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Canada. 


Introduction. 


The  Dominion  of  Canada  now  comprises  the  Provinces  of  Alberta,  British 
Columbia,  Manitoba,  New  Brunswick,  Nova  Scotia,  Ontario,  Prince  Edward  Is- 
land, Quebec,  and  Saskatchewan,  the  North- West  Territories  (now  consisting  of 
the  districts  of  Ungava,  Franklin,  Mackenzie,  and  other  territories  not  included 
in  any  province  or  in  the  Yukon  Territory),  and  the  Yukon  Territory.  Geographi- 
cally it  comprises  all  of  the  British  possessions  on  the  continent  of  North  America, 
except  the  Labrador  Coast,  which  is  pohticaUy  a  part  of  the  Colony  of  Newfound- 
land. 

History  and  government. 

Canada  was  discovered  by  Sebastian  Cabot  in  1497,  and  formally  taken  pos- 
session of  by  the  French  in  1525.  The  first  settlement  (Quebec)  was  founded  in 
1608.  From  1629  to  1632  Quebec  was  in  the  possession  of  the  Enghsh.  In  1763, 
by  the  Treaty  of  Paris,  Canada  was  definitively  ceded  by  France  to  England.  Nova 
Scotia,  a  part  of  Acadia,  was  taken  by  the  Enghsh  and  granted  in  1621  to  Sir  Wil- 
liam Alexander,  but  was  restored  to  France  in  1632.  By  the  Treaty  of  Utrecht 
(1713)  it  came  again  into  the  possession  of  England,  and  under  the  Treaty  of  Paris 
(1763)  France  finally  renounced  aU  rights  to  this  territory.  New  Brunswick  formed 
a  part  of  the  French  Province  of  Acadia  and  followed  the  fate  of  that  territory. 
In  1762  and  1783  a  large  body  of  English  subjects  came  to  N6w  Brunswick  from  New 
England,  and  in  1784  New  Brunswick  was  made  a  separate  Colony.  Prince  Ed- 
ward Island,  which  was  annexed  to  Nova  Scotia  after  the  Treaty  of  Paris,  was, 
in  1769,  made  a  separate  Colony.  Ontario  and  Quebec  were  divided  into  two  Pro- 
vinces in  1791,  under  the  names  of  Upper  Canada  and  Lower  Canada  respectively. 
In  1840  they  were  united  under  the  name  of  the  Province  of  Canada,  and  again 
separated  in  1867. 

The  Dominion  was  formed  in  1867  under  the  British  North  America  Act^), 
and  originally  comprised  the  Provinces  of  Quebec,  Ontario,  Nova  Scotia,  and  New 
Brunswick.  Rupert's  Land  and  the  North- West  Territories  were  admitted  in  1870, 
British  Columbia  (including  Vancouver  Island)  in  1871,  and  Prince  Edward  Is- 
land in  1873.  The  Province  of  Manitoba  was  created  in  1870,  and  the  Provinces 
of  Alberta  and  Saskatchewan  in  1905,  out  of  the  Territories.  The  Yukon  Terri- 
tory was  constituted  in  1898. 

In  the  Dominion  the  executive  power  is  vested  in  a  Governor- General  ap- 
pointed by  the  Crown,  assisted  by  a  Privy  Council  appointed  by  the  Governor- 
General.  The  Cabinet  is  chosen  as  in  England.  The  legislative  power  is  vested  in 
a  Parhament  consisting  of  the  King,  a  Senate,  and  a  House  of  Commons.  The  mem- 
bers of  the  Senate  are  nominated  for  hfe  by  the  Governor- General,  the  members 
of  the  House  of  Commons  are  elected  for  five  years  by  the  voters  in  the  several 
Provinces.    The  franchise  is  regulated  by  the  Provinces. 

In  the  Provinces  the  executive  power  is  vested  in  a  Lieutenant-Governor,  ap- 
pointed by  the  Governor- General,  assisted  by  an  executive  council.  The  legis- 
lative power  is  vested  in  local  legislatures  consisting  of  a  single  chamber,  except 
in  Quebec  and  Nova  Scotia,  where  the  organization  is  bi-cameral. 

The  North- West  Territories  and  the  Yukon  Territories  are  governed  under 
Dominion  Acts.    In  both  there  are  a  Commissioner  and  a  Legislative  Council. 

Canada  has  been  given  almost  complete  autonomy  in  matters  affecting  the 
commercial  interests  of  the  Empire.  Even  a  protective  tariff  directed  not  only 
against  the  competition  of  foreign  nations,  but  also  against  the  competition  of 
British  manufacturers,  has  not  been  interfered  with  by  the  Home  Government. 


1)  30  &  31  Vic.  c.  3  —  cited  as  B.  N.  A.  Act,  1867.    Amended  by  33  &  34  Vic.  c.  28,  49  &  50 
Vic.  c.  35. 
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2  CANADA. 

It  is,  of  course,  within  the  power  of  the  Imperial  Government  by  Act  of  Parliament 
to  resume  a  part  or  the  whole  of  the  powers  conferred  on  the  Dominion,  or  to  over- 
ride by  means  of  a  treaty  with  foreign  countries  the  provisions  of  a  Canadian  Act. 
But  in  fact  the  tendency  has  been  to  accord  ever-increasing  power  to  the  Canadian 
government  and  in  diplomatic  negotiations  affecting  Canadian  interests  to  act 
only  after  ascertaining  the  wishes  of  the  Dominion  Government. 

The  Dominion  and  the  Provinces.^) 

The  fundamental  principles  embodied  in  the  British  North  America  Act,  1867, 
are:  "a  federation  with  a  central  government  exercising  general  powers  over  all 
the  members  of  the  Union,  and  a  number  of  local  governments  having  the  control 
and  management  of  certain  matters  naturally  and  conveniently  falling  within  their 
defined  jurisdiction,  while  each  government  is  administered  in  accordance  with 
the  British  system  of  parUamentary  institutions^)." 

The  constitutional  relations  between  the  Dominion  and  the  Provinces  have 
been  frequently  likened  to  those  between  the  Union  and  the  States  in  the  United 
States.  Upon  this  point  a  high  authority  says:  "A  careful  comparative  review  of 
the  powers  distributed  between  the  central  and  State  or  Provincial  governments 
shows  us  that  in  certain  essential  features  there  is  in  the  Constitution  of  the  Dominion 
of  Canada  a  more  marked  division  of  legislative  authority  than  in  that  of  the  United 
States.  An  important  distinction  exists  between  the  powers  given  to  the  central 
government  of  Canada  and  those  placed  by  the  constitution  of  the  United  States 
under  the  jurisdiction  of  the  federal  authority.  The  powers  of  the  Dominion  govern- 
ment cover  all  those  not  expressly  given  by  the  Constitutional  Act  to  the  Provinces, 
the  very  reverse  of  the  principle  at  the  basis  of  the  United  States  instrument"  3). 

In  relation  to  all  matters  not  coming  within  the  classes  of  subjects  assigned 
exclusively  to  the  Provinces  the  Dominion  Parhament  is  empowered  to  make  laws 
relating  to  the  following  matters  of  a  commercial  nature*):  1.  The  regulation  of 
trade  and  commerce.  Uncontrolled  by  the  context  these  words  are  sufficiently 
wide  to  include  every  regulation  of  trade,  ranging  from  political  arrangements  in 
regard  to  trade  with  foreign  governments  down  to  minute  rules  for  regulating 
particular  trades.  But  it  seems  that  a  narrower  interpretation  must  be  given.  They 
cover,  however,  the  regulation  of  trade  in  matters  of  inter-provincial  concern, 
and  possibly  general  regulations  of  trade  affecting  the  whole  Dominion.  But  they 
do  not  comprehend  the  power  to  regulate  by  legislation  the  conduct  of  a  particular 
business  or  trade,  such  as  the  business  of  fire  insurance,  in  a  single  Province^).  The 
Provinces  retain  the  power  of  local  taxation®),  and,  in  the  absence  of  any  general 
Dominion  Act,  the  regulation  of  particular  trades  and  commercial  transactions  is 
within  the  jurisdiction  of  the  Provinces'').  The  fact  that  Provincial  legislation 
prejudicially  affects  trade  and  commerce^)  does  not  render  it  ultra  vires^);  2.  Navi- 
gation and  shipping.  These  words  must  also  be  restricted  in  their  interpretation 
in  the  same  manner  as  the  words  "regulation  of  trade  and  commerce,"  suprai").  The 
Provinces  may  not  authorize  obstructions  to  navigation  amounting  to  a  nuisance^i), 
but  stiU  retain  certain  police  jurisdiction  over  the  navigable  waters.  But  for  the 
purposes  of  navigation  the  Dominion  Parhament  may  enact  necessary  laws^^).  In 
the  exercise  of  its  power  the  Dominion  Parhament  has  enacted  a  Shipping  Act^^), 
a  Bills  of  Lading  Act^*),  and  an  Act  relating  to  marine  biUs  of  lading i^).  It  must 
also  be  recalled  that  the  Imperial  Shipping  Acts  are  in  force;  3.  Seacoast  and  in- 
land fisheries;  4.  Perries  between  a  Province  and  any  British  or  foreign  country, 

1)  See  the  following  works  on  Canadian  constitutional  law:  Bourinot,  Federal 
government  in  Canada;  Bourinot,  Canadian  studies  in  comparative  politics;  Bourinot,  Constitu- 
tional history;  Clement,  Canadian  constitution;  Cartwright,  Constitutional  cases;  Doutre,  Con- 
stitution of  Canada;  Hasaard,  Canadian  constitutional  history  and  law;  Houston,  Documents 
illustrative  of  the  constitution  ef  Canada;  Lefroy,  Legislative  power  in  Canada;  Munro,  Constitu- 
tion of  Canada;  O' Sullivan,  Oovernment  in  Canada;  Pope,  Confederation  documents;  Watson, 
Powers  of  Canadian  parliaments;  Wheeler,  Confederation  law  of  Canada.  —  2)  Bourinot,  Federal 
government  in  Canada,  pp.  32,33.  —  ^)  Bourinot,  Comparative  politics,  pp.  43,  44.  —  *)  B.  N.  A. 
Act,  1867,  §  91.  —  6)  Parson's  Case,  (1881),  7  A.  C.  96.  —  8)  Lambe's  Case,  (1887),  12  A.  C.  575. 
—  ')  Clement,  1.  c,  p.  203.  —  8)  E.  g.  taxation  of  commercial  travellers.  —  Poole  v.  Victoria, 
(1892),  2  B.  t.  271.  —  ^)  Clement,  1.  c,  pp.  205,  206.  —lO)  Clement,  1.  c,  p.  210.  —  ")  Queddy 
River  Boom  Co.  v.  Davidson,  (1883),  10  S.  C.  R.  222.  —  12)  Central  Vermont  Railway  Co.  v. 
St.  John,  (1886),  14  S.  C.  R.  288.  —  13)  R.  s.  C,  1906,  o.  —  i*)  R.  S.  C,  1906,  c.  —  16)  Acts, 
1910,  c.  61. 
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or  between  two  Provinces;  5.  Currency  and  coinage;  6.  Banking,  incorporation  of 
banks,  and  the  issue  of  paper  money.  The  legislative  authority  conferred  by  these 
words  is  not  confined  to  the  privilege  of  carrying  on  the  business  of  banking,  it 
extends  to  the  issue  of  paper  currency,  and  comprehends  every  transaction  coming 
within  the  legitimate  business  of  a  banker i).  It  includes  the  power  to  make  laws 
in  reference  to  collaterals  held  as  securities  for  loans.  The  power  has  been  exer- 
cised in  the  enactment  of  the  Dominion  Bank  Act,  and  in  other  Acts;  7.  Weights 
and  measures;  8.  Bills  of  exchange  and  promissory  notes;  9.  Interest;  10.  Legal 
tender;  11.  Bankruptcy  and  insolvency.  These  words  describe  the  "provisions  made 
by  law  for  the  administration  of  the  estates  of  persons  who  may  become'jbankrupt 
or  insolvent,  according  to  rules  and  definitions  prescribed  by  law,  including,  of 
course,  the  conditions  on  which  that  law  is  to  be  brought  into  operation,  the  manner 
in  which  it  is  to  be  brought  into  operation,  and  the  effect  of  its  operation"  2).  There 
is  no  Dominion  Act  at  present  in  force  relating  to  bankruptcy  and  insolvency, 
except  the  Dominion  Winding-up  Act,  which  is  confined  to  companies.  Ins  the 
absence  of  Dominion  legislation  the  Provinces  may  pass  insolvency  laws^);  12.  Pa- 
tents of  invention  and  discovery;  13.  Copyrights. 

The  Provinces  are  empowered  to  make  laws  relating,  inter  aha,  to  the  follow- 
ing subjects*):  1.  Local  works  and  undertakings  other  than  such  as  are  of  the 
following  classes:  a)  Lines  of  steam  or  other  ships,  canals,  telegraphs,  and  other 
works  and  undertakings  connecting  the  Province  with  any  other  or  others  of  the 
Provinces,  or  extending  beyond  the  limits  of  the  Province;  b)  Lines  of  steamships 
between  the  Province  and  any  British  or  foreign  country;  c)  Such  works  as,  although 
whoUy  situate  within  the  Province,  are  before  or  after  their  execution  declared  by 
the  Parliament  of  Canada  to  be  for  the  general  advantage  of  Canada  or  for  the  ad- 
vantage of  two  or  more  of  the  Provinces;  2.  The  incorporation  of  companies  with 
Provincial  objects.  The  incorporation  of  companies  with  objects  other  than  Pro- 
vincial falls  within  the  general  powers  of  the  Dominion  Parhament^).  A  company 
chartered  under  the  Dominion  Act  may,  however,  in  fact  Umit  its  operation  to 
a  single  Province^).  "The  difference  between  a  Dominion  and  a  Provincial  company 
is  in  the  territorial  sphere,  within  which  the  company's  powers  may  be,  not  in  that 
within  which  they  are  actually,  exercised"'').  The  Dominion  Winding-up  Act  is 
in  the  nature  of  an  insolvency  law,  and  consequently  companies  organized  under 
Provincial  Acts  are  subject  to  its  Provisions^).  But  where  a  company  is  not  in- 
solvent, it  may  be  wound  up  under  the  Provincial  Acts.  Dominion  companies,  at 
least  in  the  absence  of  Dominion  legislation,  are  subject  to  the  local  laws  of  the  Pro- 
vince in  regard  to  the  trade  in  which  they  are  engaged**).  The  holding  of  land  would 
be  subject  to  Provincial  regulation.  The  extent  to  which  the  Province  may  regu- 
late Dominion  companies  by  requiring  them  to  take  out  hcenses  in  order  to  carry 
on  business  within  the  Province  has  not  been  fully  determined ;  3.  Property  and  civil 
rights  in  the  Province.  As  to  the  meaning  of  the  words  "civU  rights"  it  has  been 
held  that  they  include  contracts  and  the  rights  arising  from  them,  except  in  so  far 
as  these  matters  are  within  the  scope  of  the  powers  of  the  Dominion  ParUamenti"). 
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Same:  Digest  of  cases  determined  in  the  Supreme  Court  of  Canada,  1903 — 1908.  Toronto. 
1909. 

Lear,  Walter  Edwin:  Digest  of  Canadian  law  reports,  1901 — 1905.    Toronto.    1906. 

Same:  Digest  of  Canadian  case  Law,  1900 — 1901.    Toronto.    1911 — . 

Canadian  annual  digest.    Annual.    Toronto. 

2.  Provinces. 

a)  Alberta.^) 
A.  Reports. 


Name. 

No.  of 
vol- 
umes. 

Period. 

Method  of  citation. 

♦Alb.  Law  Reports 
♦Western  Law  Reporter 

2 
15 

1908—1911 
1905—1911 

Alb. 
West.  L.  R. 

1)  See  also  the  periodicals  given  below  sub.  C.  All  of  these  contain  reports  of  cases.  An 
asterisk  (♦)  denotes  current  series.  —  ^)  Including  such  reports  and  digests  as  cover  more  than 
one  Province.  —  ')  See  also  North-West  Territories. 
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6)  British  Columbia. 
A.  Reports. 


Name. 

No.  of 
vol- 
umes. 

Period. 

Method  of  citation. 

*B.  C.  Law  Reports 
♦Martin's  Mining  Cases 
♦Western  Law  Reporter 

15 

2 

15 

1867—1911 
1853—1908 
1905—1911 

B.C. 

Mart.  Min.  Cas. 
West.  L.  R. 

B.  Digests. 
Bird,  J.  E.:  Digest  of  British  Columbia  case  law. 


1849—1904.    Toronto.    1906. 


c)  Manitoba. 
A.  Reports. 


Name. 

No.  of 

vol- 
umes. 

Period. 

Method  of  citation. 

Queen's  Bench,  temp.  Wood 
♦Manitoba  Law  Reports 

Manitoba  Law  Journal 

Western  Law  Times 
♦Western  Law  Reporter 

1 

20 

2 

6 

15 

1875—1885 
1883—1911 
1884—1885 
1890—1895 
1905—1911 

Q.  B.  temp.  Wood. 
Man.  R.,  or  Man. 
Man.  L.  J. 
West.  L.  T. 
West.  L.  R. 

B.  Digests. 
Ewait,  Alan  C:  Digest  of  Manitoba  law  reports,  1875 — 1899. 


Winnipeg.    1900. 


d)  New  Brunswick. 
A.  Reports. 


No.  of 

Name. 

vol- 
umes. 

Period. 

Method  of  citation. 

Chipman's  Mss. 

1 

1825—1835 

Berton,  2d  ed. 

1 

1835—1839 

Kerr 

3 

1840—1848 

AUen 

6 

1848—1866 

.  (1—     )  N.  B. 

Hannay 

2- 

1867—1871 

Pugsley 

3 

1872—1877 

Pugsley  &  Biu-bridge 

4 

1878—1882 

♦N.  B.  Reports 

19 

1883—1911 

Trueman's  Equity  Cases 

1 

1876—1893 

Tru.  Eq.  Cas. 

♦Trueman's  Equity  Reports 

4 

1894—1911 

N.  B.  Eq. 

Stockton's  Vice-Admiralty  Cases 

1 

1879—1891 

Stock. 

♦Eastern  Law  Reporter 

8 

1906—1911 

East.  L.  R. 

B.  Digests. 
Stevens,  James  Gray:  Digest  of  New  Brunswick  reports.    1825 — 1897.     Toronto.    1897. 

e)  North-West  Territories. 
A.  Reports. 


Name. 

No.  of 
vol- 
umes. 

Period. 

Method  of  citation. 

Supreme  Court  Reports 
♦Territories  Law  Reports 
♦Western  Law  Reporter 

2 

6 

15 

1887—1898 
1885—1906 
1905—1911 

Terr.  S.  C.  R. 
Terr.  L.  R. 
West.  L.  R. 

CANADA. 


/)  Nova  Scotia. 
A.  Reports. 


No.  of 

— 

Name. 

vol- 
umes. 

Period. 

Method  of  citation. 

Thomson's  Decisions 

1 

1834—1853 

James'  Decisions 

1 

1853—1856 

Thomson's  Reports 

1 

1856—1869 

Cochran's  Reports 

1 

1859 

Oldright's  Reports 

2 

1860—1867 

Nova  Scotia  Decisions 

3 

1867—1874 

(1—44)  N.  S. 

RusseR  &  Chesley 

3 

1875—1879 

Russell  &  Geldert 

16 

1879—1896 

Geldert  &  Russell 

12 

1895—1907 

Wallace  (hitherto  unreported) 

1 

*Geldert  &  Russell 

4 

1907—1911 

Ritchie's  Equity  Cases 

1 

1872—1882 

Ritoh.  Eq. 

Young's  Vice-Admiralty 

2 

1865—1880 

Young  Adm. 

Stewart's  Admiralty 

1 

1803—1813 

Stew.  Adm. 

Russell's  Election  Cases 

1 

1874 

Russ.  Elect. 

♦Eastern  Law  Reporter 

8 

1906—1911 

East.  L.  R. 

B.  Digests. 
Congdon,  Fred.  T.:  Digest  of  the  Nova  Scotia  reports.    Toronto.    1890. 
Geldert,  J.  M.;  Digest  of  the  Nova  Scotia  reports,  1883—1907.    Toronto.    1909. 

g)  Ontario. 
A.  Reports. 


Name. 

No.  of 
vol- 
umes. 

Period. 

Method  of  citation. 

Appeals 

Grant's  Error  and  Appeal  Reports 

3 

1846—1866 

Grant  E.  &  A. 

♦Ontario  Appeal  Reports 

27 

1876—1911 

0.  A.  R. 

King's  Bench 

Taylor 

1 

1823—1831 

Tay. 

Draper 

1 

1828—1831 

Dra. 

U.  C.  King's  Bench  Reports  (old  series) 

6 

1831—1844 

U.  C.  K.  B. 

U.  C.   Queen's  Bench  Reports  (new  series) 

46 

1844—1881 

U.  C.  Q.  B. 

Common  Pleas 

U.  C.  Common  Pleas  Reporta 

32 

1850—1881 

U.  C.  C.  P. 

Chancery 

Grant's  U.  C.  Chancery  Reports 

29 

1849—1882 

Grant. 

Chambers  and  Practice  Cases 

U.  C.  Chambers  Reports 

2 

1846—1852 

U.  C.  Chamb. 

Chancery  Chambers  Reports 

4 

1857—1872 

Chamb. 

Lefroy  &  Cassels'  Practice  Cases 

1 

1881—1883 

Lef.  &  Cas. 

Practice  Reports 

19 

1848—1901 

0.  P.  R. 

Reports  in  all  Courts 

Ontario  Reports 

32 

1882—1900 

0.  R. 

♦Ontario  Law  Reports 

22 

1901—1911 

0.  L.  R. 

♦Ontario  Weekly  Reporter 

18 

1902—1911 

0.  W.  R. 

Election  Cases 

Patrick 

1 

1824—1849 

Patr.  Elect.  Cas. 

Hodgins 

1 

1871—1879 

Hodg.  Elect.  Cas. 

Ontario  Election  Cases 

2 

1884—1900 

Ont.  Elect. 

Miscellaneous 

Clark  &  Scully's  Drainage  Cases 

2 

1898—1903 

a.  &  ScuUy 

Harrison  &  Hodgins'  Municipal  Reports 

1 

1845—1851 

Harr.  &  Hodg. 

Price's  Mining  Osmmissioner's  Cases 

1 

1906—1910 

Min.  Com.  Cas. 

B.  Digests. 
Smith,  J.  E.  and  others:  Digest  of  Ontario  case  law,  1823—1900.    Toronto.    1902—1904, 
BeU,  Edwin:  Ontario  digest,  1901—1905.    Toronto.    1906. 


BIBLIOGRAPHY. 

h)  Prince  Edward  Island. 
A.  Reports. 


Name. 

No.  of 
vol- 
umes. 

Period. 

Method  of  citation. 

Peters 

Hazzard  &  Warburton 
♦Eastern  Law  Reporter 

1 

2 
8 

1850—1872 
1850—1882 
1906—1911 

Pet. 

H.  &W. 
East.  L.  R. 

i)  Quebec. 
A.  Reports. 


No.  of 

Name. 

vol- 
umes. 

Period. 

Method  of  citation. 

Jugements  du  Conseil  Souverain 

4 

1663—1693 

Cons.  Souv. 

Jugements  du  Conseil  Sup6rieur 

2 

1705—1716 

Cons.  Sup. 

Perreault's  Precedents 

2 

1726—1759 

Per. 

Pike's  Reports 

1 

1809—1810 

Pike. 

Stuart's  Reports,  King's  Bench 

1 

1810—1835 

Stu.  K.  B. 

Stuart's  Reports,  Vice-Admiralty 

2 

1836—1874 

Stu.  Adm. 

Lower  Canada  Reports 

17 

1850—1867 

L.  C.  R. 

Seignorial  Reports 

2 

1856 

Seign.  Rep. 

Montreal  Condensed  Reports          1 
Law  Reporter  (Ramsay  &  Morin)  j 

1 

1853—1854 

Mont.  Cond.  Rep. 

Quebec  Law  Reports 

17 

1874—1881 

Q.  L.  R. 

Dorion's  Queen's  Bench  Reports 

4 

1880—1884 

Dorion. 

Montreal  Law  Reports,   Queen's  Bench 

7 

1885—1891 

M.  L.  R.  Q.  B. 

Montreal  Law  Reports  Superior  Court 

7 

1885—1891 

M.  L.  R.  S.  C. 

Cook's  Admiralty  Cases 

1 

1873—1884 

Cook  Adm. 

Ramsay's  Appeal  Cases 

1 

1873—1886 

Rams.  App. 

Rapports  Judiciaires 

*Superior  Court 

39 

1892—1911 

Q.  R.  S.  C. 

*Tfinga  Bfinch 

20 

1892—1911 

Q.  R.  K.  B. 

♦Quebec  Practice  Reports 

12 

1897-1911 

Q.  P.  R. 

Revised  Reports 

28 

1726—1892 

Rev.  Rep. 

B.  Digests. 

Stephens,  Charles  Henry:   Quebec  law  digest.    To  1890.    Montreal.    1878 — 1891. 

Snow,  E.  L.,  and  others:  Consolidated  digest  of  the  decisions  of  the  courts  of  the  province 
of  Quebec.    (A— J.)    Montreal.    1899. 

Kirby,  James,  and  Mignault,  P.  B.:  Table  gfe6rale  des  rapports  judiciaires  de  Quebec. 
1982—1898.    Montreal.    1900. 


j)  Saskatchewan.^) 
A.  Reports. 


Name. 


Method  of  citation. 


*Sas.  Law  Reports 
♦Western  Law  Reporter 


Sas. 
West.  L.  R. 


k)  Yukon. 
A.  Reports. 


Name. 

No.  of 
vol- 
umes. 

Period. 

Method  of  citation. 

♦Western  Law  Reporter 

15 

1905—1911 

West.  L.  R. 

1)  See  also  North-West  Territories. 
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C.  Periodicals.^) 

Barrister.    3  vols.    1894—1897. 
♦Canada  Law  Journal.    47  vols.    1865—1911.    (Qted:  C.  L.  J.)^) 

Canadian  Law  Review.    5  vols.    1901—1906.    (Cited:  C.  L.  R.) 
♦Canadian  Law  Times.    31  vols.    1881—1911.    (Cited:  C.  L.  T.) 

Legal  News.    20  vols.    1878—1897.    (Cited:  Leg.  News.) 

Local  Courts  and  Municipal  Gazette.    8  vols.    1865 — 1872. 

Lower  Canada  Jurist.    35  vols.    1848—1891.    (Cited:  L.  C.  Jur.) 

Lower  Canada  Law  Journal.    4  vols.    1865—1868.    (Cited:  L.  C.  L.  J.) 

MontMy  Law  Digest  and  Reporter.    1  vol.    1892—1893. 

Munieipal  Journal.    2  vols.    1891—1892. 

Revue  critique  de  legislation.    3  vols.    1870—1875.    (Cited:  Rev.  Grit.) 
*Bevue  de  jurisprudence.    17  vols.    1895—1911.    (Cited:  Rev.  de  Jur.)s) 

Revue  de  legislation  et  de  jurisprudence.    3  vols.    1845 — 1848.    (Cited:  Rev.  de  Leg.) 

Revue  legale.    21  vols.    1869—1892.    (Cited:  Rev.  Leg.)*) 
*Revue  legale  (New  Series).    17  vols.    1895—1911.    (Qted:  Rev.  Leg.  N.  S.)') 

Upper  Canada  Law  Journal.    10  vols.    1855—1864.    (Cited:  U.  C.  L.  J.) 

Themis.    5  vols.    1879—1883.    (Qted:  Them.) 

Western  Law  Times.    6  vols.    1890—1895.    (Cited:  West.  L.  T.) 

D.  General  works  on  law. 

Beauchamp,  T.  T.:  Civil  code  of  Quebec.    Montreal.    1904—1905. 

Belief euille,  Edouard  Lefebvre  de:  Code  civil  du  Bas  Canada.    Montreal.    1879. 

Butler,  William  H..  Civil  code  of  Lower  Canada.    Montreal.    1910. 

Dorais  Oscar  Pierre,  and  Dorais,  Albert  Paul:  Code  civil  de  la  Province  de  Qu6beo.  Mont- 
r6aL   1903. 

Langelier,  Sir  Fran9ois:  Cours  de  droit  civil  de  la  Province  de  Qu6bec.  Montreal.  1905 — 
1911. 

Lareau,  Edmond:  Histoire  du  droit  oanadien  depuis  les  origines  de  la  colonie  jusqu'A,  noa 
jours.    Montreal.    1888—1889. 

Same:  Le  code  civil  du  Bas-Canada.    Montreal.    1885. 

Lemieux,  Rodolphe:  Les  origines  du  droit  franco-canadien.    Montreal.    1901. 

Loranger,  T.  V.  V:  Civil  code.  Montreal.    1880. 

Lorlmler,  Charles  C.  de  and  Vilbon,  Charles  A.:  La  bibliothdque  du  code  civil  de  la 
province  de  Quebec.    Montreal.    1871—1890. 

Lovell,  John:  Law  annual  for  1909.    Montreal.    1909. 

McGord,  Thomas:  Civil  code  of  Lower  Canada,  with  a  synopsis  of  changes  in  the  law.  Mont- 
real.   1880. 

Mlgnault,  Pierre  Bazile:  Le  droit  civil  canadien  avec  revue  de  la  jurisprudence  de  nos  tri- 
bunaux.    Montreal.    1895—1911. 

Montigny,  B.  A.  Testard  de:  Histoire  du  droit  oanadien.    Montreal.    1869. 

Roy,  J.  Edward:  Histoire  du  notariat  du  Canada. 

Sewell:  Juridical  history  of  France,  so  far  as  it  relates  to  Lower  Canada.    Quebec.    1824. 

Sharp,  WiUiam  Prescott:  Civil  code  of  Lower  Canada,  with  amendments  effected  by  im- 
perial, federal,  and  provincial  legislation,  and  cases  to  October  1888.    Montreal.    1889. 

Same:  Supplement.    1888—1895.    Montreal.    1896. 

Walton,  Frederick  P.:  Scope  and  interpretation  of  the  civil  code  of  Lower  Canada.  Mon- 
treal   1909. 

Weir,  Robert  Stanley:  Civil  code  of  Lower  Canada  and  the  Bills  of  Exchange  Act,  1890. 
Montreal.    1903. 


1)  All  contain  reports  of  cases.  An  asterisk  (*)  denotes  current  series.  —  *)  Continuation 
of  Upper  Canada  Law  Journal.  —  ^)  Beauchamp,  J.  J.:  Repertoire  de  la  Revue  16gale  et  de  la 
Revue  de  jurisprudence.  Montreal.  1908.  —  *)  Beauchamp,  J.  J.:  Repertoire  de  la  Revue 
egale.    Montreal.    1894. 


BIBLIOGRAPHY.  11 

£.  Works  on  commercial  law. 

1.  Handbooks. 

Anger,  W.  H. ;  Digest  of  the  mercantile  laws  of  Canada  and  Newfoundland.  Toronto. 
1910. 

Bernard:   Manuel  de  droit  commercial  de  la  Province  de  Qu6bec.    Montreal.    1901. 

Gallagher:  Essentials  of  commercial  law.    Toronto.    1902. 

Patterson,  WiUiam:  Handbook  of  commercial  law.    Montreal.    1905. 

Sullivan,  Robert:  Handy  book  of  commercial  law  for  Upper  Canada.    Toronto.    1866. 

2.  Partnership. 

Henderson,  R.  B.,  and  Davidson,  Peers:  Canadian  law  of  partnership.    Montreal.    1900. 

3.  Companies. 

Garland,  N.  Surrey:  A  compendium  of  the  laws  and  amendments  thereto  relating  to  joint 
stock  companies.    Ottawa.    1882. 

Hodglns,  W.  E. :  Synopsis  of  the  provisions  of  the  Companies  Act.    Toronto.    1888. 

Lortie,  Edmond:  Loi  des  compagnies  de  Quebec,  1907.    Quebec.    1907. 

Masten,  C.  A.:  Canadian  company  law.    Toronto.    1901. 

Parker,  W.  R.  Percival,  and  Clark,  George  M.:  Company  law.    Toronto.    1909. 

Stephens,  Charles  Henry:  Law  and  practice  of  joint  stock  companies  under  the  Canadian 
Acts.    Toronto.    1881. 

Warde,  J.  D.:  Shareholders'  and  directors'  manual.    Toronto.    1907. 

White,  W.  J.:  Treatise  on  Canadian  company  law.    Montreal.    1901. 

Sale  ot  Goods. 
Barron,  John  A.:  Conditional  sales.    Toronto.    1906. 

Blackburn,  Lord:  Contract  of  sales.  (Canadian  edition  by  Russell.)  London  and  Toronto. 
1909. 

Tremeear,  W.  J.:  Conditional  sales  and  chattel  lien  in  Canada.    Toronto.    1899. 

Carriers. 
MacMurehy,  Angus,  and  Denlson,  J.  Shirley:  Law  of  railways.    Toronto.    1911. 

Negotiable  Instruments  and  Banking. 

Clarke,  S.  R. :  Treatise  on  the  law  relating  to  bills,  notes,  cheques,  and  I  O  U  's.  Toronto. 
1875. 

Falconbridge,  JohnDelatre:  Canadian  law  of  banks  and  banking,  bUls,  notes,  cheques  and 
other  negotiable  instruments.    Toronto.    1907. 

Glrouard,  D6sir6:  Essai  sur  les  lettres  de  change  et  les  billets  promissoires.  Montreal. 
1860. 

Grant,  James:  Treatise  on  the  law  relating  to^^bankers.  (Canadian  edition  by  Boulton.) 
London  and  Toronto.    1910. 

Maclaren,  J.  J.:  Bills,  notes  and  cheques.    Toronto.    1909. 

Same:  Bank  and  banking.    Toronto.    1901. 

Russell,  Benjamin:  Commentary  on  the  BUls  of  Exchange  Act.    Halifax.    1909. 

Smythe,  Edward  H.;  Law  of  biUs  of  exchange  and  promissory  notes.    Toronto.    1890. 

Insolvency. 
Cassels,  R.  S.:  Ontario  Assignments  Act,  with  notes.    Toronto.    1898. 
Clarke,  Samuel  Robinson:  Insolvency  Act  of  1875.    Toronto.    1877. 
Girouard,  D6sir6:  Etude  sur  I'acte  concemant  la  faillite,  1864.    Montreal.    1864. 
MacMahon,  Hugh:  Insolvent  Act  of  1875.    Toronto.    1875. 

Parker,  W.  R.  Percival:  Frauds  on  creditors  and  assignments  for  the  benefit  of  creditors. 
Toronto.    1903. 

Perron,  J.  L.,  and  Mitchell,  Victor:  Manual  of  insolvency.   Montreal.    1898. 

Insurance. 
Cameron,  Edward  Robert:  Law  of  fire  insurance  in  Canada.    Montreal.    1909. 
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Organization  and  Jurisdiction  o!  Courts.    Limitation  of  Actions. 

The  judicial  system  comprises  the  Dominion  Courts  and  the  several  Courts 
of  the  Provinces  or  Territories. 

I.  Dominion  Courts. 

The  Dominion  Courts  are  the  Supreme  Court  of  Canada  and  the  Court  of  Ex- 
chequer. The  Supreme  Court  consists  of  a  Chief  Justice  and  five  Puisne  Judges, 
and  exercises  appellate  jurisdiction  throughout  the  Dominion.  An  appeal  hes 
to  the  Supreme  Court  from  the  Exchequer  Court  of  Canada,  in  cases  in  the  Provin- 
cial Courts  arising  under  the  Winding-up  Acts,  and  in  certain  other  cases.  The 
conditions  of  appeal  from  the  Courts  of  the  Provinces  to  the  Supreme  Court  of 
Canada  vary  greatly.  An  appeal  lies  to  the  Supreme  Court  from  any  final  judg- 
ment of  the  highest  Court  of  final  resort  in  the  Province,  whether  such  Court  is  a 
Court  of  Appeal  or  of  original  jurisdiction,  in  cases  in  which  the  court  of  original 
jurisdiction  is  a  superior  court;  and  also  in  cases  in  which  the  court  of  original 
jurisdiction  is  not  a  superior  court  in  the  following  cases:  1.  In  Quebec  if  the  matter 
involves  some  right  of  His  Majesty,  or  future  rights  in  lands  or  tenements,  or  amoxmts 
to  $  2000 ;  2.  in  Nova  Scotia,  New  Brunswick,  British  Columbia,  and  Prince  Ed- 
ward Island  if  the  sum  involved  is  $  250  or  upwards,  and  the  court  of  first  instance 
possesses  concurrent  jurisdiction  with  a  superior  court;  3.  in  Saskatchewan  and  Al- 
berta by  leave  of  the  Supreme  Court  of  Canada  or  a  Judge  thereof. 

In  Quebec  an  appeal  lies  to  the  Supreme  Court  of  Canada  from  any  judgment 
of  the  Superior  Court  in  Review,  where  that  Court  confirms  the  judgment  of  the 
Court  of  first  instance,  and  its  judgment  is  not  appealable  to  the  Court  of  King's 
Bench,  but  is  appealable  to  the  Privy  Council. 

Except  under  special  conditions  the  appeal  must  be  from  the  highest  court 
of  last  resort  in  the  Province,  and  ordinarily  only  from  a  final  judgment.  In  Quebec 
the  amount  involved  must  be  $  2000  or  over,  in  Ontario,  $  1000  or  over. 

The  Court  of  Exchequer  consists  of  a  single  Judge,  and  has  jurisdiction  in  cases 
where  reUef  is  sought  against  the  Crown,  suits  by  the  Crown,  in  revenue  cases, 
patents,  copyright  and  design  cases,  and  is  a  Colonial  Court  of  Admiralty.  An  appeal 
lies  to  the  Supreme  Court  where  the  amount  involved  exceeds  $  500,  and  by  leave 
of  a  judge  of  the  Supreme  Court  in  certain  other  cases. 

II.  Provincial  and  Territorial  Courts. 

In  Alberta  there  are  a  Supreme  Court  and  a  number  of  District  Courts.  The 
Supreme  Court  consists  of  five  Judges,  three  of  whom  constitute  a  quorum.  The 
jurisdiction  is  exercised  by  single  Judges  and  in  banc,  and  extends  to  all  civil  and 
criminal  matters,  except  small  debt  cases.  The  District  Courts  presided  over  by 
a  Judge,  have  jurisdiction  in  civil  cases  where  the  amount  involved  does  not  ex- 
ceed $  400.   Appeals  he  to  the  Supreme  Court  of  the  Province. 

In  British  Columbia  there  are  four  Courts  with  civil  jurisdiction :  the  Supreme 
Court,  sitting  as  a  Coiu-t  of  Appeal,  the  Supreme  Court,  sitting  as  a  Trial  Court, 
the  Supreme  Courts,  and  Small  Debt  Courts.  The  Small  Debt  Courts  have  juris- 
diction concurrent  with  the  County  Coiu^s  and  the  Supreme  Courts  at  Nisi  Prius, 
where  the  amoimt  involved  does  not  exceed  $  100,  but  no  jurisdiction  in  cases  where 
the  title  to  land  is  involved,  or  in  probate.  An  appeal  lies  to  the  County  Court  or 
to  a  Judge  of  the  Supreme  Court.  The  County  Courts  have  jurisdiction,  concurrent 
with  the  Supreme  Court,  in  personal  actions  for  debt  or  damages  where  the  amount 
involved  does  not  exceed  $  1000,  equitable  jurisdiction  (e.  g.  accounts  and  specific 
performance)  where  the  amount  does  not  exceed  $  2500,  and  in  certain  other  cases. 
By  consent  of  parties  the  jurisdiction  may  be  extended  to  cases  otherwise  not  within 
the  jurisdiction  of  the  Court.  An  appeal  hes  to  the  Supreme  Court.  The  Supreme 
Court,  sitting  as  a  Trial  Court,  has  general  jurisdiction,  civil  and  criminal,  through- 
out the  Province,  with  an  appeal  to  the  Supreme  Court  sitting  as  a  Court  of 
Appeal. 

The  judicial  organization  of  Manitoba  comprises  the  Court  of  Appeal,  the  Court 
of  King's  Bench,  County  Courts,  and  Surrogate  Courts.  The  Surrogate  Courts 
have  jurisdiction  in  probate  and  related  matters.    The  Coimty  Courts  have  juris- 
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diction  in  actions  on  contract  and  in  tort  where  the  amount  involved  is  less  than 
$  500.  The  Court  of  King's  Bench  is  a  Court  of  record  of  general  original  juris- 
diction.   The  Court  of  Appeal  has  appellate  jurisdiction. 

In  New  Brunswick  there  are  Justices'  Courts  with  jurisdiction  in  actions  of 
debt  up  to  $  200,  Parish  Courts,  with  similar  jurisdiction  up  to  $  80,  County  Courts 
with  jurisdiction  up  to  $  400,  and  the  Supreme  Court,  with  general  jurisdiction, 
original  and  appellate. 

In  Nova  Scotia  the  Supreme  Court  has  original  jurisdiction  when  the  amount 
involved  is  not  below  $  20,  and  appellate  jurisdiction  over  the  inferior  Courts.  The 
County  Courts  have  jurisdiction  inter  aha  in  cases  of  debt  where  the  amount  in- 
volved is  not  less  than  $  20  and  not  in  excess  of  |  300.  Magistrates'  Courts  have 
jurisdiction  up  to  $  80. 

The  judicial  organization  of  Ontario  comprises  the  High  Court,  County  and 
District  Courts,  and  Division  Courts.  The  High  Court  has  general  jurisdiction 
throughout  the  Province.  An  appeal  lies  to  a  Divisional  Court  of  the  High  Court 
and  thence  to  the  High  Court  sitting  as  a  Court  of  Appeal.  The  County  and  Dis- 
trict Courts  are  presided  over  by  a  single  Judge,  and  have  jurisdiction,  inter  alia, 
in  actions  arising  out  of  contract  where  the  sum  claimed  does  not  exceed  $  800, 
partnership  actions  where  the  capital  of  the  partnership  does  not  exceed  in  value 
$  2000,  and  actions  and  contestations  for  the  determination  of  the  right  of  credi- 
tors, where  the  claim  of  the  creditor  does  not  exceed  $  500.  An  appeal  hes  to  a 
Divisional  Court  of  the  High  Court.  The  Division  Courts  are  presided  over  by  a 
Judge  of  the  County  Court.  They  have  jurisdiction  in  personal  actions  where  the 
amount  claimed  does  not  exceed  $  60,  or  by  consent  of  the  parties,  where  the 
amount  does  not  exceed  $  100,  on  balance  of  account  not  exceeding  $  100,  in  actions 
of  debt  up  to  $  200  where  the  amount  claimed  is  ascertained  by  the  signature  of 
the  defendant.  Subject  to  certain  exceptions,  an  appeal  Hes  to  a  Divisional  Court 
of  the  High  Court. 

In  Prince  Edward  Island  the  Supreme  Court  exercises  appellate  jurisdiction, 
and  also  original  jurisdiction  in  claims  over  $  32.  The  County  Courts  have  original 
jurisdiction  in  claims  up  to  $  150. 

In  Quebec  the  Commissioners'  Courts  have  jurisdiction  up  to  $  25,  and  the 
Circuit  Courts  up  to  $  200  (except  in  the  Districts  of  Montreal  and  Quebec,  where 
the  Umit  is  $  100).  Cases  exceeding  the  above  Hmits  are  instituted  in  the  Superior 
Court.  An  appeal  hes  from  the  Commissioners'  Courts  to  the  Circuit  Court,  and  from 
the  Circuit  Court  and  Superior  Court  to  the  Court  of  Review.  In  appeals  where 
the  amount  involved  is  less  than  $  500  the  determination  of  the  Court  of  Review 
is  final.  Appeals  from  the  Superior  Court,  where  the  amount  involved  is  more  than 
$  500  may  be  taken  either  to  the  Court  of  Review  or  to  the  Court  of  Appeals.  There 
is  no  appeal  from  the  Court  of  Review  to  the  Court  of  Appeal  in  cases  where  the 
Court  of  Review  affirms  the  judgment  of  the  Court  below,  but  if  the  amount  ex- 
ceeds $  5000  there  is  an  appeal  to  the  Supreme  Court  of  Canada.  If  the  Court  of 
Review  reverses  the  judgment  of  the  lower  Court,  and  the  amount  is  $  500  or  up- 
wards there  is  an  appeal  to  the  Court  of  Appeal.  An  appeal  hes  from  the  Court  of 
Appeals  to  the  Supreme  Court  of  Canada  where  the  amount  involved  is  $  2000 
or  upwards. 

The  judicial  organization  of  Saskatchewan  is  similar  to  that  of  Alberta.  In 
the  North- West  Territories  jurisdiction,  civU  and  criminal,  is  exercised  by  stipend- 
iary magistrates.  In  the  Yukon  Territory  the  Territorial  Court  is  a  court  of  general 
jurisdiction,  civil  and  criminal.  Where  the  amount  involved  exceeds  $  500  an 
appeal  hes  to  the  Supreme  Court  sitting  as  a  Court  of  Appeal,  and  thence  to  the 
Supreme  Court  of  Canada.  An  appeal  also  Hes  direct  to  the  Supreme  Court  of 
Canada. 

III.  Appeals  to  Privy  Council, 

An  appeal  Hes  from  the  Supreme  Court  to  the  Privy  Council  by  special  leave. 
From  the  Provinces  an  appeal  Hes  direct  to  the  Privy  Council  on  the  conditions 
set  forth  in  the  accompanying  table. 
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CANADA:  DOMINION  STATUTES. 


IV.  Limitation  of  Actions. 

In  all  of  the  Provinces,  except  Quebec,  promissory  notes  and  acceptances  of 
bills  of  exchange  are  subject  to  a  six-year  period  of  limitation.  In  Quebec  the  pe- 
riod is  five  years.  This  is  calculated  from  maturity  of  the  instrument  or  from  the 
last  payment  of  principal  or  interest  made  thereon,  or  from  the  date  of  formal 
acknowledgment,  or  in  the  case  of  demand  paper  from  the  date  of  the  instrument 
in  the  case  of  a  note,  or  from  the  date  of  the  acceptance,  m  the  case  of  a  biU  of  ex- 
change.  As  against  the  indorsers  of  demand  instruments  the  period  of  hmitation 
does  not  begin  to  run  until  due  presentment  for  payment  and  dishonour  ot  the  m- 

Merchants'  accounts  and  other  contracts  not  under  seal  must  be  sued  on  within 
six  years  next  after  the  cause  of  action  arose,  except  in  Quebec,  where  they  must 
be  sued  on  within  five  years.  This  period  is  calculated  in  the  case  of  accounts  on 
each  item  of  the  account,  and  not  from  the  date  of  the  monthly  or  other  statement. 
On  an  account  stated  the  period  begins  to  run  from  the  date  of  such  account.  Tart 
payment  or  formal  acknowledgment  of  indebtedness  wiU  cause  a  new  period  ot 

limitation  to  begin.  .       .  ,       ^,        i,,.     i.- 

In  Quebec  the  lapse  of  the  period  of  five  years  extinguishes  the  obhgation 
itseK,  and  no  part  payment  on  or  acknowledgment  of  a  debt  so  barred  wiU  revive 
the  rights  of  the  creditors. 


Dominion  Statutes/^ 


Companies, 
a)  R.  S.  C.  1906,  c.  79.    An  Act  respecting  Companies.^) 

Short  title. 
Short  title.     1.    This  Act  may  be  cited  as  the  Companies  Act. 
Imp.  §  295. 

Part  I.     Joint  Stock  Companies. 
Application  of  Part. 

New  companies.  Old  companies.  2.  [As  amended  by  7  &  8  Edw.  7,  c.  16, 
§  l.J  This  Part  apphes  to:  a)  AH  companies  incorporated  under  it;  b)  All  com- 
panies incorporated  under  the  Companies  Act,  chapter  one  hundred  and  nineteen 
of  The  Revised  Statutes  of  Canada,  or  to  which  that  Act  apphed  before  the  fifteenth 
day  of  May,  one  thousand  nine  hundred  and  two,  excepting  loan  companies;  c)  All 
companies  incorporated  under  The  Companies  Act,  1902. 

2  Edw.  7,  c.  15,  §  2.  As  to  the  jurisdiction  of  Provincial  Legislatures  to  legislate  respecting 
the  licensing  of  companies  incorporated  under  this  Act  see  notes  to  Ontario  Extra  Provincial  Cor- 
porations Act  (63  Vic.  u.  24),  §§  3,  6,  infra.  In  Cooper  v.  Mclndoe,  (1887),  15  Rev.  Leg.  276,  it 
was  held  that  a  company  incorporated  by  the  Dominion  Parliament  can  not  exercise  its  powers  in 
the  Province  of  Quebec  without  conforming  to  arts.  364,  365,  and  366  of  the  Civil  Code.  In  Colo- 
nial Bulding,  etc..  Association  v.  The  Attorney- General  of  Quebec,  (1883),  9  A.  C.  157  it  waa  held 
that  the  fact  that  a  company  incorporated  by  an  act  of  the  Dominion  Parliament  chose  to  confine 
the  exercise  of  its  powers  to  one  Province  and  to  local  and  provincial  objects,  did  not  operate  to 
render  its  original  incorporation  illegal  as  ultra  vires  the  Parliament  of  the  Dominion.  For 
other  cases  defining  the  powers  of  the  Dominion  Parliament  see:  Tenant  v.  Union  Bank  of 
Canada,  (1894)  A.  C.  31;  Citizens  Insurance  Co.  v.  Parsons,  (1881),  7  A.  C.  96;  Maritime  Bank 
v.  Beceiver-General,  (1892)  A.  C.  437;  In  re  Ontario  Power  Co.,  (1903),  6  O.L.R.  11;  Bessemer 
Gas  Engine  Co.  v.  Mills,  (1904),  4  O.  W.  R.  325;  McDiarmid  v.  Hughes,  (1888),   16  O.  B.  570. 

Interpretation. 
Definitions.  3.  In  this  Part,  and  in  all  letters  patent  and  supplementary  letters 
patent  issued  under  it,  unless  the  context  otherwise  requires:  a)  "The  company" 
or  "a  company"  means  any  company  to  which  this  Part  applies;  b)  "The  under- 

1)  As  in  force  1st  January,  1912.  —  ^)  The  references  in  the  notes  are  to  the  Dominion 
Acts  indicated,  and  (Imp.)  to  the  Imperial  Companiea  (ConsolMation\  Act,  1908,  (8  Edw.  7,  c.  69). 
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taking"  means  the  business  of  every  kind  which  the  company  is  authorized  to 
carry  on;  c)  "Real  estate"  or  "land"  includes  messuages,  lands,  tenements,  and 
hereditaments  of  any  tenure,  and  all  immoveable  property  of  any  kind;  d)  "Share- 
holder" means  every  subscriber  to  or  holder  of  stock  in  the  company,  and  includes 
the  personal  representatives  of  the  shareholder;  e)  "Manager"  includes  the  cashier 
and  his  secretary;  f)  "Court"  means  in  Ontario,  the  High  Court  of  Justice;  in  Quebec, 
the  Superior  Court  in  and  for  that  Province;  in  Nova  Scotia,  New  Brunswick, 
British  Columbia  and  Prince  Edward  Island,  the  Supreme  Court  in  and  for  each  of 
those  Provinces,  respectively ;  in  Manitoba,  the  Court  of  King's  Bench  for  Manitoba ; 
in  the  Provinces  of  Saskatchewan  and  Alberta,  a  Superior  Court,  and  in  the  Yukon 
Territory,  the  Territorial  Court;  and  g)  "Judge"  means  in  the  said  respective  Pro- 
vinces and  Territory  a  Judge  of  the  said  Courts  respectively. 

2  Edw.  7,  c.  15,  §§  3,  53,  79;  Imp.  §  285.  For  cases  defining  "shareholders,''  see  note  to 
Dominion   Winding-up  Act,   §§2,  51. 

Prdiminaries. 

Are  directory  only.  4.  The  provisions  of  this  Part  relating  to  matters  prelim- 
inary to  the  issue  of  the  letters  patent  or  supplementary  letters  patent  shall  be 
deemed  directory  only,  and  no  letters  patent  or  supplementary  letters  patent  issued 
under  this  Part  shall  be  held  void  or  voidable  on  account  of  any  irregularity  in 
respect  of  any  matter  preHminary  to  the  issue  of  the  letters  patent  or  supplemen- 
tary letters  patent. 

2  Edw.  7,  c.  15,  §  4.  A  shareholder  cannot  avoid  his  liability  as  a  contributory  by  setting 
up  defects  and  irregularities  in  the  organization  of  the  company,  which  can  only  be  taken  advan- 
tage of  at  the  instance  of  the  Attorney- General. — Common  v.  McAithur,  (1898),  29  S.  C.  R.  231. 
See  also  cases  cited  Dominion  Winding-up  Act,  §  51,  infra.  Cp.  Quebec,  etc..  Railway  v.  Dawson, 
(1851),  1  L.  C.  R.  366,  where  it  was  held  that  a  shareholder,  in  an  action  brought  by  the  company, 
might  plead  a  non-oomphance  with  its  act  of  incorporation,  and  that  by  reason  of  such  non- 
compliance the  company  was  not  legally  organized.  And  see  Page  v.  Austin,  (1882),  10  S.  C.  R. 
133,  holding  that  where  a  statutory  liability  is  attempted  to  be  imposed  on  a  party  which  can  only 
attach  to  an  actual  legal  shareholder,  he  is  not  estopped,  by  reason  of  having  received  a.  transfer 
of  a  certificate  of  stock,  from  questioning  the  legahty  of  the  issue  of  such  stock. 

Formation  of  new  companies. 

Companies  incorporated  for  certain  purposes.  Exceptions.  No  power  to  issue 
paper  money  or  for  banking.  5.  The  Secretary  of  State  may,  by  letters  patent 
under  his  seal  of  office,  grant  a  charter  to  any  number  of  persons,  not  less  than 
five,  who  apply  therefor,  constituting  such  persons,  and  others  who  have  become  sub- 
scribers to  the  memorandum  of  agreement  hereinafter  mentioned  and  who  there- 
after become  shareholders  in  the  company  thereby  created,  a  body  corporate  and 
pohtic,  for  any  of  the  purposes  or  objects  to  which  the  legislative  authority  of  the 
Parliament  of  Canada  extends,  except  the  construction  and  working  of  railways 
or  of  telegraph  or  telephone  lines,  the  business  of  insurance,  the  business  of  a  loan 
company  and  the  business  of  banking  and  the  issue  of  paper  money.  2.  Nothing 
in  this  Part  shall  be  construed  to  authorize  any  company  to  issue  any  note  payable 
to  the  bearer  thereof  or  any  promissory  note  intended  to  be  circulated  as  money 
or  as  the  note  of  a  bank  or  to  engage  in  the  business  of  banking  or  insurance. 

2  Edw.  7,  0.  15,  §§  5,  24;  Imp.  §  2. 

Seal.  6.  The  Governor  in  Coimcil  may,  from  time  to  time,  designate  the  seal 
of  office  to  be  used  by  the  Secretary  of  State  as  the  seal  under  which  letters  patent 
may  be  granted  under  this  Act. 

2  Edw.  7,  c.  15,   §  5. 

Application;  what  to  be  stated.  7.  The  applicants  for  such  letters  patent,  who 
must  be  of  the  full  age  of  twenty-one  years,  shall  file  in  the  Department  of  the 
Secretary  of  State  an  application  setting  forth  the  following  particulars:  a)  The 
proposed  corporate  name  of  the  company,  which  shall  not  be  that  of  any  other 
known  company,  incorporated  or  unincorporated,  or  any  name  hable  to  be  con- 
founded therewith,  or  otherwise,  on  pubUc  grounds,  objectionable;  b)  The  purposes 
for  which  its  incorporation  is  sought;  c)  The  place  within  Canada  which  is  to  be 
its  chief  place  of  business;  d)  The  proposed  amount  of  its  capital  stock;  e)  The 
number  of  shares  and  the  amount  of  each  share ;  f )  The  names  in  full  and  the  address 
and  caUing  of  each  of  the  applicants,  with  special  mention  of  the  names  of  not 
more  than  fifteen  and  not  less  than  three  of  their  number,  who  are  to  be  the  first 
or  provisional  directors  of  the  company;  g)  The  amount  of  stock  taken  by  each 
B  2 
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applicant,  the  amotint,  if  any,  paid  in  upon  the  stock  of  each  applicant,  and  the 
manner  in  which  the  same  has  been  paid,  and  is  held  for  the  company. 

2  Edw.  7,  o.  15,   §  6;  Imp.  §§  3—5. 

Form  of  application.  8.  The  apphcation  shall  be  in  accordance  with  form  A 
in  the  Schedule  to  this  Act  and  may  ask  to  have  embodied  in  the  letters  patent 
then  appUed  for,  any  provision  which  could  under  this  Part  be  contained  in  any 
by-law  of  the  company  or  of  the  directors  approved  by  a  vote  of  shareholders, 
which  provision  so  embodied  shall  not,  unless  power  is  given  therefor  in  the  letters 
patent,  be  subject  to  repeal  or  alteration  by  any  by-law. 

2  Edw.  7,  c.  15,   §  7. 

Memorandum  of  agreement.  9.  The  appliaation  shall  be  accompanied  by  a 
memorandum  of  agreement  in  duplicate  under  seal  which  shall  be  in  accordance 
with  form  B  in  the  Schedule  to  this  Act. 

2  Edw.  7,  c.  15,   §  7. 

Condition  precedent  to  issuing  of  letters  patent  to  be  established.  10.  Before 
the  letters  patent  are  issued  the  applicants  shaU  establish  to  the  satisfaction  of  the 
Secretary  of  State  the  sufficiency  of  their  apphcation  and  memorandum  of  agree- 
ment and  the  truth  and  sufficiency  of  the  facts  therein  set  forth,  and  that  the  pro- 
posed name  is  not  the  name  of  any  other  known  incorporated  or  unincorporated 
company  or  one  likely  to  be  confounded  with  ^y  such  name ;  and  for  that  purpose 
the  Secretary  of  State  shaU  take  any  requisite  evidence  in  writing  by  oath  or  affir- 
mation or  by  solemn  declaration  and  shall  keep  of  record  any  such  evidence  so  taken. 

2  Edw.  7,  c.  15,   §  7. 

Averments  to  be  recited.  11.  The  letters  patent  shall  recite  such  of  the  estab- 
lished averments  in  the  application  and  memorandum  of  agreement  as  to  the  Se- 
cretary of  State  seems  expedient. 

2  Edw.  7,  c.  15,   §  8. 

Name  of  company.  12.  The  Secretary  of  State  may  give  to  the  company  a 
corporate  name,  different  from  that  proposed  by  the  applicants  it  the  proposed 
name  is  objectionable. 

2  Edw.  7,  c.  15,   §  9;  Imp.  §  8. 

Notice  to  be  published.  Further  publication.  13.  Notice  of  the  granting  of  the 
letters  patent  shall  be  forthwith  given  by  the  Secretary  of  State  by  two  insertions 
in  the  Canada  Gazette,  in  the  form  C  in  the  Schedule  to  this  Act;  and  thereupon, 
from  the  date  of  the  letters  patent,  the  persons  therein  named,  and  such  persons 
as  shall  have  become  subscribers  to  the  memorandum  of  agreement  or  who  there- 
after become  shareholders  in  the  company,  and  their  successors  shall  be  a  body 
corporate  and  pohtic,  by  the  name  mentioned  in  the  letters  patent.  2.  A  copy  of 
every  such  notice  shall  forthwith  be,  by  the  company  to  which  such  notice  relates, 
inserted  on  four  separate  occasions  in  at  least  one  newspaper  in  the  county,  city, 
or  place  where  the  head  office  or  chief  agency  of  the  company  is  established. 

2  Edw.  7,  c.  15,  §  10. 

As  to  existing  companies. 

Existing  companies  may  be  incorporated.  Effect  of  letters  patent.  Names  of 
shareholders.  Effect  of  letters  patent.  14.  Any  company  heretofore  incorporated 
for  any  purpose  or  object  for  which  letters  patent  may  be  issued  under  this  Part, 
whether  under  a  special  or  a  general  Act,  and  now  being  a  subsisting  and  vahd 
corporation,  may  apply  for  letters  patent  to  carry  on  its  business  under  this  Part, 
and  the  Secretary  of  State,  with  the  approval  of  the  Governor  in  Council,  may 
direct  the  issue  of  letters  patent  incorporating  the  shareholders  of  the  said  company 
as  a  company  under  this  Part.  2.  Upon  the  issuing  of  such  letters  patent  all  the 
rights,  property,  and  obhgations  of  the  former  company  shall  be  and  become  trans- 
ferred to  the  new  company,  and  all  proceedings  may  be  continued  or  commenced 
by  or  agamst  the  new  company  that  might  have  been  continued  or  commenced 
by  or  agamst  the  old  company.  3.  It  shall  not  be  necessary  in  any  such  letters  patent 
to  set  out  the  names  of  the  shareholders.  4.  After  the  issue  of  such  letters  patent 
the  company,  shall  be  governed  in  all  respects  by  the  provisions  of  this  Part,  except 
that  the  habihty  of  the  shareholders  to  creditors  of  the  old  company  shall  remam 
as  at  the  time  of  the  issue  of  the  letters  patent. 

2  Edw.  7,  c.  15,  §  11;  Imp.  §  249. 

Scope  of  letters  patent.  15.  If  a  subsisting  company  applies  for  the  issue  of 
letters  patent  under  this  Part,  the  Secretary  of  State  may,  by  the  letters  patent, 


COMPANIES.  19 

extend  the  powers  of  the  company  to  such  other  objects  for  which  letters  patent 
may  be  issued  under  this  Part  as  the  appUcant  desires,  and  as  the  Secretary  of 
State  thinks  fit  to  include  in  the  letters  patent. 

2  Edw.  7,  c.  15,  §  12;  Imp.  §  249. 

First  directors.  16.  The  Secretary  of  State  may  in  any  letters  patent  issued 
under  this  Part  to  any  subsisting  company  name  the  first  directors  of  the  new 
company,  and  the  letters  patent  may  be  issued  to  the  new  company  by  the  name 
of  the  old  company  or  by  another  name. 

2  Edw.  7.  c.  15,  §  12. 

Existing  companies  incorporated  by  Act  may  be  incorporated  under  this  Part. 
Proceedings  continued.    Name  of  shareholders.    Effect  of  letters  patent.    17.   Any 

company  incorporated  under  any  general  or  special  Act  of  any  of  the  Provinces 
of  Canada,  and  any  company  duly  incorporated  under  the  laws  of  the  United 
Kingdom  or  of  any  foreign  country  for  any  of  the  purposes  or  objects  for  wliich 
letters  patent  may  be  issued  under  this  Part,  and  being  at  the  time  of  the  apph- 
cation  a  subsisting  and  vahd  corporation,  may  apply  for  letters  patent  under  this 
Part,  and  the  Secretary  of  State,  upon  receiving  satisfactory  evidence  that  the 
Act  of  incorporation  or  charter  of  the  company  so  applying  is  valid  and  subsisting 
and  that  no  public  or  private  interest  will  be  prejudiced,  may  issue  letters  patent 
incorporating  the  shareholders  of  the  company  so  applying  as  a  company  under 
this  Part,  limiting,  if  necessary,  the  powers  of  the  said  company  to  such  purposes 
or  objects  as  might  have  been  granted  had  the  shareholders  appUed  in  the  first 
instance  to  the  Secretary  of  State  for  letters  patent  under  this  Part,  and  thereupon 
all  the  rights,  property,  and  obhgations  of  the  former  company  shall  be  and  become 
transferred  to  the  new  company,  and  aU  proceedings  may  be  continued  or  com- 
menced by  or  against  the  new  company  that  might  have  been  continued  or  com- 
menced by  or  against  the  old  company.  2.  It  shall  not  be  necessary  in  any  such 
letters  patent  to  set  out  the  names  of  the  shareholders.  3.  After  the  issue  of  such 
letters  patent  the  company  shall  be  governed  in  all  respects  by  the  provisions  of 
this  Part,  except  that  the  UabOity  of  the  shareholders  to  creditors  of  the  old  com- 
pany shaU  remain  as  at  the  time  of  the  issue  of  the  letters  patent. 
2  Edw.  7,  c.  15,  §  13;  Imp.  §  249. 

Proceedings  for  incorporation  of  chartered  companies.  18.  Every  company 
desirous  of  obtaining  letters  patent  under  the  last  preceding  section  shall  first  file 
in  the  office  of  the  Secretary  of  State  of  Canada  a  certified  copy  of  the  charter 
or  Act  incorporating  the  company,  and  shall  also  designate  the  place  in  Canada 
where  its  principal  office  will  be  situated  and  the  name  of  the  agent  or  manager 
in  Canada  authorized  to  represent  the  company  and  to  accept  process  in  all  suits  and 
proceedings  against  the  company  for  any  liabilities  incmred  by  the  company  therein. 

2  Edw.  7,  c.  15,  §  13;  Imp.  §  249. 

Return  to  Minister.  19.  Every  such  company  to  which  such  letters  patent 
have  been  granted,  when  so  required,  shall  make  a  return  to  the  Secretary  of  State 
of  the  names  of  its  shareholders,  the  amount  of  its  paid-up  capital,  and  the  value 
of  its  real  and  personal  estate  held  in  Canada,  and,  in  default  of  making  the  said 
return  within  three  months,  the  letters  patent  may  be  cancelled. 

2  Edw.  7,  c.  15,  §  13. 

Publication  of  notice.  20.  Notice  of  the  issue  of  such  letters  patent  shall  be 
pubhshed  in  the  Canada  Gazette. 

2  Edw.  7,  c.  15,   §  13. 

Change  of  name. 

Minister  may  change  name  by  supplementary  letters.  21.  If  it  is  made  to  appear 
to  the  satisfaction  of  the  Secretary  of  State  that  the  name  of  a  company,  given 
by  original  or  supplementary  letters  patent  issued  under  this  Part,  is  the  same  as 
the  name  of  an  existing  incorporated  or  unincorporated  company,  or  so  similar 
thereto  as  to  be  liable  to  be  confounded  therewith,  the  Secretary  of  State  may 
direct  the  issue  of  supplementary  letters  patent,  reciting  the  former  letters  and 
changing  the  name  of  the  company  to  some  other  name  which  shall  be  set  forth 
in  the  supplementary  letters  patent. 

2  Edw.  7,  c.  15,  §  14;  Imp.  §  8. 

Company  may  obtain  change  of  name.  22.  When  a  company  is  desirous  of 
adopting  another  name,  the  Secretary  of  State,  upon  being  satisfied  that  the  change 
desired  is  not  for  any  improper  purpose,  may  direct  the  issue  of  supplementary 
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letters  patent,  reciting  the  former  letters  patent  and  changing  the  name  of  the  com- 
pany to  some  other  name,  which  shall  be  set  forth  in  the  supplementary  letters  patent. 
2  Edw.  7,  c.  15,  §  15. 

Change  not  to  affect  rights  or  obligations.  23.  No  alteration  of  name  under 
the  two  sections  last  preceding  shall  affect  the  rights  or  obHgations  of  the  company; 
and  aU  proceedings  may  be  contiQued  or  commenced  by  or  against  the  company 
under  its  new  name  that  might  have  been  continued  or  commenced  by  or  against 
the  company  under  its  former  name. 

2  Edw.  7,  c.  15,  §  16;  Imp.  §  8  (5). 

Fees  and  forms. 
Tariff  by  Governor  in  Council.   Must  be  paid  before  letters  issued.    24.   The 

Governor  in  CoimcU  may,  from  time  to  time,  estabhsh,  alter,  and  regulate  the 
tariff  of  the  fees  to  be  paid  on  appHcation  for  any  letters  patent  or  supplementary 
letters  patent  under  this  Part,  the  amoimt  of  which  may  be  varied  according  to 
the  nature  of  the  company,  the  amount  of  the  capital  stock  or  other  particulars 
as  the  Governor  in  Council  thinks  fit.  2.  No  steps  shall  be  taken  in  the  Department 
of  the  Secretary  of  State  towards  the  issue  of  any  letters  patent  or  supplementary 
letters  patent  under  this  Part,  until  after  all  fees  therefor  are  duly  paid. 
2  Edw.  7,  c.  15,  §§  13,  17;  Imp.  §  237. 

Forms  to  be  prescribed  by  Governor  in  Council.  25.  The  Governor  in  Council 
may  prescribe  the  forms  of  proceedings  and  registration  in  respect  to  letters  patent 
and  supplementary  letters  patent  issued  under  this  Part,  and  in  respect  to  all 
other  matters  requisite  for  carrying  out  the  objects  of  this  Part. 

2  Edw.  7,  c.  15,  §  17;  Imp.  §  118. 

Commencement  of  business. 

Ten  per  cent  of  capital  to  be  paid.  26.  The  company  shall  not  commence  its 
operations  or  incur  any  habUity  before  ten  per  centum  of  its  authorized  capital  has 
been  subscribed  and  paid  for. 

2  Edw.  7,  c.  15,  §  18;  Imp.  §§  16,  87.  Where  a  company's  charter  provided  that  the  company 
shouldnot  commence  operations  until  50%  of  its  capital  stock  was  subscribed,  and  25%  of  such 
subscription  paid  up,  it  was  held,  that  the  words  "commence  operations"  were  not  intended  to 
prevent  calls  being  made  on  the  stock  subscribed  for,  nor  to  prevent  the  provisional  directors 
from  acting  in  the  name  of  the  company,  so  long  as  their  acts  fell  short  of  what  might  be  properly 
termed  commencing  operations. 

Forfeiture  of  charter. 

Forfeiture  of  charter  for  non-user.  27.  In  case  of  non-user  by  the  company 
of  its  charter  for  three  consecutive  years  or  in  case  the  company  does  not  go  into 
actual  operation  within  three  years  after  the  charter  is  granted,  such  charter  shall 
be  and  become  forfeited. 

2  Edw.  7,  c.  15,  §  19;  Imp.  §  242.  In  Brooke  v.  Bank  of  Upper  Canada,  (1867),  4  O.  P.  R. 
162,  it  wa.<<  held  that  a  forfeiture  of  the  charter  did  not  operate  as  a  total  dissolution  of  the  bank; 
that  the  bank  was  stiU  a  corporate  body  liable  to  have  its  property  administered  for  satisfaction 
of  its  debts  and  that  some  "formal'  process"  was  necessary  finally  to  determine  and  put  an  end 
to  ail  the  functions  of  the  corporation.  See  also  La  Compagnie  du  Cap  Gibraltar  v.  Lalonde, 
(1889),  M.  L.  R.  5  S.  C.  127. 

General  powers  and  duties  of  the  company. 
Powers  given  subject  to  this  Act.    28.    All  powers  given  to  the  company  by 
letters  patent  or  supplementary  letters  patent  shall  be  exercised  subject  to  the 
provisions  and  restrictions  contained  in  this  Part. 
2  Edw.  7,  c.  15,  §  20. 

As  to  real  estate.  Loans.  Property  and  power  vested  by  incorporation.  29.  The 

company  may  acquire,  hold,  mortgage,  seU,  and  convey  any  real  estate  requisite 
for  the  carrying  on  of  the  undertaking  of  the  company.  2.  The  company  shaU  in 
no  case  make  any  loan  to  any  shareholder  of  the  company.  3.  The  company  shaU 
forthwith  upon  incorporation  under  this  Part,  become  and  be  vested  with  all  pro- 
perty and  rights,  real  and  personal,  theretofore  held  by  it  or  for  it  under  any  trust 
created  with  a  view  to  its  incorporation,  and  with  aU  the  powers,  privileges,  and 
immunities,  requisite  or  incidental  to  the  canying  on  of  its  undertaking,  as  if  it 
was  incorporated  by  a  special  Act  of  Parhament,  embodying  the  provisions  of  this 
Part  and  of  the  letters  patent  and  supplementary  letters  patent  issued  to  such 
company. 
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2  Edw.  7,  c.  15,  §§  21,  70;  Imp.  §  16  (2).  A  statutory  company  has  power  to  mortgage,  unless 
its  incapacity  to  do  so  is  either  expressly  declared  or  to  be  gathered  by  implication  from  the  terms 
of  the  act  of  incorporation.  "In  other  words  no  enabling  power  is  requisite  to  confer  the  authority 
to  mortgage,  but,  prima  facie,  every  corporation  must  be  taken  to  possess  it."  —  Per  Strong  J., 
in  Bickford  v.  Grand  Junction  Railway  Co.,  (1877),  1  S.  C.  R.  696,  at  pp.  729  and  730.  But  a 
disposal  of  the  entire  property  of  a  company  so  as  to  prevent  the  carrying  on  of  the  objects  for 
which  it  was  formed,  is  an  ultra  vires  act.  —  Montreal  Telegraph  Co.  v.  Low,  (1883),  27  L.  C.  J. 
at  p.  277.  In  Farrall  v.  Carribou,  etc.,  Co.,  (1887),  30  N.  S.  199,  it  was  held  that  a  trading  company 
had  power  to  borrow  money  and  mortgage  its  property,  and  so  long  as  the  ternas  of  the  mortgage 
were  not  illegal,  there  could  be  no  objection  to  paying  a  bonus  for  the  accommodation  obtained. 
In  Waterous  Engine  Co.  v.  Palmerston,  (1892),  21  S.  C.  R.  556,  the  Court  held  that  a  contract 
under  corporate  seal  for  the  purchase  of  a  fire  engine  which  was  not  authorized  by  the  by-laws  and 
not  completed  by  acceptance,  could  not  be  enforced  against  the  company.  A  corporation  is 
liable  on  an  executed  contract  for  the  performance  of  work  within  the  purpose  for  which  it  was 
incorporated,  and  of  which  it  had  received  the  benefit,  though  the  contract  was  not  executed 
under  its  corporate  seal.  —  Adams  &  Burns  v.  Bank  of  Montreal,  (1901),  32  S.  C.  R.  719.  In 
Neelon  v.  Thorold,  (1893),  22  S.  C.  R.  390,  a  company  which  had  received  a  loan  of  money  from 
a  shareholder  was  estopped  from  setting  up  the  defence  that  the  loan  was  unauthorized ;  but  see 
McArthur  v.  Portage  la  Prairie,  (1894),  9  Man.  R.  588.  Where  dii'ectors  had  bought  goods  on 
the  credit  of  the  company,  which  by  the  act  of  incorporation  the  company  had  no  power  to  pur- 
chase, they  were  held  not  liable  on  a  warranty  of  authority.  —  Struthers  v.  MacKenzie,  (1897), 
28  O.  R.  381.  A  parol  agreement  entered  into  by  the  "duly  authorized  agents"  of  an  insurance 
company  to  refer  questions  of  the  company's  liabOity  to  arbitration  is  not  binding  on  the  company, 
since  it  is  not  a  contract  relating  to  the  purposes  for  which  the  company  was  incorporated.  — 
Calvin  v.  Provincial  Insurance  Co.,  (1870),  20  U.  C.  C.  P.  267.  If  a  company  enters  iato  an  ultra 
vires  transaction,  and  in  the  course  of  litigation  a  judgment  is  entered  by  consent,  such  judgment 
is  as  binding  upon  the  parties  as  one  obtained  after  a  contest,  and  wOl  not  be  set  aside  because 
the  transaction  was  beyond  the  scope  of  the  company's  powers.  —  Charlebois  v.  Delap,  (1896), 
26  S.  C.  R.  221.  The  Legislature  may  give  a  local  corporation  authority  to  borrow  money  at  any 
rate  of  interest  already  legalized  as  to  other  persons  having  the  right  of  borrow.  —  Royal  Cana- 
dian Insurance  Co.  v.  Montreal  Warehousing  Co.,  (1880),  3  L.  N.  155.  Where  the  bonds  of  a  com- 
pany provided  for  the  payment  of  interest  at  the  rate  of  10%,  and,  upon  default  in  payment,  the 
trustee,  under  a  mortgage  given  to  secure  the  bonds,  issued  a  declaration  calling  in  the  principal 
and  interest  under  an  acceleration  clause  in  the  mortgage,  it  was  held  that  interest  at  the  rate 
provided  for,  and  not  at  the  statutory  rate,  was  payable  after  the  date  of  the  declaration.  — 
Eastern  Trust  Co.  v.  Cushing  Sulphite  Fibre  Co.,  (1907),  3  N.  B.  Bq.  392;  2  E.  L.  R.  93.  It  is 
ultra  vires  the  powers  of  a  tug  company  incorporated  under  this  Act  for  the  purpose  of  carrying  on 
a  general  carrying  and  salvage  business  to  guarantee  payment  of  a  boiler  purchased  by  the  owner 
of  a  tug,  who  was  employed  by  the  company,  where  the  boiler  was  to  be  used  by  him  to  operate 
the  tug.  —  WilHam's  Machinery  Co.  v.  The  Crawford  Co.,  (1908),  16  O.  L.  R.  245.  But  a  guaran- 
tee of  bonds  issued  by  a  company  for  the  price  of  an  elevator,  given  by  a  railway  company  to  which 
the  elevator  is  leased,  and  amounting  in  effect  to  an  undertaking  to  pay  the  rent  of  the  elevator 
to  the  trustee  of  the  bond  holders,  is  valid  and  binding,  and  may  be  enforced  against  such  railway 
company.  —  Royal  Trust  Co.  v.  Great  Northern  Railway  Co.,  (1906),  Q.  B.  35  S.  C.  494.  A 
company  is  liable  for  torts  committed  by  its  employees  to  the  same  extent  as  principals  are  liable 
for  the  torts  of  their  servants.  —  Harris  v.  Brunette  Saw-mill  Co.,  (1893),  3  B.  C.  172.  —  Under 
Criminal  Code,  (R.  S.  C.  c.  146),  §  241  a  corporation  may  be  indicted  for  omitting,  without 
lawful  excuse,  to  perform  the  duties  of  avoiding  danger  to  human  life  from  anything  in  its  charge 
or  under  its  control.  —  Union  ColUery  Co.  v.  The  Queen,  (1900),  31  S.  C.  R.  81.  A  Justice  of  the 
Peace  cannot  compel  a  company  to  appear  before  him;  nor  can  he  bind  a  company  over  to 
appear  and  answer  an  indictment.  —  In  re  Chapman  v.  City  of  London,  (1890),  19  O.  R.  33.  The 
Court  has  no  power  to  interfere  with  the  internal  management  of  the  company.  Thus,  it  has  no 
power  to  declare  a  dividend  to  be  paid,  or  to  regulate  the  mode  of  investing  the  profits  of  the  com- 
pany. —  Burland  v.  Earle,  (1902)  A.  C.  83;  reversing  Earle  v.  Burland,  (1899),  27  O.  A.  R.  540. 

Offices,  agencies,  domicile.  Notice.  30.  The  company  shall,  at  all  times,  have 
an  office  in  the  city  or  town  in  which  its  chief  place  of  business  in  Canada  is  situate, 
which  shall  be  the  legal  domicile  of  the  company  in  Canada ;  and  the  company  may 
establish  such  other  offices  and  agencies  elsewhere  as  it  deems  expedient.  2.  Notice 
of  the  situation  of  such  principal  office  and  of  any  change  therein  shall  be  published 
in  the  Canada  Gazette. 

2  Edw.  7,  c.  15,  §  22;  Imp.  §  62. 

Acts  of  attorney  binding.  31.  Every  deed  which  any  person,  lawfully  empowered 
in  that  behaM  by  the  company  as  its  attorney,  signs  on  behalf  of  the  company 
and  seals  with  his  seal,  shall  be  binding  on  the  company  and  shall  have  the  same 
effect  as  if  it  was  under  the  seal  of  the  company. 

2  Edw.  7,  c.  15,  §  23;  Imp.  §  78. 

Contracts  of  agent  binding  on  company.  Cases  where  seal  not  necessary.  No 
individual  liability.    32.    Every  contract,  agreement,  engagement  or  bargain  made. 


22  CANADA:  DOMINION  STATUTES. 

and  every  bill  of  exchange  drawn,  accepted,  or  endorsed,  and  every  promissory  note 
and  cheque  made,  drawn  or  endorsed  on  behalf  of  the  company,  by  any  agent, 
officer,  or  servant  of  the  company,  in  general  accordance  with  his  powers  as  such 
under  the  by-laws  of  the  company,  shall  be  binding  upon  the  company.  2.  In  no 
case  shall  it  be  necessary  to  have  the  seal  of  the  company  affixed  to  any  such  con- 
tract, agreement,  engagement,  bargain,  bill  of  exchange,  promissory  note,  or  cheque, 
or  to  prove  that  the  same  was  made,  drawn,  accepted,  or  endorsed,  as  the  case 
may  be,  in  pursuance  of  any  by-law  or  special  vote  or  order.  3.  No  person  so  acting 
as  such  agent,  officer,  or  servant  of  the  company  shall  be  thereby  subjected  indivi- 
dually to  any  habUity  whatever  to  any  third  person. 

2  Edw.  7,  c.  15,  §  24;  Imp.  §§  76,  77.  In  a  suit  against  the  company  for  wages,  where  it 
was  shewn  that  there  was  no  contract  under  defendant's  corporate  seal,  but  that  plaintiff  was 
employed  by  the  manager  of  the  company  with  the  knowledge  of  three  directors,  the  company  was 
held  liable.  —  Milue  v.  Ontario  Marble  Quarries,  (1909),  13  O.'  W.  R.  1137.  A  writing  sous  seing 
priv6  signed  by  the  manager  and  secretary  of  a  company,  without  special  authorization  of  the 
board  of  directors,  is  not  signed  by  a  competent  officer,  and  is  not  available  as  a  valid  confession 
of  judgment  authorizing  the  defendant's  attorney  to  confess  judgment  in  its  behalf.  —  Bessette 
v.  Equitable  Insurance  Co.,  (1907),  10  Q.  P.  B.  260;  see  also  National  Malleable  Castings  Co. 
V.  Smiths  Falls,  etc.,  Co.,  (1907),  14  O.  L.  K.  22;  7  O.  W.  K.  436.  In  Paquet  v.  Mitabetchonam 
Pulp  Co.,  (1907),  Q.  R.  29  S.  C.  535,  it  was  held  that  the  secretary  of  a  company  having  been 
authorized  by  resolution  to  sign  notes  in  settlement  of  undisputed  accounts  due,  could  validly 
sign  a,  note  for  a  debt  in  respect  of  which  he  had  been  by  special  resolution  directed  to  "make 
arrangements"  with  the  creditor,  and  the  company  could  not  in  an  action  on  the  note  deny  his 
authority  to  do  so.  In  Vulcan  Iron  Works  v.  Leary,  (1905),  1  West.  L.  R.  453,  the  manager  of  a 
company  to  be  formed  was  held  liable  for  goods  purchased  for  the  use  of  the  company  but  charged 
to  him  personally.  "Under  these  sections  contracts  made  by  agents,  officers,  or  servants  of  the 
company  in  general  accordance  with  their  powers  are  binding  on  the  company,  and  this  pro- 
vision will  be  construed  broadly  and  a  reasonable  latitude  allowed  in  ascertaining  the  agent's 
authority."  —  Masten,  Company  Law,  p.  235,  citing  Taylor  v.  Cobourg,  etc.,  Co.,  (1874),  24  U.  C. 
C.  P.  200;  Thompson  v.  Brantford,  etc.,  Co.,  (1898),  25  O.  P.  R.  340;  Clarke  v.  Union  Fire  In- 
surance Co.,  (1884),  10  O  P.  R.  339. 

Name  with  word  "limited"  required  to  be  used  in  certain  ways.  33.  The  com- 
pany shall  keep  its  name,  with  the  word  "limited"  after  the  name,  painted  or  affixed, 
in  letters  easily  legible,  in  a  conspicuous  position  on  the  outside  of  every  office  or 
place  in  which  the  business  of  the  company  is  carried  on,  and  shall  have  its  name, 
with  the  said  word  after  it,  engraven  in  legible  characters,  on  its  seal,  and  shall 
have  its  name,  with  the  said  word  after  it  in  legible  characters,  mentioned  in  all 
notices,  advertisements,  and  other  official  pubUcations  of  the  company  and  in  all 
bills  of  exchange,  promissory  notes,  endorsements,  cheques,  and  orders  for  money 
or  goods  purporting  to  be  signed  by  or  on  behalf  of  such  company,  and  in  all  bills 
of  parcels,  invoices,  and  receipts  of  the  company. 

2  Edw.  7,  c.  15,  §  25;  Imp.  §§  3,  4,  63.  For  penalty  for  violation  of  this  section,  see  §§  114 
and   115,  infra. 

Obtaining  of  further  powers. 

Company  may  authorize  directors  to  apply  for  extension  of  powers.    34,   The 

company  may,  from  time  to  time,  by  a  resolution  passed  by  the  votes  of  share- 
holders representing  at  least  two-thirds  in  value  of  the  subscribed  stock  of  the  com- 
pany, at  a  special  general  meeting  called  for  the  purpose,  authorize  the  directors 
to  apply  for  supplementary  letters  patent,  extending  the  powers  of  the  company 
to  such  further  or  other  purposes  or  objects  for  which  a  company  may  be  incor- 
porated imder  this  Part,  as  are  defined  in  such  resolution. 

2  Edw.  7,  c.  15,   §  26;  Imp.  §  9. 

Application  by  directors.  35.  The  directors  may,  at  any  time  within  six  months 
after  the  passing  of  any  such  resolution,  make  appUcatiou  to  the  Secretary  of  State, 
for  the  issue  of  such  supplementary  letters  patent. 

2  Edw.  7,  c.  15,  §  27;  Imp.  §  9. 

Evidence  of  resolution.  36.  Before  such  supplementary  letters  patent  are 
issued,  the  apphcants  shall  estabHsh  to  the  satisfaction  of  the  Secretary  of  State 
the  due  passing  of  the  resolution  authorizing  the  application,  and  for  that  purpose 
the  Secretary  of  State  shall  take  any  requisite  evidence  in  writing,  by  oath  or  affir- 
mation, or  by  statutory  declaration  imder  the  Canada  Evidence  Adt,  and  shall 
keep  of  record  any  such  evidence  so  taken. 

2  Edw.  7,  c.  15,  §  28;  Imp.  §  9. 
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Supplementary  letters  patent  granted.  Notice  of  issue.  Effect  of  letters.  Publi- 
cation of  notice.  37.  Upon  the  due  passing  of  such  resolution  being  so  established, 
the  Secretary  of  State  may  grant  supplementary  letters  patent  extending  the 
powers  of  the  company  to  all  or  any  of  the  objects  defined  in  the  resolution;  and 
notice  thereof  shaU  be  forthwith  given  by  the  Secretary  of  State  in  the  Canada 
Gazette,  in  the  form  D  in  the  Schedule  to  this  Act.  2.  From  the  date  of  the  supple- 
mentary letters  patent,  the  undertaking  of  the  company  shall  extend  to  and  in- 
clude the  further  or  other  purposes  or  objects  set  out  in  the  supplementary  letters 
patent  as  fully  as  if  such  further  or  other  purposes  or  objects  were  mentioned  in 
the  original  letters  patent.  3.  A  copy  of  every  such  notice  shall  forthwith  be,  by 
the  company  to  which  the  notice  relates,  inserted  on  four  separate  occasions  in 
at  least  one  newspaper  in  the  county,  city,  or  place  where  the  head  office  or  chief 
agency  is  established. 

2  Edw.  7,  c.  15,   §  29;  Imp.  §  9. 

Liability  of  shareholders. 

Limited  to  amount  unpaid  on  stock.  38.  The  shareholders  of  the  company 
shall  not,  as  such,  be  responsible  for  any  act,  default,  or  liability  of  the  company, 
or  for  any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter  or  thing 
relating  to  or  connected  with  the  company,  beyond  the^amount  unpaid  on  their 
respective  shares  in  the  capital  stock  thereof. 

2  Edw.  7,  c.  15,  §  30;  Imp.  §  123.  See  notes  §  39,  infra.  Where  four  parties  described  not 
in  their  own  names  but  as  a  collective  body,  which  was  not  shewn  to  be  corporate,  signed  and 
sealed  a  deed  with  their  own  names  and  seals,  they  were  held  to  be  individuaDy  bound.  —  Cullen 
V.  Nickerson,  (1861),  10  U.  C.  C.  P.  549.  In  case  of  a  nominal  corporation  which  has  no  legal 
status  as  such,  the  ostensible  corporators  are  partners  and  their  liability  as  partners  on  contracts 
of  the  company  is  joint  and  not  joint  and  several.  —  Gildersleeve  v.  Balfour,  (1893),  150.P.  B.  293. 

Liability  of  shareholders.    Action   when.    Amount  recoverable.    Application. 

39.  Every  shareholder,  until  the  whole  amount  of  his  shares  has  been  paid  up, 
shall  be  individually  hable  to  the  creditors  of  the  company  to  an  amount  equal  to 
that  not  paid  up  thereon;  but  he  shall  not  be  hable  to  an  action  therefor  by  any 
creditor  until  an  execution  at  the  suit  of  such  creditor  against  the  company  has 
been  returned  unsatisfied  in  whole  or  in  part.  2.  The  amoimt  due  on  such  execution, 
not  exceeding  the  amount  unpaid  on  his  shares,  as  aforesaid,  shall  be  the  amount 
recoverable,  with  costs,  from  such  shareholder.  3.  Any  amount  so  recoverable, 
if  paid  by  the  shareholder,  shall  be  considered  as  paid  on  his  shares. 

2  Edw.  7,  c.  15,  §  31;  Imp.  §  123.  A  contract  between  the  company  and  a  person  who 
makes  application  for  shares  must  be  dealt  with  as  ordinary  contracts ;  there  must  be  an  offer  by 
one  to  take  shares  and  an  acceptance  of  such  offer  by  the  company.  —  In  re  Bolt  &  Iron  Co., 
Hovenden's  Case,  (1884),  10  O.  P.  R.  434.  Therefore  a  subscription  obtained  by  fraud  or  mis- 
representation is  voidable.  —  Provincial  Insurance  Co.  v.  Brown,  (1860),  9  U.  C.  C.  P.  286.  An 
offer  under  seal  to  take  shares  in  a  company,  the  deed  being  delivered  to  the  agent  of  the  company, 
is  not  revocable  as  a  parol  offer  would  be.  Where  the  subscription  was  conditioned  upon  the 
company's  selling  a  certain  amount  of  stock,  and  such  amount  was  not  sold,  the  subscriber  was 
released  from  his  liability  as  a  shareholder.  —  Ontario  Ladies  College  v.  Kendry,  (1905),  10  O.  L.  R. 
324.  But  where  the  agreement  of  the  company  is  merely  collateral,  the  shareholder  is  liable  on 
his  shares,  and  must  resort  to  his  right  of  action  for  damages  for  breach  of  such  agreement.  — 
Clarke  v.  Union  Eire  Insurance  Co.,  Caston's  Case,  (1884),  10  O.  P.  R.  339;  see  also  Kingston 
Street  Railway  v.  Foster,  (1879),  44  U.  C.  Q.  B.  552.  In  the  following  cases  in  which  defendant 
was  sought  to  be  charged  with  the  statutory  liability  of  a  shareholder  under  this  section,  the 
question  at  issue  was  whether  or  not  defendant  had  entered  into  a  valid  contract  of  membership. 
The  liability  sought  to  be  imposed  in  these  cases  waa  one  accruing  while  the  company  was  solvent 
and  should  be  distinguished  from  the  liability  which  arises  under  a  winding-up  proceeding.  See 
Dominion  Winding-up  Act,  §  51,  and  notes,  infra.  Smart  v.  BowmanviUe  Machine  Co.  (1876J, 
25  U.  C.  C.  P.  503,  (estoppel  to  deny  ownership  of  shares);  Long  v.  Guelph  Lumber  Co.,  (1880), 
31  U.  C.  C.  P.  129,  (condition  of  subscription  ultra  vires);  Nasmith  v.  Manning,  (1880),  5  O.  A.  R. 
126,  (proof  of  allotment  of  shares);  National  Insurance  Co.  v.  Egleson,  (1881),  29  Gr.  406,  (allot- 
ment of  shares);  Cot6  v.  Stadacona  Insurance  Co.,  (1881),  6  S.  C.  R.  193,  (acquies'fcence  by  receipt 
of  dividend);  Page  v.  Austin,  (1882),  10  S.  C.  R.  132,  (shareholder  not  estopped  from  questioning 
legality  of  issue);  Beatty  v.  Neelon,  (1886),  13  S.  C.  R.  1,  (misrepresentation  by  promoters;  delay 
in  bringing  action);  Magog  Textile  Co.  v.  Price,  (1887),  14  S.  C.  B.  664,  (subscription  before 
incorporation;  no  allotment);  Halifax  Carette  Co.  v.  Moir,  (1895),  28  N.  S.  45,  (sufficiency  of 
acceptance  by  the  company);  North  Sydney  Mining,  etc.,  Co.  v.  Greener,  (1898),  31  N.  S.  41, 
(conditional  subscription);  Cazelais  v.  Picotte,  (1900),  Q.  R.  18  S.  C.  538,  (conditional  sub- 
scription); Ottawa  Dairy  Co.  v.  Sorley,  (1904),  34  S.  C.  R.  508,  (alleged  payment  for  stock  on 
goodwill);  Sourlay  v.  Chandler,  (1906),  1  East.  L.  R.  433,  (rescission  of  agreement  to  take  shares; 
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misrepresentation;  laches);  Farrell  v.  Portland  Rolling  Mills  Co.,  (1908),  38  N.  B.  364,  (delay  in 
rescission  of  contract  for  shares  induced  by  fraud) ;  Anglo-American  Lumber  Co.  v.  McLellan, 
(1908),  14  B.  C.  93;  9  West.  L.  R.  469,  (conditional  subscription;  no  allotment);  Farmers'  Bank 
V.  Lunstrum,  (1909),  14  O.  W.  R.  288,  (attempted  withdrawal  of  application).  The  holder  of 
shares  which  had  been  issued  illegally  below  par  is  liable  for  calls  for  the  unpaid  balances  of  them 
at  par  value.  —  Northwest  Electric  Co.  v.  Walsh,  (1898),  29  S.  C.  R.  33.  InMoKenzie  v.  Kittridge, 
(1879),  4  S.  C.  R.  336,  it  was  held  that,  under  §§  33,  34  and  35  of  c.  63  Cons.  St.  Can.,  payment  in 
full  for  shares  and  registration  of  a,  certificate  to  that  effect,  releases  the  shareholder  from  all 
hability  for  the  debts  of  the  company,  except  debts  due  to  employees.  The  above  cases  have  been 
superseded  by  the  provisions  of  this  Act.  A  person  purchasing  shares  in  good  faith  without  no- 
tice from  the  original  shareholder,  as  fuUy  paid  up,  is  not  liable  to  an  execution  creditor  of  the 
company,  whose  execution  has  been  returned  nulla  bona  for  the  amount  unpaid  upon  the  shares. 
. —  McCracken  v.  Maclntyre,  (1877),  1  S.  C.  R.  479.  A  mortgagee,  who  takes  a  transfer  of  shares 
absolute  in  form  and  entered  on  the  books  of  the  company  as  an  absolute  transfer,  may  show  the 
real  nature  of  the  transaction.  —  Page  v.  Austin,  (1882),  10  S.  C.  R.  132.  Shares  in  a  company 
may  be  paid  for  in  property  und  if  so  paid  for  they  must  be  treated  as  fully  paid  up.  —  In  re 
Hess  Manufacturing  Co.,  Edgar  v.  Sloan,  (1894),  23  S.  C.  R.  644.  Stock  may  also  be  paid  for  in 
goodwill  of  a  business  taken  over  by  the  company.  —  Ottawa  Dairy  Co.  v.  Sorley,  (1904),  34 
S.  C.  R.  508.  But  where  subscribers  agreed  to  pay  a  part  of  the  price  of  the  shares  in  cash,  the 
balance  to  be  paid  in  future  services,  it  was  held,  in  the  winding-up  proceedings,  that  as  .there  was 
no  agreement  in  writing  for  payment  of  the  differences  in  services  instead  of  cash,  that  the 
shareholders  were  liable  to  the  liquidator  for  the  balance  of  the  purchase  price  of  the  shares. 
Disorganization  of  the  company  does  not  discharge  the  shareholder  from  the  obligation  to  pay 
balances  on  shares.  The  rights  of  creditors  against  shareholders  are  still  preserved,  —  Hughes 
V.  La  Compagnie  du  Cap  Gibraltar,  (1889),  M.  L.  R.  5  S.  C.  129. 

Set-off  against  creditor's  action.  40.  Any  shareholder  may  plead  by  way  of 
defence  in  whole  or  in  part  to  any  action  by  any  creditor  under  the  last  preceding 
section  any  set-off  which  he  can  set  up  against  the  company,  except  a  claim  for 
unpaid  dividends,  or  a  salary  or  allowance  as  a  president  or  a  director  of  the  company. 

2  Edw.  7,  0.  15,  §  31;  Imp.  §  123. 

Trustees  not  personally  liable.  Estate  liable.  Holder  of  stock  as  collateral 
security.  41.  No  person,  holding  stock  in  the  company  as  an  executor,  adminis- 
trator, tutor,  curator,  guardian,  or  trustee  of  or  for  any  person  named  in  the  books 
of  the  company  as  being  so  represented  by  him,  shall  be  personally  subject  to  liability 
as  a  shareholder;  but  the  estate  and  funds  in  the  hands  of  such  person  shall  be 
liable  in  Uke  maimer,  and  to  the  same  extent,  as  the  testator  or  intestate  would 
be  if  living,  or  the  minor,  ward,  or  interdicted  person,  or  the  person  interested  in 
such  trust  fund  would  be,  if  competent  to  act  and  holding  such  stock  in  his  own 
naine.  2.  No  person  holding  such  stock  as  collateral  security  shall  be  personally 
subject  to  such  Habihty,  but  the  person  pledging  such  stock  shall  be  considered 
for  the  purposes  of  such  Hability  as  holding  the  same  and  shall  be  Uable  as  a  share- 
holder accordingly. 

2  Edw.  7,  c.  15,   §  32;  Imp.  §  126. 

Trustees  represent  stock  and  pledgor.  42.  Every  such  executor,  administrator, 
curator,  guardian,  or  trustee  shall  represent  the  stock  held  by  him,  at  all  meetings 
of  the  company,  and  may  vote  as  a  shareholder;  and  every  person  who  pledges  his 
stock  may  represent  the  same  at  all  such  meetings  and,  notwithstanding  such 
pledge,  vote  as  a  shareholder. 

2  Edw.  7,  c.  15,  §  33;  Imp.  §  126. 

Prospectus. 

Prospectus  must  specify  contracts  entered  into  by  company,  or  promoters. 
Unless  specified  prospectus  fraudulent.  43.  Every  prospectus  of  the  company, 
and  every  notice  inviting  persons  to  subscribe  for  shares  in  the  company,  shall 
specify  the  date  of  and  names  of  the  parties  to  any  contract  entered  into  by  the 
company  or  the  promoters,  directors,  or  trustees  thereof  before  the  issue  of  such 
prospectus  or  notice,  whether  subject  to  adoption  by  the  directors  or  the  company 
or  otherwise.*  2.  Every  prospectus  or  notice  which  does  not  specify  such  date  and 
na,raes  shall,  \\ith  respect  to  any  person  who  takes  shares  in  the  company  on  the 
faith  of  such  prospectus  or  notice  without  notice  of  such  contract,  be  deemed  frau- 
dulent on  the  part  of  the  officers  of  the  company  who  knowingly  issue  such  pros- 
pectus or  notice. 

2  Edw.  7,  c.  15,  §  34;  Imp.  §§  80—84.  MTiere  after  a  prospectus  for  the  sale  of  shares  in  a 
company  has  been  issued,  a  mortgage  was  made  to  secure  an  indebtedness  existing  at  the  time 
of  the  issue  of  the  prospectus  the  failure  to  communicate  the  existence  of  the  mortgage  to  the 
purchaser  was  not  such  a  concealment  or  misrepresentation  as  would  entitle  him  to  rescind.  — 
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Petrie  v.  Guelph  Lumber  Co.,  (1886),  11  S.  C.  R.  450.  For  an  example  of  a  misrepresentation 
which  will  entitle  a  purchaser  of  shares  to  rescind,  see  Temperance  Colonization  Co.  v.  Fairfield, 
(1885),  16  O.  R.  544.  A  purchaser  of  shares  must  act  promptly  upon  discovering  the  misrepre- 
sentation; a  short  delay  has  been  held  sufficient  to  deprive  him  of  his  right  to  rescind.  —  Petrie 
V.  Guelph  Lumber  Co.,  supra;  Farrell  v.  Portland  Rolling  Mills  Co.,  (1907),  3  N.  B.  Bq.  508.  But 
see  Farrell  v.  Manchester,  (1908),  40  S.  C.  R.  339,  where  a  delay  of  nearly  a  year  was  held  not  a 
bar  in  a  suit  for  rescission.  The  fact  that  plaintiff  has  sold  a  part  of  his  shares  will  not  preclude 
him  from  obtaining  rescission  as  to  the  remainder.  —  Nelles  v.  Ontario  Investment  Association, 
(1889),  17  O.  R.  129.  As  to  when  the  right  to  rescind  for  misrepresentation  will  be  waived,  see 
Bank  of  Hamilton  v.  Johnston,  (1908),  11  O.  W.  R.  Ill;  McCallan  v.  Sun  Savings  &  Loan  Co., 
(1902),  1  O.  W.  R.  226.  Where  an  agent  of  a  company  by  false  representations  induced  a  pur- 
chaser to  buy  shares  belonging  to  a  director,  the  directors  were  held  responsible  for  the  fraud 
practised  on  the  purchaser,  and  in  an  action  against  the  purchaser  on  a  note  given  for  the  shares, 
defendant  was  held  not  liable.  —  Goold  v.  Gillies,  (1908),  40  S.  C.  R.  437.  But  see  Farrell  v.  Port- 
land RoUing  Mills  Co.,  (1908),  38  N.  B.  364,  where  it  was  held,  upon  the  facts  of  the  case,  that  the 
directors  were  not  liable  for  misrepresentations  in  a  prospectus  issued  by  a  broker  to  a  holder  of 
shares  who  purchased  relying  on  the  prospectus,  it  having  been  issued  by  the  broker  without 
their  authority;  see  also  Gourlee  v.  Chandler,  (1908),  41  N.  S.  341.  In  Kennedy  v.  Acadia  Pulp 
&  Paper  Mills  Co.,  (1906),  38  N".  S.  291,  where  it  appeared  that  the  directors  had  employed  com- 
petent managers  upon  whom  they  were  depending  for  information,  it  was  held  that  they  were 
not  responsible  for  representations  which  were  not  discovered  to  be  mistaken  until  some  time 
after  the  prospectus  had  been  issued.  Shareholders  in  a  company  cannot  bring  an  action  as 
individuals  against  promoters  for  damages  caused  by  illegal  misrepresentations  by  the  latter  in 
the  prospectus  of  the  company,  the  injury,  if  any,  being  an  injury  to  the  company  and  not  to 
the  shareholders.  —  Beatty  v.  Neelon,  (1886),  13  S.  C.  R.  1.  Where  the  undertaking  for  which 
the  company  was  mcorporated  had  not  been  proceeded  within  the  time  announced  in  the  pro- 
spectus, it  was  held  that  defendant  could  not  be  held  bound  by  his  subscription  to  take  shares.  — 
Patterson  v.  Turner,  (1902),  3  O.  L.  R.  373. 

Holding  stock  of  other  companies. 
Conditions  on  which  company  may  purchase  stock  of  other  companies.  Proviso. 

44.  The  company  shall  not  under  any  circumstances  use  any  of  its  funds  in  the 
purchase  of  stock  in  any  other  corporation,  unless  nor  until  the  directors  have  been 
expressly  authorized  by  a  by-law  passed  by  them  for  the  purpose  and  sanctioned 
by  a  vote  of  not  less  than  two -thirds  in  value  of  the  capital  stock  represented  at 
a  general  meeting  of  the  company  duly  called  for  considering  the  subject  of  the 
by-law:  Provided  that  if  the  letters  patent  authorize  such  purchase  it  shall  not 
be  necessary  to  pass  such  by-law. 
2  Edw.  7,  e.  15,   §  35. 

Capital  stock. 

Stock  to  be  personal  estate.  45.  The  stock  of  the  company  shall  be  personal 
estate,  and  shall  be  transferable,  in  such  manner  and  subject  to  all  such  conditions 
and  restrictions  as  are  prescribed  by  this  Part  or  by  the  letters  patent  or  by  the 
by-laws  of  the  company. 

2  Edw.  7,  u.  15,  §  36;  Imp.  §  22.  Stock  in  a  building  society  may  be  taken  in  execution.  — 
Robinson  v.  Grange,  (1859),  18  U.  C.  Q.  B.  260.  Shares  may  be  seized  and  sold  under  execution 
though  no  certificate  may  have  been  issued.  —  European,  etc.,  Railway  Co.,  v.  McLeod,  (1875), 
16  N.  B.  3.  Shares,  while  registered  in  the  books  of  the  company  in  the  name  of  the  judgment 
debtor,  are  liable  to  execution  as  being  his  property,  and  do  not  pass  to  his  trustees  under  a  deed 
of  assignment  to  them.  —  Brock  v.  Ruttan,  (1869),  1  U.  C.  C.  P.  218.  Stock  in  a  company  is  only 
bound  from  the  time  when  the  notice  of  the  writ  is  given  to  the  company  by  the  sheriff,  and  not 
from  the  time  of  the  delivery  of  the  writ  to  the  sheriff.  —  Hatch  v.  Rousland,  (1889),  5  O.  P.  B. 
223.  Where  stock  has  been  transferred,  and  the  transferee  registered  in  the  books  of  the  company, 
such  stock  cannot  be  seized  under  an  execution  against  the  transferor,  even  though  there  has 
been  no  formal  acceptance  by  the  transferee.  —  Woodruff  v.  Harris,  (1883),  11  U.  C.  Q.  B.  490. 
A  bona  fide  assignment  or  pledge,  for  value,  of  shares  is  valid  as  between  the  assignor  and  assignee, 
notwithstanding  that  no  entry  of  the  transfer  has  been  made  in  the  books  of  the  company;  and 
after  such  assignment  the  shares  cannot  be  seized  under  an  execution  against  the  assignor.  — 
Morton  v.  Cowan,  (1894),  25  O.  R.  529. 

Allotment  of  stock.  46.  In  so  far  as  the  stock  of  the  company  or  any  increased 
amount  thereof  is  not  allotted  by  the  letters  patent  or  the  supplementary  letters 
patent  and  when  no  other  definite  provision  is  made  by  such  letters  patent  or 
supplementary  letters  patent  such  stock  shall  be  allotted  at  such  times  and  in 
such  manner  as  the  directors  by  by-law  shall  prescribe. 

2  Edw.  7,  c.  15,  §  37;  Imp.  §§  85,  86. 

Preference  stock.  Provisions  as  to  control  of  affairs.  47.  The  directors  of  the 
company  may  make  by-laws  for  creating  and  issuing  any  part  of  the  capital  stock  as 
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pfeference  stock,  giving  the  same  such  preference  and  priority,  as  respects  dividends 
and  in  any  other  respect,  over  ordinary  stock  as  is  by  such  by-laws  declared.  2.  Such 
by-laws  may  provide  that  the  holders  of  shares  of  such  preference  stock  shall  have 
the  right  to  select  a  certain  stated  proportion  of  the  board  of  directors,  or  may 
give  them  such  other  control  over  the  affairs  of  the  company  as  is  considered  ex- 
pedient. 

2  Edw.  7,  c.  15,    §  38;  Imp.  Sched.  I.    See  Ontario  Companies  Act,  §§  73—75,  mfra,  and 

oases  cited  in  notes. 

By-law  to  be  sanctioned.  48,  No  such  by-law  shall  have  any  force  or  effect 
whatever  until  after  it  has  been  sanctioned  by  a  vote  of  three-fourths  of  the  share- 
holders, present  iu  person  or  by  proxy  at  a  general  meeting  of  the  company  diUy 
called  for  considering  the  same  and  representing  two-thirds  of  the  stock  of  the 
company,  or  until  the  same  shall  be  unanimously  sanctioned  in  writing  by  the 
shareholders  of  the  company. 

2  Edw.  7,  c.  IS,  §  38. 

Rights  and  liabilities  of  holders  of  preference  stock.  49.  Holders  of  shares  of 
such  preference  stock  shall  be  shareholders  within  the  meaning  of  this  Part,  and 
shall  in  all  respects  possess  the  rights  and  be  subject  to  the  habUities  of  shareholders 
within  the  meaning  of  this  Part:  Provided  that  in  respect  of  dividends,  and  in 
any  other  respect  declared  by  by-law  as  authorized  by  this  Part,  they  shall,  as  against 
the  ordinary  shareholders,  be  entitled  to  the  preferences  and  rights  given  by  such 
by-law. 

2  Edw.  7,  c.  15,  §  38. 

Execution  of  trusts.  Receipt  of  shareholder  as  a  discharge.  Application  of 
money.  50.  The  company  shall  not  be  bound  to  see  to  the  execution  of  any  trust, 
whether  express,  implied,  or  constructive,  in  respect  of  any  share.  2.  The  receipt 
of  the  shareholder  in  whose  name  the  same  stands  in  the  books  of  the  company 
shall  be  a  valid  and  binding  discharge  to  the  company  for  any  dividend  or  money 
payable  in  respect  of  such  share  whether  notice  of  such  trust  has  been  given  to  the 
company  or  not.  3.  The  company  shall  not  be  bound  to  see  to  the  apphcation  of 
the  money  paid  upon  such  receipt. 

2  Edw.  7,  c.  15,  §  39;  Imp.  §  27.  See  notes  §  161,  infra.  A  bona  fide  subscription  for'stcck 
by  a  person  in  his  own  name,  but  really  as  trustee  and  agent  for  another,  who  requested  such 
stock  to  be  subscribed  for,  is  valid.  —  Davidson  v.  Grange,  (1854),  4  Gr.  377.  But  where  the 
officers  and  directors  of  the  company  are  parties  to  a  breach  of  trust  the  transaction  may  be 
set  aside.  —  Madden  v.  Dimond,  (1905),  12  B.  C.  SO;  Lasell  v.  Hannah,  (1906),  37  S.  C.  R.  324. 

Increase  or  reduction  of  capital,  etc. 

By-law  to  consolidate  shares.  Purchase  of  fractions  of  shares  by  company.  By- 
law for  subdivision  of  shares.  51.  The  directors  of  the  company  may,  at  any  time, 
whenever  the  par  value  of  the  existing  shares  of  the  company  is  less  than  one  hundred 
dollars  each,  make  a  by-law  consolidating  them  into  shares  of  a  larger  par  value; 
but  no  such  consoHdated  share  shall  exceed  the  par  value  of  one  hundred  dollars. 
2.  For  the  purpose  of  such  consoUdation,  the  company  shall  have  the  power  to 
purchase  fractions  of  shares,  and  shall  be  bound  to  sell  any  shares  held  from  such 
purchases  within  two  years  after  the  purchase.  3.  The  directors  of  the  company 
may  also,  at  any  time,  make  a  by-law  subdividing  the  existing  shares  into  shares 
of  a  smaller  amotmt. 

2  Edw.  7,  u.  15,  §  40;  4  Edw.  7,  c.  5,  §  2;  Imp.  §  41.  A  shareholder  who  has  received 
shares,  which  were  a  part  of  an  unauthorized  issue  of  capital  stock,  is  not  liable  to  an  execution 
creditor  of  the  company  for  the  unpaid  purchase  price  of  such  shares.  —  Page  v.  Austin,  (1882), 
10  S.  C.  B.  132. 

Increase  of  capital.   By-law  to  increase  capital  to  be  approved,^and]|confirmed. 

52.  The  directors  of  the  company  may,  at  any  time  after  ninety,  per^centum  of 
the  capital  stock  of  the  company  has  been  taken  up  and  fifty  per  centum  thereon 
paid  in,  make  a  by-law  for  increasing  the  capital  stock  of  the  company  to  any 
amount  which  they  consider  requisite  for  the  due  carrying  out  of  the  objects  of  the 
company.  2.  No  by-law  for  increasing  or  reducing  the  capital  stock  of  the  company, 
or  for  subdividing  the  shares,  shall  have  any  force  or  effect  whatsoever,  until  it  is 
approved  by  the  votes  of  shareholders  representing  at  least  two-thirds  in  value 
of  the  subscribed  stock  of  the  9ompany  at  a  special  general  meeting  of  the  company 
duly  called  for  considering  the  same,  and  afterwards  confirmed  by  supplementary 
letters  patent. 

2  Edw.  7,  c.  15,  §§  41,  43;  Imp.  §  41. 
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By-law  to  allot  stock.  Directors  allot  when.  53.  Such  by-law  shall  declare 
the  number  of  the  shares  of  the  new  stock,  and  may  prescribe  the  manner  in  which 
the  same  shall  be  allotted.  2.  In  default  of  the  manner  of  the  allotment  of  the  shares 
of  the  new  stock  being  prescribed  by  such  by-law,  the  control  of  such  allotment 
shall  vest  absolutely  in  the  directors. 

2  Edw.  7,  c.  15,  §  41. 

Reduction  of  capital  by  by-law.  Declaration  contained  in.  Liability  to  creditors 
not  affected.  54.  The  directors  of  the  company  may,  at  any  time,  make  a  by-law 
for  reducing  the  capital  stock  of  the  company  to  any  amount  which  they  consider 
advisable  and  sufficient  for  the  due  carrying  out  of  the  undertaking  of  the  com- 
pany. 2.  Such  by-law  shall  declare  the  number  and  value  of  the  shares  of  the  stock 
as  so  reduced,  and  the  allotment  thereof,  or  the  manner  in  which  the  same  shall  be 
made.  3.  The  liability  of  the  shareholders  to  persons  who  were,  at  the  time  of  the 
reduction  of  the  capital,  creditors  of  the  company,  shall  remain  the  same  as  if 
the  capital  had  not  been  reduced. 

2  Edw.  7,  c.  15,  §  42;  Imp.  §§  46,  53. 

Supplementary  letters  to  confirm  by-law.  55.  At  any  time,  not  more  than  six 
months  after  the  approval  of  a  by-law  for  increasing  or  reducing  the  capital  stock 
of  the  company,  or  for  subdividing  the  shares,  the  directors  may  apply  to  the  Se- 
cretary of  State  for  the  issue  of  supplementary  letters  patent  to  confirm  the  same. 

2  Edw.  7,  c.  15,   §  44;  Imp.  §  47. 

Evidence  with  application.  Evidence  how  taken.  56.  The  directors  shall,  with 
such  apphcation,  produce  a  copy  of  such  by-law,  under  the  seal  of  the  company, 
and  signed  by  the  president  or  vice-president  and  the  secretary,  and  establish  to 
the  satisfaction  of  the  Secretary  of  State,  the  due  passage  and  approval  of  such 
by-law  and  the  expediency  and  bona  fide  character  of  the  increase  or  reduction  of 
capital  or  subdivision  of  shares,  as  the  case  may  be,  thereby  provided  for.  2.  The 
Secretary  of  State  shall,  for  that  purpose,  take  any  requisite  evidence  in  writing, 
by  oath  or  affirmation  or  by  solemn  declaration,  and  shall  keep  of  record  any  such 
evidence  so  taken. 

2  Edw.  7,  c.  15,  §  44. 

Granting  of  the  letters.  Notice.  Effect  of  letters.  New  stock  subject  to  pro- 
visions of  this  Part.  57.  Upon  the  due  passage  and  approval  of  such  by-law  being 
so  established,  the  Secretary  of  State  may  grant  such  supplementary  letters  patent. 

2.  Notice  of  the  granting  of  such  letters  patent  shall  be  forthwith  given  by  the  Se- 
cretary of  State  in  the  Canada  Gazette,  in  the  form  E  in  the  Schedule  to  this  Act. 

3.  From  the  date  of  such  supplementary  letters  patent,  the  capital  stock  of  the 
company  shall  be  and  remain  increased  or  reduced,  or  the  shares  subdivided,  as 
the  case  may  be,  to  the  amount  in  the  manner  and  subject  to  the  conditions  set 
forth  by  such  by-law.  4.  The  whole  of  the  stock,  as  so  increased  or  reduced  or  with 
such  subdivided  shares  shall  become  subject  to  the  provisions  of  this  Part,  in  hke 
maimer,  as  far  as  possible,  as  if  every  part  thereof  had  been  or  formed  part  of  the 
stock  of  the  company  originally  subscribed. 

2  Edw.  7,  c.  15,   §  45;  Imp.  §  50. 

Calls. 

Calls  within  the  first  year.  Calls  for  residue.  58.  Not  less  than  ten  per  centum 
upon  the  allotted  shares  of  stock  of  the  company  shall,  by  means  of  one  or  more 
calls  formally  made,  be  called  in  and  made  payable  within,  one  year  from  the  in- 
corporation of  the  company.  2.  The  residue  shall  be  called  in  and  made  payable 
when  and  as  the  letters  patent,  or  the  provisions  of  this  Part,  or  the  by-laws  of  the 
company  direct. 

2  Edw.  7,  c.  15,  §  46.  Provision  as  to  payment  of  ten  per  centum  within  one  year  is  direc- 
tory only.  —  See  Ontario  Investment  Association  v.  Sippi,  (1890),  20  O.  R.  440,  where  it  was 
held  that  an  otherwise  valid  transfer  was  not  invaUdated  by  the  fact  that  the  10%  mentioned  was 
not  paid.  Under  ordinary  circmnstances  there  is  no  liability  to  pay  for  shares  until  a  call  is  made 
and  notice  thereof  given  to  the  shareholders.  —  In  re  Haggert  Bros.  Manufacturing  Co.,  Peaker 
&  Runion's  Case,  (1892),  19  O.  A.  R.  582.  In  Harris  v.  Dry  Dock  Co.,  (1869),  7  Gr.  450, 
a  shareholder,  who  was  also  a  judgment  creditor  of  the  company,  was  granted  a  decree  com- 
pelling the  directors  to  make  calls. 

Call  when  demand  made.  59.  A  caU  shall  be  deemed  to  have  been  made  at 
the  time  when  the  resolution  of  the  directors  authorizing  such  call  was  passed. 

2  Edw.  7,  0.  15,  §  47.  Where  shareholders  have  confirmed  a  by-law  making  calls,  they  are 
estopped  from  objecting  that  such  calls  were  improperly  made.  —  Christopher  v.  Noxon,  (1884), 
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4  O.  R.  672.  If  calls  are  made  by  directors  in  such  a  way  as  to  discriminate  between  one  set  of 
shareholders  and  another,  the  Court  may  interfere  to  protect  those  who  are  prejudiced.  — 
Christopher  v.  Noxon,  supra;  European,  etc.,  Railway  Co.,  v.  McLeod,  (1875),  16  N.  B.  3.  No- 
tice of  calls  is  deemed  to  have  been  given  at  the  time  of  mailing,  and  not  at  the  time  when  such  no- 
tice reaches  its  destination.  —  Union  Fire  Insurance  Co.  v.  Fitzsimmons,  (1882),  32  U.  C.  C.  P. 
602;  see  also  Union  Fire  Insurance  Co.  v.  O'gara,  (1883),  4  O.  R.  359;  Ross  v.  Converse,  (1883), 
27  L.  C.  J.  143 ;  Bank  of  Liverpool  v.  Bigelow,  (1878),  12  N.  S.  236.  But  where  the  charter  provi- 
ded that  one  month's  notice  "shall  be  given,"  it  was  held  that  the  mere  posting  of  such  notice 
was  not  a  compliance  with  this  provision.  —  Ross  v.  Machar,  (1885),  8  O.  R.  417.  A  shareholder 
is  not  estopped  from  disputing  the  legality  of  a  caU  unauthorized  by  resolution.  —  London  Gas 
Co.  V.  Campbell,  (1856),   14  U.  C.  Q.  B.  143. 

Interest  on  calls.  60.  If  a  shareholder  fails  to  pay  any  call  due  by  him,  on  or 
before  the  day  appointed  for  the  payment  thereof,  he  shall  be  liable  to  pay  interest 
for  the  same,  at  the  rate  of  six  per  centum  per  annum  from  the  day  appointed  for 
payment  to  the  time  of  actual  payment  thereof. 

2  Edw.  7,  c.  15,  §  47.  In  St.  Stephen  Branch  Railway  Co.  v.  Black,  (1870),  13  N.  B.  139,  it 
was  held  that  the  company  could  take  and  recover  on  a  promissory  note  given  by  a  shareholder 
in  payment  for  assessment  due  on  his  shares.  When  a  company  falls  into  a  complete  state  of 
disorganization,  while  its  corporate  existence  is  extinguished,  it  preserves  its  legal  existence. 
Nevertheless  it  cannot  bring  suit  for  call  without  being  properly  authorized.  —  La  Compagnie 
du  Cap  Gibraltar  v.  La  Londe,  (1889),  M.  L.  R.  5  S.  C.  127. 

Payment  in  advance  on  shares.  Interest  may  be  allowed.  61.  The  directors 
may,  if  they  think  fit,  receive  from  any  shareholder  willing  to  advance  the  same, 
beyond  the  sums  then  actually  called  for,  all  or  any  part  of  the  amounts  remaining 
unpaid  on  the  shares  held  by  such  shareholders.  2.  Upon  the  money,  so  paid  ia 
advance,  or  so  much  thereof,  as,  from  time  to  time,  exceeds  the  amount  of  the 
calls  then  made  upon  the  shares  in  respect  of  which  such  advance  is  made,  the 
company  may  pay  interest  at  such  rate  not  exceeding  eight  per  centum  per 
annum,  as  the  shareholder  who  pays  such  sum  in  advance  and  the  directors  agree 
upon. 

2  Edw.  7,  c.  15,  §  48. 

Forfeiture  of  shares  for  non-payment  of  calls.  Revert  to  company.  Liability 
of  holders  to  creditors.  62.  If  after  such  demand  or  notice  as  is  prescribed  by  the 
letters  patent,  or  by  resolution  of  the  directors,  or  by  the  by-laws  of  the  company, 
any  call  made  upon  any  share  is  not  paid  within  such  time  as  by  such  letters  patent 
or  by  resolution  of  the  directors  or  by  the  by-laws  is  limited  in  that  behaK,  the 
directors,  in  their  discretion,  by  vote  to  that  effect  duly  recorded  in  their  minutes, 
may  summarily  declare  forfeited  any  shares  whereon  such  call  is  not  paid.  2.  Such 
shares  so  declared  forfeited  shall  thereupon  become  the  property  of  the  company, 
and  may  be  disposed  of  as  the  company  by  the  by-laws  or  otherwise  prescribes. 
3.  Notwithstanding  such  forfeiture,  the  holder  of  such  shares  at  the  time  of  for- 
feiture shall  continue  Uable  to  the  creditors  of  the  company  at  such  time  for  the 
full  amount  unpaid  on  such  shares  at  the  time  of  forfeiture,  less  any  sums  which 
are  subsequently  received  by  the  company  in  respect  thereof. 

2  Edw.  7,  c.  15,  §  49.  In  Harris  v.  Dry  Dock  Co.,  (1859),  7  Gr.  450,  it  was  held  that  a  share- 
holder, who  was  also  a  judgment  creditor,  was  entitled  to  a  decree  compelling  directors  to  make 
calls,  notwithstanding  that  the  latter  had  power  to  order  a  forfeiture  of  shares,  the  forfeiture  being 
a  cumulative  remedy;  and  see  Marmora  Foundry  Co.  v.  Jackson,  (1852),  9  U.  C.  Q.  B.  509; 
Oilman  v.  Royal  Canadian  Insurance  Co.,  (1884),  M.  L.  R.  1  S.  C.  1.  Power  to  forfeit  shares  is  to  be 
exercised  only  when  the  circumstances  of  the  shareholder  render  it  expedient  in  the  interests  of 
the  company,  and  cannot  be  employed  for  the  benefit  of  a  shareholder.  —  Common  v.  McArthur, 
(1898),  29  S.  C.  R.  239;  Shares  of  bank  stock  cannot  be  declared  forfeited  for  nonpayment  of 
calls  without  notice  putting  the  owner  en  demeure.  —  Banque  d'Hochelaga,  (1881),  4  L.  N.  314; 
but  see  NeHes  v.  Second  Mutual  Building  Society,  (1881),  29  Gr.  399.  For  further  cases  involving 
sufficiency  of  notice,  see  Freeman  v.  Canadian,  etc..  Insurance  Co.,  (1908),  17  O.  L.  R.  296; 
Johns  V.  North  Vancouver,  (1909),  11  West.  L.  R.  220;  affirmed,  (1910)  A.  C.  317. 

Enforcement  of  payment  of  calls  by  action.  What  only  need  be  alleged  and 
proved.  63.  The  directors  may,  if  they  see  fit,  instead  of  declaring  forfeited  any 
share  or  shares,  enforce  payment  of  all  calls,  and  interest  thereon,  by  action  in 
any  court  of  competent  jurisdiction.  2.  In  such  action  it  shall  not  be  necessary  to 
set  forth  the  special  matter,  but  it  shall  be  sufficient  to  declare  that  the  defendant 
is  a  holder  of  one  share  or  more,  stating  the  number  of  shares,  and  is  indebted  in 
the  sum  of  money  to  which  the  calls  in  arrear  amount,  in  respect  of  one  call  or 
more,  upon  one  share  or  more,  stating  the  number  or  calls  and  the  amount  of  each 
call,   whereby  an   action  has  accrued  to  the  company  imder  this  Part. 


COMPANIES.  29 

2  Edw.  7,  c.  15,  §  50.  The  fact  that  the  capital  stock  of  a  company  was  not  wholly  subscribed 
was  held  not  a  defence  to  an  action  by  the  company  against  a  shareholder  for  calls.  —  Eascony, 
etc.,  Manufactm?ing  Co.  v.  Desmarais,  (1886),  M.  L.  E.  2  S.  C.  381. 

Transfer  of  shares. 

Invalid  without  entry.  Exception.  64.  Except  for  the  purpose  of  exhibiting 
the  rights  of  parties  to  any  transfer  of  shares  towards  each  other  and  of  rendering 
any  transferee  jointly  and  severally  liable  with  the  transferrer  to  the  company 
and  its  creditors,  no  transfer  of  shares  unless  made  by  sale  under  execution  or 
under  the  decree,  order,  or  judgment  of  a  court  of  competent  jurisdiction,  shall  be 
valid  for  any  purpose  whatever  until  entry  of  such  transfer  is  duly  made  in  the 
register  of  transfers:  Provided  that,  as  to  the  stock  of  any  company  hsted  and 
dealt  with  on  any  recognized  stock  exchange  by  means  of  scrip,  commonly  in  use, 
endorsed  in  blank  and  transferable  by  delivery,  such  endorsation  and  delivery  shall, 
excepting  for  the  purpose  of  voting  at  meetings  of  the  company,  constitute  a  valid 
transfer. 

2  Edw.  7,  c.  15,  §  51.  Where  shares  had  been  transferred  but  the  transferee's  name  had 
not  been  registered,  and  where  it  appeared  that  the  transferee  had  acted  as  president  of  the 
company,  it  was  held,  in  an  action  against  the  transferor,  that  the  transfer  was  complete,  and 
that  the  latter  had  discharged  himself  from  liability  as  a  shareholder.  —  Hamilton  v.  Grant, 
(1900),  30  S.  C.  E.  566.  Where  a  transfer  was  signed  by  the  wife  of  the  shareholder  at  his  direc- 
tion, but  not  acted  upon  until  after  his  death,  it  was  held  that  the  authority  of  the  wife  to  deal 
with  the  certificate  was  revoked  by  the  shareholder's  death,  and  the  purchaser,  who  was  unable 
under  the  company's  rules  to  be  registered,  was  allowed  to  recover  back  the  purchaae  money. 
The  fact  that  the  purchaser  endeavoured  to  have  himself  registered  as  a  holder,  was  not  such 
an  acceptance  by  him  as  would  deprive  him  of  his  right  to  have  the  contract  rescinded.  — 
Castleman  v.  Waghorn,   Gwyim  &  Co.,  (1908),  41   S.  C.  R.  88. 

Unpaid  shares.  65.  No  transfer  of  shares  whereof  the  whole  amount  has  not 
been  paid  in  shall  be  made  without  the  consent  of  the  directors. 

2  Edw.  7,  c.  15,   §  52. 

With  calls  unpaid.  66.  No  share  shall  be  transferable  until  aU  previous  calls 
thereon  are  fully  paid  in. 

2  Edw.  7,  c.  15,  §  54.  Where  a  holder  of  stock  upon  which  only  40%  was  paid  up  transferred 
his  stock  certificate  issued  by  the  company,  the  transferee  was  held  not  entitled  to  be  registered 
as  owner  of  paid-up  stock.  Such  transferee  may  maintain  an  action  in  warranty  to  compel  the 
transferor  to  pay  the  remaining  60%.  — Beauchemin  v.  Eicheheu  Foundry  Co.,  (1908),  Q.  E.  34 
S.  C.  261. 

Registration  of  transfer.  67.  The  directors  may  decline  to  register  any  transfer 
of  shares  belonging  to  any  shareholder  who  is  indebted  to  the  company. 

2  Edw.  7,  c.  15,  §  55. 

Transfer  by  personal  representative.  68.  Any  transfer  of  the  shares  or  other 
interest  of  a  deceased  shareholder,  made  by  his  personal  representative,  shall, 
notwithstanding  such  personal  representative  is  not  himself  a  shareholder,  be  of 
the  same  validity  as  if  he  had  been  a  shareholder  at  the  time  of  his  execution  of 
the  instrument  of  transfer. 

2  Edw.  7,  c.  15,   §  56;  Imp.  §  29. 

Borrowing  'powers. 

Authority.  Borrowing.  Amount.  Issue  of  bonds.  Hypothecation.  Issue  of 
bonds  in  foreign  currency.  Limitation  as  to  bills  and  notes.  69.  [As  amended  by 
7  &  8  Edw.  7,  c.  16,  §  2.]  If  authorized  by  by-law,  sanctioned  by  a  vote  of  not 
less  than  two-thirds  in  value  of  the  subscribed  stock  of  the  company  represented 
at  a  general  meeting  duly  called  for  considering  the  by-law,  the  directors  may 
from  time  to  time:  a)  Borrow  money  upon  the  credit  of  the  company;  b)  Limit 
or  increase  the  amount  to  be  borrowed;  c)  Issue  bonds,  debentures,  or  other  se- 
curities of  the  company  for  sums  not  less  than  one  hundred  dollars  each .  and  pledge 
or  sell  the  same  for  such  sums  and  at  such  prices  as  may  be  deemed  expedient; 
d)  Hypothecate,  mortgage,  or  pledge  the  real  or  personal  property  of  the  company, 
or  both,  to  secure  any  such  bonds,  debentures,  or  other  securities  and  any  money 
borrowed  for  the  purposes  of  the  company.  Provided  that  such  bonds,  debentures, 
or  other  securities  may  be  for  sums  not  less  than  twenty  pounds  sterling,  five  hundred 
francs,  or  four  hundred  marks,  or  for  sums  not  less  than  the  nearest  equivalent 
in  round  figures  of  other  money  to  one  hundred  dollars  in  Canadian  currency. 
2.  Nothing  in  this  section  contained  shall  limit  or  restrict  the  borrowing  of  money 
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by  the  company  on  bills  of  exchange  or  promissory  notes  made,  drawn,  accepted, 
or  endorsed  by  or  on  behalf  of  the  company. 

2  Edw.  7,  c.  15,  §  57;  4  Edw.  7,  c.  5,  §  3;  Imp.  §  87.  See  notes  §  29,  supra.  As  to  meaning 
of  "debenture,"  see  Bank  of  Toronto,  v.  Cobourg,  etc.,  Railway  Co.,  (1884),  7  O.  R.  1,  at  p.  7; 
Young  V.  McNider,  (1895),  25  S.  C.  R.  272,  at  p.  277.  As  to  rights  of  mortgage  debenture  holders 
in  the  property  of  the  company,  see  In  re  Farmers'  Loan,  etc.,  Co.,  (1899),  30  O.  R.  337. 

Dividends. 

Not  to  impair  capital.  70.  No  dividend  shall  be  declared  which  will  impair 
the  capital  of  the  company. 

2  Edw.  7,  c.  15,  §  58.  Where  a  deceased  president  of  a  company,  by  falsely  representing  the 
earnings  of  the  company,  had  induced  the  directors  to  declare  a  dividend  which  they  would  not 
otherwise  have  declared,  the  company  waa  allowed  to  recover  from  the  estate  of  the  deceased  for 
the  damages  sustained.  —  Northern  Navigation  Co.  v.  Long,  (1905),   11   O.  L.  R.  230. 

Debts  deducted  from  dividends.  71.  The  directors  may  deduct  from  the  divi- 
dends payable  to  any  shareholder  all  such  sums  of  money  as  are  due  from  him 
to  the  company,  on  account  of  calls  or  otherwise. 

2  Edw.  7,  c.  15,   §  59. 

Directors. 

Number  of  board.  72.  The  affairs  of  the  company  shall  be  managed  by  a  board 
of  not  more  than  fifteen  and  not  less  than  three  directors. 

2  Edw.  7,  c.  15,  §  60.  For  cases  on  the  subject  of  quorum,  see  McLaren  v.  Fisken,  (1881), 
28  Gr.  352;  Victoria  Mutual  Fire  Insurance  Co.  v.  Thompson,  (1882),  32  XT.  C.  C.  P.  476. 

Provisional  directors.  73.  The  persons  named  as  such,  in  the  letters  patent, 
shall  be  the  directors  of  the  company,  until  replaced  by  others  duly  appointed  in 
their  stead. 

2  Edw.  7,  u.  15,  §  61.  See  notes  Ontario  Companies  Act,  §  79.  Semble,  provisional  directors 
hold  office  only  for  the  purpose  of  organizing  the  company.  —  Hagarty  C.  J.,  in  Michie  v.  Erie 
&  Huron  Railway  Co.,  (1876),  26  U.  C.  C.  P.  566,  at  p.  574.  In  Allan  v.  Ontario,  etc.,  Railway  Co., 
(1898),  29  O.  R.  516,  one  who  was  employed  by  a  provisional  director,  with  the  knowledge  of  his 
co-directors,  to  do  certain  work  on  behalf  of  the  company  was  allowed  to  recover  from  the  com- 
pany for  the  value  of  his  work.  For  further  cases  upon  the  power  of  provisional  directors,  see  In 
re  North  Sincoe  RaUway  Co.  v.  Toronto,  (1874),  36  U.  C.  C.  P.  109;  North  Sydney,  etc.,  Co.  v. 
Greener,  (1898),  31  N.  S.  41.  Where,  by  the  act  of  incorporation,  provisional  directors  were 
authorized  to  open  books,  procure  subscriptions,  make  calls  on  stock,  and  do  generally  what  was 
necessary  to  organize  the  company,  it  was  held  that  they  had  no  power  to  enter  into  arrange- 
ments by  which,  to  induce  a  person  to  subscribe  for  shares,  they  were  to  advance  out  of  the  funds 
of  the  company,  money  to  enable  the  intending  subscriber  to  make  payments  on  shares.  — 
Monarch  Life  Assurance  Co.  v.  Brophy,  (1907),  14  O.  L.  R.  1. 

Failure  to  elect  directors,  how  remedied.  74.  If,  at  any  time,  an  election  of 
directors  is  not  made,  or  does  not  take  effect  at  the  proper  time,  the  company  shall 
not  be  held  to  be  thereby  dissolved;  but  such  election  may  take  place  at  any  sub- 
sequent special  general  meeting  of  the  company  duly  called  for  that  purpose;  and 
the  retiring  directors  shall  continue  in  office  until  their  successors  are  elected. 

2  Edw.  7,  c.  15,   §  62. 

Qualifications  of  directors  elected.  75.  No  person  shall  be  elected  as  a  director 
or  appointed  as  a  director  to  fill  any  vacancy  unless  he  is  a  shareholder,  owning 
stock  absolutely  in  his  own  right,  and  to  the  amount  required  by  the  by-laws  of  the 
company,  and  not  ia  arrear  in  respect  of  any  call  thereon. 

2  Edw.  7,  c.  15,  §  63.  Where  two  directors  conveyed  shares  to  a  third  in  order  to  quality 
him  as  a  director  they  were  afterwards  estopped  from  setting  up  that  he  held  the  stock  as  trustee 
for  them.  —  Kiely  v.  Smyth,  (1879),  27  Gr.  220. 

By-laws  for  increase  or  decrease  of  number  of  directors  and  for  change  of  chief 
place  of  business.   When  to  be  valid.  76.   [As  amended  by  7  &  8  Edw.  7,  c.  16,  §  3.] 

The  company  may,  by  by-law,  increase  to  not  more  than  fifteen,  or  decrease  to 
not  less  than  three,  the  number  of  its  directors,  or  may  change  the  company's  chief 
place  of  business  in  Canada :  Provided  that  no  by-law  for  either  of  the  said  purposes 
shaU  be  vaUd  or  acted  upon  unless  it  is  approved  by  a  vote  of  at  least  two-thirds 
iu  value  of  the  stock  represented  by  the  shareholders  present  at  a  special  general 
meeting  duly  called  for  considering  the  by-law;  nor  until  a  copy  of  such  by-law, 
certified  under  the  seal  of  the  company,  has  been  deposited  in  the  Department 
of  the  Secretary  of  State  and  pubUshed  in  The  Canada  Gazette. 

Election  of  directors.  77.  Directors  of  the  company  shall  be  elected  by  the 
shareholders,  in  general  meeting  of  the  company  assembled  at  some  place  within 
Canada,  at  such  times,  ia  such  manner  and  for  such  term,  not   exceeding  two 
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years,  as  the  letters  patent,  or,  in  default  thereof,  as  the  by-laws  of  the  company 
prescribe. 

2  Edw.  7,  o.  15,  §  65.  Where  a  new  board  of  directors  waa  elected  before  the  term  of  office 
of  their  predecessors  had  expired,  it  was  held  that  a  mandamus  would  lie  compelling  the  compa- 
ny to  proceed  to  another  election  on  the  day  fixed  by  the  charter.  —  The  Queen  v.  Bank  of  Upper 
Canada,  (1849),  5  U.  C.  Q.  B.  338.  But  see  In  re  Moore  &  Port  Bruce  Harbour  Co.,  (1857), 
14  U.  C.  Q.  B.  365,  where  the  election  being  clearly  illegal,  the  officers  chosen  having  continued 
in  the  discharge  of  their  duties,  and  no  application  having  been  made  until  more  than  eight 
months  after  the  election,  the  Court  refused  to  issue  a  mandamus  for  a  new  election.  In  The 
Queen  V.  Hespeler,  (1854),  11  U.  C.  Q.  B.  222,  it  was  held  that  the  office  of  director  in  a  company 
was  not  an  office  for  which  an  information  in  the  nature  of  quo  warranto  would  lie.  The  Court 
has  jiirisdiction  to  set  aside  an  election  of  directors  of  a  company  by  persons  who  were  mere  no- 
minal and  not  bona  fide  subscribers.  —  Davidson  v.  Grange,  (1854),  4  Gr.  377. 

If  no  other  provision.  Yearly  election.  By  ballot.  Vacancies  filled  by  directors. 
Officers  appointed  by  directors.  78.  In  the  absence  of  other  provisions  in  that 
behaM,  in  the  letters  patent  or  by-laws  of  the  company :  a)  The  election  of  directors 
shall  take  place  yearly,  and  all  the  directors  then  in  office  shall  retire,  but,  if  other- 
wise quaUfied,  they  shall  be  eHgible  for  re-election;  b)  Every  election  of  directors 
shall  be  by  ballot ;  c)  Any  vacancy  occurring  in  the  board  of  directors  may  be  filled, 
for  the  remainder  of  the  term,  by  the  directors  from  among  the  qualified  share- 
holders of  the  company ;  d)  The  directors  shall,  from  time  to  time,  elect  from  among 
themselves  a  president  and,  if  they  see  fit,  a  vice-president  of  the  company;  and 
may  also  appoint  all  other  officers  "thereof . 

2  Edw.  7,  c.  15,  §  66. 

Director  indemnified  in  suits  respecting  execution  of  his  office.   Exception.    79. 

Every  director  of  the  company,  and  his  heirs,  executors  and  administrators,  and 
estate  and  effects,  respectively,  may,  with  the  consent  of  the  company,  given  at 
any  general  meeting  thereof,  from  time,  and  at  all  times,  be  indemnified  and 
saved  harmless  out  of  the  funds  of  the  company,  from  and  against  all  costs,  charges, 
and  expenses  whatsoever  which  such  director  sustains  or  incurs  in  or  about  any 
action,  suit,  or  proceeding  which  is  brought,  commenced,  or  prosecuted  against  him, 
for  or  in  respect  of  any  act,  deed,  matter,  or  thing  whatsoever,  made,  done,  or 
permitted  by  him,  in  or  about  the  execution  of  the  duties  of  his  office ;  and  also 
from  and  against  all  other  costs,  charges,  and  expenses  which  he  sustains  or  iacurs, 
in  or  about  or  in  relation  to  the  affairs  thereof,  except  such  costs,  charges,  or  expenses 
as  are  occasioned  by  his  own  wilful  neglect  or  default. 

2  Edw.  7,  c.  15,  §  67. 

Powers  of  directors. 

Powers  and  duties  of  directors.  By-laws.  As  to  stock.  Dividends.  Directors. 
Agents  and  officers.  Meetings.  Penalties.  Generally.  80.  The  directors  of  the 
company  may  administer  the  affairs  of  the  company  in  all  things,  and  make  or 
cause  to  be  made  for  the  company,  any  description  of  contract  which  the  company 
may,  by  law,  enter  into,  and  may,  from  time  to  time,  make  by-laws  not  contrary  to 
law,  or  to  the  letters  patent  of  the  company,  or  to  this  Part,  as  to  the  following 
matters:  a)  The  regulating  of  the  allotment  of  stock,  the  making  of  calls  thereon, 
the  payment  thereof,  the  issue  and  registration  of  certificates  of  stock,  the  for- 
feiture of  stock  for  non-payment,  the  disposal  of  forfeited  stock  and  of  the  proceeds 
thereof,  and  the  transfer  of  stock;  b)  The  declaration  and  payment  of  dividends; 
c)  The  amount  of  the  stock  qualifications  of  the  directors,  and  their  remuneration, 
if  any;  d)  The  appointment,  functions,  duties,  and  removal  of  all  agents,  officers 
and  servants  of  the  company,  the  security  to  be  given  by  them  to  the  company 
and  their  remuneration;  e)  The  time  and  place  for  the  holding  of  the  aruiual  meet- 
ings of  the  company,  the  calling  of  meetings,  regular  and  special,  of  the  board  of 
directors  and  of  the  company,  the  quorum,  the  requirements  as  to  proxies,  and 
the  procedure  in  all  things  at  such  meetings;  f)  The  imposition  and  recovery  of 
all  penalties  and  forfeitures  not  otherwise  provided  for  in  this  Part;  g)  The  conduct, 
in  all  other  particulars,  of  the  affairs  of  the  company  not  otherwise  provided  for 
in  this  Part. 

2  Edw.  7,  c.  15,  §  68.  See  notes  Ontario  Companies  Act,  §  73,  infra,  Directors  of  a  railway 
company  have,  even  in  the  absence  of  express  power,  an  authority  to  appoint  the  necessary  officers 
and  agents. — FaUdnerv.  Grand  Junction  Railway  Co.,  (1883),  40.R.  350.  Directors  may  delegate 
to  a  general  agent  the  power  of  appointing  sub-agents.  —  Howarth  v.  Singer  Manufacturing  Co., 
(1883),  8  O.  A.  R.  264.  But  they  cannot  delegate  statutory  power  to  allot  stock.  —  In  re  Bolt  & 
Iron  Co.,  Hovenden's  Case,  (1884),  10  O.  P.  R.  434;  In  re  Packenham  Packing  Co.,  (1904),  12 
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O.  L.  R.  100.    In  Tanguay  v.  Royal  Paper  Mills  Co.,  (1907),  Q.  R.  31  S.  C.  397,  it  was  held  that 
a  company  cannot,  by  a  general  resolution,  delegate  to  its  president  or  to  any  other  officer  the 
powers  conferred  by  law  on  the  board  of  directors.   Directors  can  assign  property  of  the  company 
to  trustees  for  the  benefit  of  creditors.  —  Hovey  v.  Whiting,  (1887),  14  S.  C.  R.  515.   Directors 
of  a  mercantile  company  may  raise  money  on  a  deposit  receipt.  —  Merchants  Bank  v.  Hancock, 
(1883),  6  O.  R.  285.  The  president  of  a  company  has  no  implied  power  to  give  an  undertaking  for 
the  payment  of  rent,  and  no  recovery  can  be  had  on  such  an  undertaking,  unless  authority  on 
the  part  of  the  president  to  bind  the  company  be  shewn,  or  unless  the  company  is  shewn  to  be 
estopped  from  denying  such  authority.  —  Almon  v.  Law,  (1894),  26  N.  S.  340.   Undertakings  by 
directors  not  in  the  ordinary  course  of  the  company's  business  are  not  binding  on  the  company 
without  ratification.  —  Hamilton,  etc..  Railway  Co.  v.  Gore  Bank,  (1873),  20  Gr.  190.  —  But  such 
ratification  may  be  impKed  from  acquiescence.  —  Conant  v.  NiaU,  (1870),  17  Gr.  574.  The  general 
manager  of  a  commercial  corporation  cannot  make  a  binding  contract  for  the  sale  of  its  real 
estate  without  special  authority.  —  Calloway  v.  Stobart,  (1904),  35  S.  C.  R.  301.    Where  the 
managing  director  of  a  company,  without  authority,  but  with  the  knowledge  of  all  but  one  of  the 
directors,  expended  money  for  the  erection  of  a  store  house,  which  proved  useless  to  the  company, 
it  was  held  that  there  was  no  such  gross  negligence  on  his  part  as  to  make  him  liable  for  the  ex- 
pense incurred.  —  Gushing  Sulphite  Co.  v.  Cushing,  (1905),  37  N.  B.  313.    Where  directors, 
claiming  to  have  accounts  against  the  company  for  services,  allotted  stock  to  themselves  in  pay- 
ment of  the  account,  and  where  it  appeared  that  there  was  an  illegal  scheme  thus  to  get  control 
of  the  company,  the  issue  of  stock  was  set  aside.  —  Thorpe  v.  Tisdale,  (1909),  13  O.  W.  R.  1044. 
Where  the  secretary  of  the  company  subscribed  for  shares  at  par  and  afterwards  disposed  of 
them  at  par  to  directors,  and  where  it  was  established  in  evidence  that  the  transaction  was  for  the 
purpose  of  retaining  control  of  the  company,  it  was  held  that  this  allotment  of  shares  was  not 
illegal,  and  that  the  directors  were  acting  within  their  powers.  —  Harris  v.   Sumner,  (1908),  4 
N.  B.  Eq.  58.    Wliere  the  directors,  without  authority,  paid  the  secretary  of  a  company  commis- 
sions for  converting  preferred  stock  into  bonds,  it  was  held  that,  although  the  secretary  had 
received  the  commissions  in  good  faith  but  under  a  mistake  of  law,  the  money  so  paid  could  be 
recovered  by  the  company.  —  Rountree  v.  Sydney  Land  &  Loan  Co.,  (1907),  39  S.  C.  R.  614. 
"WTiere  the  charter  of  a  charitable  society  provided  that  the  company  might  assign  to  any  of  its 
officers  such  remuneration  as  they  might  deem  requisite,  it  was  held  that  a  grant  by  the  share- 
hcSlers  at  an  annual  meeting  to  the  treasurer  of  a  sum  of  money  as  remuneration  for  his  services 
during  the  past  thirty  years  was  valid.  —  Bartram  v.  Birtwhistle,  (1908),  15  O.  L.  R.  634.   Where 
the  president  and  vice-president  of  a  company,  without  proper  authority  but  with  the  acquiescence 
of  their  co-directors,  for  several  years  drew  large  sums  ostensibly  as  salaries  as  general  manager 
and  managing  director,  it  was  held  that  dissatisfied  shareholders  could  object  to  such  payment 
although  the  majority  were  prepared  to  ratify  them.  —  Earle  v.  Burland,  (1899),  27  O.  A.  R.  540; 
reversed  on  another  point,  Burland  v.  Earle,  (1901)  A.  C.  83.   For  further  cases  deaUng  with  the 
fiduciary  relations  between  directors  or  officers  and  the  company,  see:  Highway  Advertising  Co, 
V.  Ellis,  (1904),  7  0.  L.  R.  504;  Madden  v.  Dimond,  (1905),  12  B.  C.  80;  Lasell  v.  Hannah,  (1906). 
37  S.  C.  R.  324;  Bennett  v.  Haverlock,  etc.,  Co.,  (1910),  21  O.  L.  R.  120;  16  O.W.  R.  19.   Where 
a  by-law  is  passed  at  the  annual  general  meeting  of  a  company  providing  for  the  allotment  of 
new  shares  by  the  shareholders,  the  directors  have  no  power,  at  a  special  meeting,  to  pass  a  by- 
law directing  the  repeal  of  the  first  and  providing  for  the  allotment  of  shares  by  themselves.  — 
Stephenson  v.  Vokes,  (1896),  27  O.  R.  691.   Where  the  board  of  directors  authorized  the  manager 
of  a  company  to  purchase  machinery  on  certain  terms  of  credit,  and  the  manager  purchased  on 
different  terms,  the  vendor  having  no  knowledge  of  the  board's  resolution,  and  the  company  re- 
ceived and  used  the  machine,  it  was  held  liable  for  the  purchase  price.    Where  the  charter  enabled 
the  directors  to  make  calls  at  such  times  as  they  might  deem  requisite,  it  was  held  not  necessary 
that  the  calls  should  be  made  by  by-law,  but  that  a  resolution  was  sufficient.  —  Union  Fire  In- 
surance Co.  V.  O'gara,  (1883),  4  O.  R.  359.    See  Ontario  Companies  Act,  §  48,  and  notes  thereto. 

Confirmation  of  by-laws.  81.  The  directors  may,  from  time  to  time,  repeal, 
amend,  or  re-enact  such  by-laws,  but  every  such  by-law,  excepting  by-laws  made 
respecting  agents,  officers,  and  servants  of  the  company,  and  every  repeal,  amend- 
ment, or  re-enactment  thereof,  unless  in  the  meantime  coiifirmed  at  a  general  meeting 
of  the  company,  duly  called  for  that  purpose,  shall  only  have  force  until  the  next 
annual  meeting  of  the  company,  and  in  default  of  confirmation  thereat,  shall,  at 
and  from  that  time,  cease  to  have  force. 

2  Edw.  7,  c.  15,   §  68. 

Liability  of  directors  and  officers. 
Declaring  and  paying  dividend  when  company  is  insolvent.  Exoneration  from 
liability.  82.  If  the  directors  of  the  company  declare  and  pay  any  dividend  when 
the  company  is  insolvent,  or  any  dividend,  the  payment  of  which  renders  the  com- 
pany insolvent,  or  impairs  the  capital  thereof,  they  shall  be  jointly  and  severally 
hable,  as  well  to  the  company  as  to  the  iadividual  shareholders  and  creditors  thereof, 
for  all  the  debts  of  the  company  then  existing,  and  for  all  debts  thereafter  con- 
tracted during  their  continuance  in  office,  respectively:  Provided  that,  if  any  director 
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present  when  such  dividend  is  declared  does  forthwith,  or  if  any  director  then 
absent  does,  within  twenty-four  hours  after  he  becomes  aware  of  such  declaration 
and  is  able  so  to  do,  enter  on  the  minutes  of  the  board  of  directors  his  protest  against 
the  same,  and  within  eight  days  thereafter  publishes  such  protest  in  at  least  one 
newspaper  published  at  the  place  in  which  the  head  office  or  chief  place  of  business  of 
the  company  is  situated,  or,  if  no  newspaper  is  there  published,  in  the  newspaper 
pubUshed  in  the  place  nearest  thereto,  such  director  may  therelDy,  and  not  other- 
wise, exonerate  himself  from  such  habihty. 

2  Edw.  7,  c.  15,  §  69.  See  note  §  162,  infra.  As  to  personal  liability  of  officers  signing  nego- 
tiable instruments  in  their  representative  capacity,  see:  Bank  of  Montreal  v.  Smart,  (1860), 
10  U.  C.  C.  P.  15;  Wabnsey  v.  Rent  Guarantee  Co.,  (1881),  26  Gr.  484;  Brown  v.  Howland,  (1885), 
9  O.  R.  48;  affirmed,  3.  c.  (1886),  15  O.  A.  R.  750;  Fairchild  v.  Ferguson,  (1892),  21  S.  C.  R.  484; 
Bridgewater  Cheese  Co.  v.  Murphy,  (1894),  26  O.  R.  327;  affirmed,  s.  c,  (1896),  23  O.  A.  R.  66. 
Where  a  voidable  contract,  fair  in  its  terms  and  within  the  power  of  the  company,  had  been 
entered  into  by  directors  with  one  of  their  number  as  sole  vendor,  it  was  held  that  such  vendor 
was  entitled  to  vote  as  a  shareholder  in  a  general  meeting  of  the  shareholders  to  ratify  such  con- 
tract. —  Northwest  Transportation  Co.  v.  Beatty,  (1887),  12  A.  C.  589.  As  to  the  liability  of 
a  promoter  who  purchases  property  with  the  intention  of  selHng  it  to  the  prospective  company, 
see:  In  re  Hess  Manufacturing  Co.,  Edgar  v.  Sloan,  (1894),  23  S.  C.  R.  644;  Petrie  v.  Guelph  Lum- 
ber Co.,  (1886),  11  S.  C.  R.  450;  Frazer  River  Mining,  etc.,  Co.,  v.  Gallagher,  (1885),  5  B.  C.  82; 
Bennett  v.  Haverlock,  etc.,  Co.,  (1910),  21  O.  L.  R.  120;  16  O.  W.  R.  19;  Garvin  v.  Edmonson, 
(1909),  14  O.  W.  R.  435.  Promoters  who  contract  obligations  on  behalf  of  a  proposed  company 
are  personally  liable  if  the  company,  after  incorporation,  repudiates  the  same.  —  Irwin  v.  Les- 
sard,  (1889),  17  Rev.  Leg.  589;  Sandusky  Coal  Co.  v.  Walker,  (1896),  27  O.  R.  677;  Hung  Man  v. 
EUis,  (1895),  3  B.  C.  486;  Clergue  v.  Humphrey,  (1900),  31  S.  C.  R.  66;  Milbum  v.  Wilson,  (1901), 
31  S.  C.  R.  481;  Vulcan  Iron  Works  v.  Leary,  (1905),  1  West.  L.  R.  453;  Patterson  v.  Brown, 
(1905),  6  O.  W.  R.  204.  In  Duquenne  v.  Compagnie  G6n&ale  des  Boissons  Canadiennes,  (1907), 
Q.  R.  31  S.  C.  409,  it  was  held  that  an  agreement  entered  into  between  a  private  person  and  a 
company  to  be  formed  is  of  no  effect  as  respects  the  latter  after  its  incorporation.  Having  no 
legal  existence  at  the  time  the  agreement  was  made,  it  cannot  ratify  it.  To  make  it  effective  it 
is  necessary  for  the  company,  after  its  incorporation,  through  its  board  of  directors,  to  become 
formally  bound  in  the  mianner  provided  by  law. 

Liability  of  directors  for  transfer  of  shares  to  insolvent.  Exoneration  from 
liability.  83.  Whenever  any  transfer  of  shares  not  fully  paid  in  has  been  made 
with  the  consent  of  the  directors  to  a  person  who  is  not  apparently  of  sufficient 
means  to  fuUy  pay  up  such  shares,  the  directors  shall  be  jointly  and  severally  hable 
to  the  creditors  of  the  company,  in  the  same  manner  and  to  the  same  extent  as  the 
transferring  shareholder,  but  for  such  transfer,  would  have  been:  Provided  that 
if  any  director  present  when  any  such  transfer  is  allowed  does  forthwith,  or  if  any 
director  then  absent  does,  within  twenty-four  hours  after  he  becomes  aware  of 
such  transfer  and  is  able  so  to  do,  enter  on  the  minute  book  of  the  board  of  directors 
his  protest  against  the  same,  and  within  eight  days  thereafter  publishes  such  protest 
in  at  least  one  newspaper  published  at  the  place  in  which  the  head  office  or  chief 
place  of  business  of  the  company  is  situated,  or  if  there  is  no  newspaper  there  pub- 
lished, then  in  the  newspaper  pubUshed  nearest  to  such  place,  such  director  may 
thereby,  and  not  otherwise,  exonerate  himself  from  such  liability. 

2  Edw.  7,  c.  15,  §  52. 

Loan  by  company  to  shareholders.  84.  If  any  loan  is  made  by  the  company 
to  any  shareholder  in  violation  of  the  provisions  of  this  Part,  all  directors  and 
other  officers  of  the  company  making  the  same,  or  in  anywise  assenting  thereto, 
shall  be  jointly  and  severally  Hable  for  the  amount  of  such  loan,  with  interest  to 
the  company,  and  also  to  the  creditors  of  the  company  for  all  debts  of  the  com- 
pany then  existing,  or  contracted  between  the  time  of  the  making  of  such  loan  and 
that  of  the  repayment  thereof. 

2  Edw.  7,  c.  15,  §  70. 

Liability  of  directors  for  wages  unsatisfied.    Limitation  as  to  time.    85.    The 

directors  of  the  company  shall  be  jointly  and  severally  hable  to  the  clerks,  labourers, 
servants,  and  apprentices  thereof,  for  all  debts  not  exceeding  six  months'  wages 
due  for  service  performed  for  the  company  whilst  they  are  such  directors  respec- 
tively; but  no  director  shall  be  hable  to  an  action  therefor,  unless  the  company 
is  sued  therefor  within  one  year  after  the  debt  becomes  due,  nor  unless  such  director 
is  sued  therefor  within  one  year  from  the  time  when  he  ceased  to  be  such  director, 
nor  unless  an  execution  against  the  company  in  respect  of  such  debt  is  returned 
unsatisfied  in  whole  or  in  part.  2.  The  amount  unsatisfied  on  such  execution  shall 
be  the  amount  recoverable  with  costs  from  the  directors. 

B  3 
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2  Edw.  7,  c.  15.  §  71.  See  Welch  v.  Ellis,  (1896),  22  O.  A.  R.  255,  decided  under  the  oorre- 
Bponding  section  of  the  Ontario  Companies  Act.  But  note  that  the  Ontario  Act  did  not  include 
the  word  "clerk,"  as  found  in  this  Act.  In  Fee  v.  Turner,  (1904),  Q.  R.  13  K.  B.  435,  it  was  held 
that  a  person  engaged  to  perform  manual  work  at  a  daily  wage  is  a  "labourer"  within  the  meaning 
of  this  section,  although,  being  a  workman  of  superior  capacity,  he  is  intrusted  with  the  super- 
vision of  other  workman. 

Liability  of  directors  for  premature  commencement  of  business.  86.  Every 
director  of  any  company  who  expressly  or  impliedly  authorizes  the  commencement 
of  operations  by  the  company  or  the  incurring  of  any  liabilities  by  the  company 
before  ten  per  centum  of  its  authorized  capital  has  been  subscribed  and  paid  for, 
shaD  be  jointly  and  severally  Hable  with  the  company  for  the  payment  of  any  such 
liabilities  so  incurred. 

2  Edw.  7,  o.  15,  §  18.  In  North  Sydney,  etc.,  Co.  v.  Greener,  (1898),  31  N.  S.  41,  it  was  held 
that  the  words  "commence  operations"  were  not  intended  to  prevent  calls  being  made  on  stock 
subscribed  for,  nor  to  prevent  the  provisional  directors  from  doing  any  act  in  the  name  of  the 
company  within  their  power,  so  long  as  such  act  fell  short  of  what  might  properly  be  called 
conmiencing  operations. 

Meetings. 

Special  meeting.  87.  Shareholders  who  hold  one-fourth  part  in  value  of  the 
subscribed  stock  of  the  company  may  at  any  time  by  written  requisition  and  notice 
call  a  special  meeting  of  the  company  for  the  transaction  of  any  business  specified 
therein. 

2  Edw.  7,  c.  15,  §  72;  Imp.  §  66.  The  shareholders  of  one-fourth  part  in  value  of  the  sub- 
scribed stock  were  held  competent  to  convene  a  special  meeting  for  the  election  of  directors  where 
no  annual  general  meeting  had  been  held  or,  where  if  held,  no  election  had  taken  place.  —  Austin 
Mining  Co.  v.  Genmaell,  (1886),  10  O.  R.  696.  While  questions  of  ordinary  business  poUoy  falling 
within  the  charter  are  decided  by  a  majority  vote,  nevertheless,  if  what  the  majority  propose  wiU 
require  an  abandonment  of  the  enterprise  or  a  deviation  from  the  charter,  it  must  be  to  the  mani- 
fest interest  of  all  the  shareholders  before  the  minority  can  be  bound.  In  Anyot  v.  Dominion 
.  Cotton  Mills,  (1909),  Q.  R.  36  S.  C.  35,  it  was  held,  in  such  a  case,  that  the  Supreme  Court  might, 
upon  application  of  a  shareholder,  inquire  into  the  circumstances  and  annul  the  proceedings 
if  not  clearly  to  the  advantage  of  all,  especially  if  there  appear  to  be  a  fraudulent  combination  for 
the  benefit  of  the  majority.  Where  holders  of  the  majority  of  shares  authorized  the  selling  of 
property  to  pay  the  debts  of  the  company,  it  was  held  that  the  sale  was  not  to  be  enjoined  at  the 
instance  of  dissenting  shareholders.  —  Patrick  v.  Empire  Coal  &  Tramway  Co.,  (1907),  3  N.  B. 
Eq.  571. 

Provisions  as  to  notice,  votes,  proxies,  calls  to  be  paid,  majority  vote,  casting 
vote.  88.  In  the  absence  of  other  provisions  in  that  behalf  in  the  letters  patent 
or  by-laws  of  the  company:  a)  Notice  of  the  time  and  place  for  holding  a  general 
meeting  of  the  company  shall  be  given  at  least  fourteen  days  previously  to  the 
time  in  such  notice  specified  for  such  meeting,  in  some  newspaper  published  in  the 
place  where  the  head  office  or  chief  place  of  business  of  the  company  is  situate, 
or  it  there  is  no  such  newspaper,  then  in  the  place  nearest  thereto  in  which  a  news- 
paper is  published ;  b)  At  all  general  meetings  of  the  company,  every  shareholder 
shall  be  entitled  to  give  one  vote  for  each  share  then  held  by  him;  and  such  votes 
may  be  given  in  person  or  by  proxy  if  such  proxy  is  himself  a  shareholder:  Pro- 
vided that  no  shareholder  shall  be  entitled  either  in  person  or  by  proxy,  to  vote 
at  any  meeting  unless  he  has  paid  all  the  calls  then  payable  upon  all  the  shares 
held  by  him;  c)  All  questions  proposed  for  the  consideration  of  the  shareholders 
at  such  meetings  shall  be  determined  by  the  majority  of  votes,  and  the  chairman 
presiding  at  such  meetings  shall  have  the  casting  vote  in  case  of  an  equality  of  votes. 

2  Edw.  7,  c.  16,  §  73;  Imp.  §  67.  See  notes  §  87,  supra.  For  cases  on  sufficiency  of  notice 
see:  Portland,  etc..  Ferry  Co.  v.  Pratt,  (1850),  2  N.  B.  17;  Cannon  v.  Toronto  Corn  Exchange, 
(1880),  5  O.  A.  R.  268;  Marsh  v.  Huron  CoUege,  (1880),  27  Gr.  655,;  McLaren  v.  Fisken,  (1881), 
28  Gr.  352;  Waddell  v.  Ontario  Canning  Co.,  (1889),  18  O.  R.  41. 

Books  of  the  company. 
Books  shall  contain  charter,  agreement,  by-laws,  names  of  shareholders,  address 
and  calling,  number  of  shares,  amounts  paid,  names,  addresses,  and  calling  of 
directors.  89.  The  company  shall  cause  a  book  or  books  to  be  kept  by  the 
secretary,  or  by  some  other  officer  specially  charged  with  that  duty,  wherein  shall 
.be  kept  recorded:  a)  A  copy  of  the  letters  patent  incorporating  the  company, 
and  of  any  supplementary  letters  patent,  and  of  the  preHminary  memorandum  of 
agreement  and  of  aU  by-la'57S  of  the  company;  b)  The  names,  alphabetically  arranged, 
of  aU  persons  who  are  or  have  been  shareholders;  c)  The  address  and. caUiog  of 
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every  such  person,  while  such  shareholder,  as  far  as  can  be  ascertained;  d)  The 
number  of  shares  of  stock  held  by  each  shareholder;  e)  The  amounts  paid  in  and 
remaining  unpaid,  respectively,  on  the  stock  of  each  shareholder;  and  f)  The  names, 
addresses,  and  calling  of  all  persons  who  are  or  have  been  directors  of  the  company, 
with  the  several  dates  at  which  each  became  or  ceased  to  be  such  director. 

2  Edw.  7,  e.  16,   §  74;  Imp.  §  25. 

Register  of  transfers.  90.  A  book  called  the  register  of  transfer  shall  be  pro- 
vided, and  in  such  book  shall  be  entered  the  particulars  of  every  transfer  of  shares 
in  .the  capital  of  the  company. 

2  Edw.  7,  0.  15,  §  74;  Imp.  §  25. 

Books  to  be  open  for  inspection.  Extracts  therefrom.  91.  Such  books  shaU, 
during  reasonable  business  hours  of  every  day,  except  Sundays  and  holidays,  be 
kept  open,  at  the  head  office  or  chief  place  of  business  of  the  company,  for  the 
inspection  of  shareholders  and  creditors  of  the  company,  and  their  personal  re- 
presentatives, and  of  any  judgment  creditor  of  a  shareholder.  2.  Every  such  share- 
holder, creditor,  or  personal  representative  or  judgment  creditor  may  make  extracts 
therefrom. 

2  Edw.  7,  c.  15,  §  75;  Imp.  §  30.  In  In  re  Bank  of  Upper  Canada,  (1829),  Dra.  55,  it  was 
held  that  a  stockholder  was  not  entitled  as  a  matter  o£  right,  to  inspect  stock  books  or  other 
books  of  a  bank;  nor  will  the  Court  grant  a  mandamas  for  such  inspection  unless  special  grounds 
are  shewn.   This  holding  is  now  obsolete. 

Inspection. 

Application  to  a  judge  for  an  investigation.  Evidence  on  application.  Special 
powers  of  judge.  Costs.  Security.  92.  Upon  the  application  of  shareholders  re- 
presenting not  less  than  one-fourth  in  value  of  the  issued  capital  stock  of  the  com- 
pany a  judge  in  the  Province  or  territory  in  which  the  chief  place  of  business  of 
the  company  is  situated  may,  if  he  deems  it  necessary,  appoint  a  competent  inspector 
to  investigate  the  affairs  and  management  of  the  company  who  shall  report  to  the 
judge  the  result  of  the  investigation.  2.  The  appUcation  shall  be  supported  by  such 
evidence  as  the  judge  may  require  for  the  purpose  of  showing  that  the  apphcants 
have  good  reason  for  requiring  such  investigation  to  be  made,  and  that  they  are 
not  actuated  by  malicious  motives  in  institutiag  the  same.  3.  The  judge  may  make 
necessary  rules  as  to  such  investigation  and  prescribe  the  manner  in  which  and  the 
extent  to  which  the  investigation  shall  be  conducted,  or  may,  if  he  deems  it  ne- 
cessary, examine  the  officers  or  directors  of  the  company  under  oath  as  to  matters 
that  come  in  question.  4.  The  expense  of  such  investigation  shall,  in  the  discretion 
of  the  judge,  be  defrayed  by  the  company,  or  by  the  apphcants,  or  partly  by  the 
company  and  partly  by  the  applicants  as  the  judge  may  order,  who  may,  if  he 
thinks  fit,  require  the  applicants  to  give  security  to  cover  the  probable  cost  of 
the  investigation. 

2  Edw.  7,  c.  15,  §  79;  Imp.  §§  109,  UO. 

Investigation  by  order  of  tlie  company.  Report  in  such  cases.  93.  The  com- 
pany may  by  resolution  passed  at  the  annual  meeting,  or  at  a  general  meeting  called 
for  the  purpose,  appoint  an  inspector  to  examine  into  the  affairs  of  the  company, 
and  may  in  such  resolution  direct  the  manner  and  extent  of  such  investigation 
an  the  matters  to  be  investigated.  2.  The  inspector  so  appointed  shall  have  the 
same  powers  as  an  inspector  appointed  by  a  judge,  and  shall  make  his  report  in 
such  manner  and  to  such  persons  as  the  company  by  the  resolution  directs. 

2  Edw.  7,  c.  15,  §  79;  Imp.  §§  109,  110. 

Production  of  books.  Examination  on  oath.  94.  It  shaU  be  the  duty  of  all 
officers  and  servants  of  the  company  to  produce  for  the  examination  of  any  in- 
spector appointed  by  a  judge  or  by  the  company  all  books  and  documents  relating 
to  the  affairs  of  the  company  in  their  custody  or  power.  2.  Any  such  inspector  may 
examine  upon  oath  the  officers  and  agents  of  the  company  in  relation  to  its  business 
and  may  administer  such  oath  accordingly. 

2  Edw.  7,  o.  15,  §  79;  Imp.  §  109  (4,  5). 

Procedure. 

Service  of  process  upon  company.   Constructive  service.    95.   Any  summons, 

notice;  order,  or  other  process  or  document  required  to  be  served  upon  the  company, 

may  be  served  by  leaving  the  same  at  the  office  of  the  company  in  the  city  or  town 

in  which  its  chief  place  of  business  in  Canada  is  situate,  with  any  adult  person  in 

3* 
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the  employ  of  the  company,  or  by  serving  the  same  on  the  president  or  secretary 
of  the  company,  or  by  leaving  the  same  at  the  domicUe  of  either  of  them,  with 
any  adult  person  of  his  family  or  in  his  employ.  2.  If  the  company  has  no  known 
office  or  cMef  place  of  business,  and  has  no  known  president  or  secretary,  the  Court 
may  order  such  publication  as  it  deems  requisite  to  be  made  in  the  premises;  and 
such  pubhcation  shall  be  deemed  to  be  due  service  upon  the  company. 
2  Edw.  7,  i;.  15,  §  80;  Imp.  §  116. 

Cases  where  use  of  seal  not  necessary.  96.  Any  summons,  notice,  order,  or 
proceeding  requiring  authentication  by  the  company  may  be  signed  by  any  director, 
manager,  or  other  authorized  officer  of  the  company,  and  need  not  be  under  the 
seal  of  the  company. 

2  Edw.  7,  c.  15,  §  81;  Imp.  117. 

Service  of  notices  on  members.  97.  Notices  to  be  served  by  the  company 
upon  the  shareholders  may  be  served  either  personally  or  by  sending  them  through 
the  post,  in  registered  letters,  adressed  to  the  shareholders  at  their  places  of  abode 
as  they  appear  on  the  books  of  the  companv. 

2  Edw.  7,  u.  15,  §  82. 

Time  from  which  service  reckoned.  98.  A  notice  or  other  document  served 
by  post  by  the  company  on  a  shareholder  shall  be  deemed  to  be  served  at  the  time 
when  the  registered  letter  containing  it  would  be  dehvered  in  the  ordinary  course 
of  post. 

2  Edw.  7,  0.  15,  §  83. 

Actions  between  company  and  shareholders.  99.  Any  description  of  action 
may  be  prosecuted  and  maintained  between  the  company  and  any  shareholder 
thereof. 

2  Edw.  7,  c.  15,  §  85. 

Setting  forth  incorporation  in  legal  proceedings.  100.  In  any  action  or  other 
legal  proceeding,  it  shall  not  be  requisite  to  set  forth  the  mode  of  incorporation 
of  the  company,  otherwise  than  by  mention  of  it  under  its  corporate  name  as  in- 
corporated by  virtue  of  letters  patent,  or  of  letters  patent  ^nd  supplementary 
letters  patent,  as  the  case  may  be,  under  this  Part. 

2  Edw.  7,  c.  15,  §  86. 

Procedure  to  settle  ownership  when  shares  are  transmitted  otherwise  than  by 
transfer.  Order  of  court  may  be  obtained  on  petition.  101.  Whenever  the  interest 
in,,  any  shares  of  the  capital  stock  of  the  company  is  transmitted  by  the  death  of 
do^  shareholder  or  otherwise,  or  whenever  the  ownership  of  any  shares  or  the  legal 
right  of  possession  of  the  same  changes  by  any  lawful  means,  other  than  by  transfer 
according  to  the  provisions  of  this  Part,  and  the  directors  of  the  company  entertain 
reasonable  doubts  as  to  the  legaUty  of  any  claim  to  such  shares,  the  company  may 
make  and  file  in  the  Court  ia  the  Province  or  Territory  in  wluch  the  head  office 
of  the  company  is  situated,  a  declaration  and  petition  iu  writing,  addressed  to  the 
Justices  of  the  Court,  setting  forth  the  facts  and  the  number  of  shares  previously 
belonging  to  the  person  in  whose  name  such  shares  stand  in  the  books  of  the  com- 
pany, and  praying  for  an  order  or  judgment  adjudicating  and  awarding  the  said 
shares  to  the  person  or  persons  legally  entitled  to  the  same. 

2  Edw.  7,  c.  15,  §  53. 

Notice  of  intention  to  present.  Pleading.  102.  Notice  of  the  intention  to  present 
such  petition  shall  be  given  to  the  person  claiming  such  shares,  or  to  the  attorney 
of  such  person  duly  authorized  for  the  purpose,  who  shall,  upon  the  filing  of  such 
petition,  establish  his  right  to  the  shares  referred  to  in  such  petition;  and  the  time 
to  plead  and  all  other  proceedings  in  such  cases  shall  be  the  same  as  those  observed 
in  analogous  cases  before  such  Court. 

2  Edw.  7,  c.  15,  §  53. 

Costs.  103.  The  costs  and  expenses  incurred  by  the  company  in  procuring 
such  order  or  judgment  shall  be  paid  to  the  company  by  the  person  or  persons  to 
whom  such  shares  are  declared  lawfully  to  belong  and  such  shares  shall  not  be  trans- 
ferred in  the  books  of  the  company  until  such  costs  and  expenses  are  paid,  but 
this  provision  shall  in  no  way  prejudice  the  right  of  the  person  adjudged  to  be  the 
lawful  owner  if  such  shares  to  recourse  according  to  the  practice  of  the  Court  for 
such  costs  and  expenses  against  any  person  contesting  his  right  to  such  shares. 

2  Edw.  7,  u.  15,  §  53.  — o  o 

Order  to  guide  company.  Order  a  release.  104.  The  company  shaU  be  guided 
by  the  order  or  judgment  of  the  Court  establishing  the  right  to  such  shares.  2.  Such 
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order  or  judgment  shall  have  the  effect  of  a  release  from  every  other  claim  to  the 
said  shares  or  arising  in  respect  thereof  and  shall  fully  indemnify  and  save  harmless 
the  said  company  from  any  such  claim. 

2  Edw.  7,  o.  15,  §  53. 

Statements  and  returns. 

Annual  statement  of  officers  at  general  meeting.  105.  The  directors  of  every 
company  shall  lay  before  its  shareholders  annually  and  at  or  before  each  general 
meeting  of  the  company  for  the  election  of  officers,  a  full  printed  statement  of  the 
affairs  and  financial  position  of  the  company. 

2  Edw.  7,  c.  15,  §  88. 

Return  to  be  made  of  capital  and  shares,  number  of  shares  taken,  calls  on 
each  share,  calls  received,  calls  unpaid,  shares  forfeited,  names  and  additions  and 
shares  of  former  shareholders.  106.  It  shall  be  the  duty  of  the  company  to  make 
a  return  to  the  Secretary  of  State  whenever  a  written  request  shall  be  by  him 
made  therefor,  containing  the  following  particulars:  a)  The  amount  of  the  ca- 
pital of  the  company,  and  the  number  of  shares  into  which  it  is  divided;  b)  The 
number  of  shares  taken  from  the  commencement  of  the  company  up  to  the  date 
of  the  return;  c)  The  amount  of  calls  made  on  each  share;  d)  The  total  amount 
of  calls  received;  e)  The  total  amount  of  calls  unpaid;  f)  The  amount  of  shares 
forfeited;  g)  The  names,  addresses,  and  occupations  of  the  persons  who  have  ceased 
to  be  members  within  the  twelve  months  next  preceding,  and  the  number  of  shares 
held  by  each  of  them. 

2  Edw.  7,  c.  15,  §  89;  Imp.  §  26. 

Evidence. 

Books  to  be  prima  facie  evidence,  when.  107.  AU  books  required  by  this  Part 
to  be  kept  the  company  shall  in  any  action,  suit,  or  proceeding  against  the  com- 
pany or  against  any  shareholder  be  prima  facie  evidence  of  aU  facts  purporting 
to  be  thereby  stated. 

2  Edw.  7,  c.  15,  §  78;  Imp.  §  220. 

Proof  of  service  by  registering  letter.  108.  Proof  that  any  letter  properly  ad- 
dressed and  registered  containing  any  notice  or  other  document  permitted  by  this 
Part  to  be  served  by  post  was  properly  addressed  and  registered  and  was  put  into 
the  post  office,  and  of  the  time  when  it  was  so  put  in,  and  of  the  time  requisite  for 
its  deUvery  in  the  ordinary  course  of  post,  shall  be  sufficient  evidence  of  the  fact 
and  time  of  service. 

2  Edw.  7,  u.  15,  §  83. 

Evidence  of  by-laws.  109.  A  copy  of  any  by-law  of  the  company  under  its 
seal  and  purporting  to  be  signed  by  any  officer  of  the  company  shall  be  received 
as  against  any  shareholder  of  the  company  as  prima  facie  evidence  of  such  by-law 
in  aU  courts  in  Canada. 

2  Edw.  7,  c.  15,  §  84. 

Proof  of  incorporation.  110.  In  any  action  or  other  legal  proceeding,  the  notice 
in  the  Canada  Gazette  of  the  issue  of  letters  patent  or  supplementary  letters  patent 
under  this  Part  shall  be  prima  facie  proof  of  aU  things  therein  contained,  and  on 
production  of  such  letters  patent  or  supplementary  letters  patent  or  of  any  exem- 
plification or  copy  thereof,  the  fact  of  such  notice  and  publication  shall  be 
presumed. 

2  Edw.  7,  i;.  15,  §  86;  Imp.  §  17. 

Proof  of  matters  set  forth  in  letters  patent.  111.  Except  in  any  proceeding 
by  scire  facias  or  otherwise  for  the  purpose  of  rescinding  or  annulling  letters  patent 
or  supplementary  letters  patent  issued  under  this  Part,  such  letters  patent  or  sup- 
plementary letters  patent,  or  any  exemplification  or  copy  thereof,  shall  be  con- 
clusive proof  of  every  matter  and  thing  therein  set  forth. 

2  Edw.  7,  c.  15,  §  86;  Imp.  §»17. 

Proof  by  declaration  or  affidavit.  112.  Proof  of  any  matter  which  is  necessary 
to  be  made  under  this  Part  may  be  made  by  oath  or  affirmation,  or  by  solemn 
declaration  before  any  justice  of  the  peace,  or  any  commissioner  for  taking  affi- 
davits, to  be  used  in  any  of  the  Courts  in  any  of  the  Provinces  of  Canada,  or  any 
notary  public,  each  of  whom  is  hereby  authorized  and  empowered  to  administer 
oaths  and  receive  affidavits  and  declarations  for  that  purpose. 

2  Edw.  7,  c.  15,   §  87. 
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Offences  and  pencUties. 

Neglect  to  have  notice  in  Canada  Gazette  of  the  granting  of  letters  patent  inserted 
in  other  newspapers.  Penalty.  113.  Every  company  which  fails  or  neglects  to 
cause  a  copy  of  the  notice  of  the  granting  of  letters  patent  to  such  company  inserted 
by  the  Secretary  of  State  in  the  Canada  Gazette,  or  to  cause  a  copy  of  any  notice 
of  any  supplementary  letters  patent  extending  the  powers  of  the  company  to  any 
further  or  other  purposes  or  objects  than  such  as  were  theretofore  conferred  upon 
the  company  inserted  by  the  Secretary  of  State  in  the  Canada  Gazette,  to  be,  forth- 
with after  such  insertion  in  the  Canada  Gazette,  inserted  on  four  separate  occasions 
in  at  least  one  newspaper  in  the  county,  city,  or  place  where  the  head  office  or  chief 
agency  of  the  company  is  established,  is  guilty  of  an  offence  and  liable  on  summary 
conviction  before  two  justices  of  the  peace  to  a  penalty  not  exceeding  twenty  dollars 
for  each  day  such  failure  or  neglect  continues. 

2  Edw.  7,  c.  15,  §§  10,  29. 

Neglect  to  Iseep  painted  or  affixed  name  of  company  and  word  "limited."  Penalty. 

114.  Every  company  which  does  not  keep  painted  or  affixed  its  name,  with  the 
word  "hmited"  after  it,  in  manner  directed  by  this  Part  shall  incur  a  penalty  of 
twenty  dollars  for  every  day  during  which  such  name  is  not  so  kept  painted  or 
affixed,  and  every  director  and  manager  of  the  company,  who  knowingly  and 
wilfully  authorizes  or  permits  such  default,  shaU  be  Hable  to  the  like  penalty. 

2  Edw.  7,  c.  15,  §  25;  Imp.  §  63  (2). 

Not  having  word  "limited"  on  seal,  notice,  bill  or  note,  or  bill  of  parcels.  Penalty. 

115.  Every  director,  manager,  or  officer  of  the  company,  and  every  person  on  its 
behalf,  who  uses  or  authorizes  the  use  of  any  seal  purporting  to  be  a  seal  of  the 
company,  whereon  its  name  with  the  word  limited  after  it,  is  not  engraven  in  legible 
characters ;  or  a)  Issues,  or  authorizes  the  issue  of  any  notice,  advertisement,  or  other 
official  pubUcation  of  such  company;  or  b)  Signs  or  authorizes  to  be  signed  on 
behalf  of  such  company,  any  bill  of  exchange,  promissory  note,  endorsement,  che- 
que, order  for  money  or  goods;  or  c)  Issues  or  authorizes  to  be  issued  any  biU  of 
parcels,  invoice,  or  receipt  of  the  company;  wherein  its  name,  with  the  said  word 
after  it,  is  not  mentioned  in  legible  characters,  shaU  incur  a  penalty  of  two  hundred 
dollars,  and  shall  also  be  personally  Uable  to  the  holder  of  any  such  bill  of  exchange, 
promissory  note,  cheque,  or  order  for  money  or  goods,  for  the  amount  thereof, 
unless  the  same  is  diily  paid  by  the  company. 

2  Edw.  7,  0.  15,  §  25;  Imp.  §  63  (3). 

Neglect  to  keep  books.  Penalty.  116.  Every  company  who  neglects  to  keep 
any  book  or  books  required  by  this  Part  to  be  kept  by  the  company,  shall  be  guilty 
of  an  offence  and  liable,  on  summary  conviction  before  two  justices  of  the  peace, 
to  a  penalty  not  exceeding  twenty  dollars  for  each  day  that  such  neglect  continues. 

2  Edw.  7,  c.  15,  §  77. 

False  entries  in  and  refusing  inspection  of  books.  Penalty.  117.  Every  director, 
officer,  or  servant  of  the  company,  who  knowingly  makes  or  assists  in  making  any 
untrue  entry  in  any  book  required  by  this  Part  to  be  kept  by  the  company,  or  who 
refuses  or  wilfully  neglects  to  make  any  proper  entry  therein,  or  to  exhibit  as  re- 
quired by  this  Part  any  entry  made  therein,  or  to  allow  the  same,  as  required  by 
this  Part,  to  be  inspected  and  extracts  to  be  taken  therefrom  is  guilty  of  an  in- 
dictable offence. 

2  Edw.  7,  c.  15,  §  76;  Imp.  §  216.  Cp.  Bank  Act,  (R.  S.  1906,  o.  29),  §  153,  where  officers 
are  made  Uable  for  false  statements.  Cp.  Criminal  Code  (R.  S.  1906,  c.  145),  §  413,  where  the 
making  of  a  false  entry  is  made  a  criminal  offence. 

Neglect  to  make  return  to  Minister.  Penalty.  Permitting  default.  118.  Every 
company  which  for  a  space  of  one  month  neglects  or  refuses  to  comply  with  the 
written  request  of  the  Secretary  of  State  to  make  the  return  to  him  required  by 
this  Part  shall  incur  a  penalty  not  exceeding  twenty  dollars  for  every  day  during 
which  such  default  continues.  2.  Every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorizes  or  permits  such  default  shaU  incur  the  like  penalty. 

2  Edw.  7,  c.  15,  §  89. 

Refusing  to  produce  books  and  answer  questions.  Penalty.  119.  Any  officer 
or  agent  who  on  any  examination  by  any  inspector  appointed  by  a  judge  or  by  the 
company  imder  this  Part,  refuses  to  produce  any  book  or  document  relating  to  the 
affairs  of  the  company  or  to  answer  any  question  relating  to  the  affairs  of  the  com- 
pany, shall  incur  a  penalty  not  exceeding  twenty  dollars  in  respect  of  each  offence. 

2  Edw.  7,  c.  15,   §  79;  Imp.  §  109  (4,  5). 
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Part  II.    Companies  Clauses. 

Interpretation. 

Definitions.  120.  In  this  Part,  and  in  any  Act  incorporating  a  company  to 
which  this  Part  applies  and  with  this  Part  is  incorporated  as  hereinafter  provided, 
and  also  in  all  Acts  amending  such  Act,  unless  the  context  otherwise  reqioires: 
a)  "Special  Act"  means  any  Act  incorporating  a  company  to  which  this  Part  appHes, 
and  with  which  this  Part  is  so  incorporated,  and  includes  aU  Acts  amending  such 
Act;  b)  "The  company"  means  the  company  incorporated  under  the  Special  Act; 
c)  "The  undertaking"  means  the  whole  of  the  works  and  business  of  whatsoever 
kind,  which  the  company  is  authorized  to  undertake  and  carry  on;  d)  "Real  pro- 
perty" or  "land"  includes  messuages,  lands,  tenements,  and  hereditaments  of  any 
tenure,  and  all  immoveable  property  of  any  kind;  e)  "Shareholder"  means  every 
subscriber  to  or  holder  of  stock  in  the  company,  and  includes  the  personal  represen- 
tatives of  the  shareholder. 

R.  S.,  o.  118,  §2. 

Application  of  Part. 

Not  to  railways,  banks  or  banking.  Nor  to  companies  subject  to  third  Part. 
Not  to  issue  notes  for  circulation.  121.  This  Part  shall  not  apply  to  companies  for 
the  construction  or  working  of  railways  or  for  the  business  of  banking  and  the 
issue  of  paper  money,  or  to  any  penny  bank,  or  to  any  insurance  company.  2.  No 
portion  of  this  Part  which  is  inconsistent  with  Part  III.  of  this  Act,  shall  apply 
to  any  company  subject  to  the  provisions  of  Part  III.  of  this  Act,  nor  shall  any 
portion  of  this  Part  which  is  declared  by  letters  patent  incorporating  any  company 
under  the  said  Part  III.  not  to  apply  to  such  company,  apply  thereto.  3.  Nothing 
in  this  Part  shall  be  deemed  to  authorize  the  company  to  issue  any  note  payable 
to  the  bearer  thereof  or  any  promissory  note  intended  to  be  circulated  as  money 
or  as  the  note  of  a  bank  or  to  engage  in  the  business  of  banking  or  insurance. 

R.  S.,  o.  118,   §§  3,  35;  62  &  63  Vic.  c.  41,  §  2;  3  Edw.  7,  c.  47,  §  36. 

Companies  subject  to  this  Part.  Exception  by  charter.  122.  Except  as  aforesaid, 
this  Part  appUes  to  every  joint  stock  company  incorporated  subsequently  to  the 
twenty-second  day  of  June,  one  thousand  eight  hundred  and  sixty-nine,  by  any 
Special  Act  of  the  Parliament  of  Canada  for  any  of  the  purposes  or  objects  to  which 
the  legislative  authority  of  the  Parliament  of  Canada  extends ;  and,  so  far  as  appU- 
cable  to  the  undertaking  and  not  expressly  varied  or  excepted  by  the  Special  Act, 
this  Part  is  incorporated  with  the  Special  Act  and  forms  part  thereof  and  shall 
be  construed  therewith  as  forming  one  Act:  Provided  that  any  of  the  provisions 
of  this  Part  may  be  excepted  from  incorporation  with  the  Special  Act ;  and  for  that 
purpose,  it  shall  be  sufficient,  to  provide  in  the  Special  Act,  that  the  sections  or 
subsections  of  this  Part  which  it  is  proposed  so  to  except,  referring  to  them  by  the 
numbers  they  bear,  shall  not  be  incorporated  with  the  Special  Act,  and  the  Special 
Act  shall  be  construed  accordingly. 

R.  S.,  c.  118,  §§  3,  4. 

General  powers. 

Powers  constructively  conferred  by  charter.  123.  Every  company  incorporated 
under  any  Special  Act  shall  be  a  body  corporate  under  the  name  declared  in  the 
Special  Act,  and  may  acquire,  hold,  aUenate,  and  convey  any  real  property  ne- 
cessary or  requisite  for  the  carrying  on  of  the  undertaldng  of  such  company,  and 
shall  be  invested  with  all  the  powers,  privileges,  and  immimities  necessary  to  carry 
into  effect  the  intention  and  objects  of  this  Part  and  of  the  Special  Act,  and  which  are 
incident  to  such  corporation,  or  are  expressed  or  included  in  the  Interpretation  Act. 

R.  S.,  c.  118,  §  5.    See  note  §  29,  supra. 

Powers  subject  to  this  Part,  unless  excepted.  124,  AU  powers  given  by  the 
Special  Act  to  the  company  shall  be  exercised,  subject  to  the  provisions  and  restric- 
tions contained  in  this  Part,  except  such  as  are  by  the  Special  Act  expressly  excepted 
from  incorporation  therewith. 

R.  S.,  0.  118,  §  6. 

Directors,  their  duties  and  powers. 

To  manage  company.  125.  The  affairs  of  the  company  shall  be  managed  by 
a  board  of  not  more  than  nine  and  not  less  than  three  directors. 

R.  S.,  o.  118,  §  7.    See  note  §  72,  swpra. 
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Provisional  directors.  126.  The  persons  named  as  sucli,  in  the  Special  Act, 
shall  be  the  first  or  provisional  directors  of  the  company,  and  shall  remain  in  office 
until  replaced  by  directors  duly  elected  in  their  stead. 

K.  S.,  c.  118,  §  8.    See  note  §  73,  supra. 

Qualification  of  subsequent  directors.  127.  No  person  shall  be  elected  as  a 
director  unless  he  is  a  shareholder,  owning  stock  absolutely  in  his  own  right,  and 
not  ia  arrear  in  respect  of  any  caU  thereon;  and  the  majority  of  the  directors  of 
the  company  so  chosen  shall,  at  all  times,  be  persons  resident  in  Canada,  and  subjects 
of  His  Majesty,  by  birth  or  naturalization. 

R.  S.,  c.  118,  §  9.    See  note  §  75,  supra. 

Election  of  directors.  Term  of  office.  128.  The  directors  of  the  company  shall 
be  elected  by  the  shareholders,  in  general  meeting  of  the  company  assembled,  at 
such  times,  in  such  manner,  and  for  such  term,  not  exceeding  two  years,  as  the 
Special  Act  prescribes,  and  in  default  of  the  Special  Act  so  prescribing,  as  the  by- 
laws of  the  company  prescribe. 

R.  S.,  u.  118,  §  10.    See  notes  §  77,  supra. 

General  provisions.  129.  fn  the  absence  of  other  provisions  ia  that  behalf, 
in  the  Special  Act,  or  the  by-laws  of  the  company:  a)  The  election  of  directors 
shall  take  place  yearly,  and  aU  the  directors  then  in  office  shall  retire,  but,  if  other- 
wise qualified,  they  shall  be  ehgible  for  re-election;  b)  Election  of  directors  shall 
be  by  ballot ;  c)  Vacancies  occurring  in  the  board  of  directors  may  be  filled,  for  the 
remainder  of  the  term,  by  the  directors  from  among  the  qualified  shareholders  of 
the  company ;  d)  The  directors  shall,  from  time  to  time,  elect  from  among  themselves 
a  president  of  the  company,  and  shall  also  appoint,  and  may  remove  at  pleasure, 
aU  other  officers  thereof. 

R.  S.,  c.  118,  §  11.    See  note  §78,  supra. 

Failure  to  elect  directors.  Remedy.  130.  If  at  any  time,  an  election  of  directors 
is  not  made  or  does  not  take  effect  at  the  proper  time,  the  company  shall  not  be 
held  to  be  thereby  dissolved ;  but  such  election  may  take  place  at  any  general  meeting 
of  the  company,  duly  called  for  that  purpose,  and  the  retiring  directors  shall  con- 
tinue in  office  until  their  successors  are  elected. 

R.  S.,  c.  118,  §  12. 

Powers  of  directors.  131.  The  directors  of  the  company  may,  in  all  things, 
administer  the  affairs  of  the  company,  and  may  make  or  cause  to  be  made  for  the 
company,  any  description  of  contract  which  the  companv  may,  by  law,  enter  into. 

R.  S.,  u.  118,  §  13.    See  note  §80,  supra. 

By-laws. 

Directors  may  make  as  to  stock.  Dividends.  Directors.  Officers.  Meetings. 
Penalties.  Generally.  132.  The  directors  may,  from  time  to  time,  make  by-laws 
not  contrary  to  law  or  to  the  Special  Act  or  to  this  Part,  for:  a)  The  regulating 
of  the  allotment  of  stock,  the  making  of  calls  thereon,  the  payment  thereof,  the 
issue  and  registration  of  certificates  of  stock,  the  forfeiture  of  stock  for  nonpayment, 
the  disposal  of  forfeited  stock  and  of  the  proceeds  thereof,  and  the  transfer  of  stock; 
b)  The  declaration  and  payment  of  dividends ;  c)  The  number  of  the  directors,  their 
term  of  service,  the  amovmt  of  their  stock  quaUfication  and  their  remuneration, 
if  any;  d)  The  appointment,  functions,  duties,  and  removal  of  all  agents,  officers, 
and  servants  of  the  company,  the  security  to  be  given  by  them  to  the  company 
and  their  remuneration;  e)  The  time  and  place  for  the  holding  of  the  annual  meeting 
of  the  company,  the  calling  of  meetings,  regular  and  special,  of  the  board  of  directors 
and  of  the  company,  the  quorum  at  meetings  of  the  directors  and  of  the  company, 
the  requirements  as  to  proxies,  and  the  procedure  in  all  things  at  such  meetings; 
f)  The  imposition  and  recovery  of  all  penalties  and  forfeitures  admitting  of  regu- 
lation by  by-law;  and  g)  The  conduct,  in  aU  other  particulars,  of  the  affairs  of  the 
company. 

R.  S.,  c.  118,  §  13.    See  note  §80,  supra. 

Changing  by-laws.  Confirmation  necessary.  133.  The  directors  may,  from 
time  to  time,  repeal,  amend,  or  re-enact  any  such  by-law:  Provided  that  every 
such  by-law,  repeal,  amendment,  or  re-enactment,  unless  in  the  meantime  confirmed 
at  a  general  meeting  of  the  company  duly  called  for  that  purpose,  shall  only  have 
force  until  the  next  annual  meeting  of  the  company  and  in  default  of  confirmation 
thereat  shall  from  the  time  of  such  default  cease  to  have  force  or  effect. 

R.  S.,  u.  118,  §  13. 
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Preference  stock  by  by-law.   Holders  may  be  given  control  of  certain  matters. 

134.  The  directors  of  any  company,  other  than  a  trust  company,  may  also  make 
a  by-law  for  creating  and  issuing  any  part  of  the  capital  stock  as  preference  stock, 
giving  the  same  such  preference  and  priority  as  respects  dividends,  and  in  any  other 
respect  over  ordinary  stock,  as  in  the  by-law  may  be  declared.  2.  Such  by-law 
may  provide  that  the  holders  of  shares  of  such  preference  stock  shall  have  the  right 
to  select  a  certain  proportion  therein  stated  of  the  board  of  directors,  or  may  give  such 
holders  such  other  control  over  the  affairs  of  the  company  as  is  considered  expedient. 

62  &  63  Vic.  c.  40,  §§  1,  2. 

Sanction  by  shareliolders  necessary.  Exception  when  sanctioned  by  Governor 
in  Council.  135.  No  such  by-law  shall  have  any  force  or  effect  whatever  until  after 
it  has  been  imanimously  sanctioned  by  a  vote  of  the  shareholders  present  in  person 
or  by  proxy  at  a  general  meeting  of  the  company  duly  called  for  considering  the 
same  and  representing  two-thirds  of  the  stock  of  the  company,  or  unanimously 
sanctioned  in  writing  by  the  shareholders  of  the  company:  Provided,  that  if  the 
by-law  be  sanctioned  by  not  less  than  three-fourths  in  value  of  the  shareholders 
of  the  company,  the  company  may,  through  the  Secretary  of  State,  petition  the 
Governor  in  Council  for  an  order  approving  the  said  by-law,  and  the  Governor  in 
Council  may,  if  he  sees  fit,  approve  thereof,  and  from  the  date  of  such  approval 
the  by-law  shall  be  vaUd  and  may  be  acted  upon. 

62  &  63  Vic.  c.  40,   §  3. 

Change  of  head  office  by  by-law.  136.  Except  companies  which,  under  their 
Act  of  incorporation  or  any  amendment  thereto  have  power  to  change  their  head 
office  or  chief  place  of  business,  the  company  may,  from  time  to  time,  by  by-law, 
change  the  locaUty  of  its  head  office  or  principal  place  of  business  in  Canada  to 
any  other  place  in  Canada. 

63  &  64  Vic.  c.  42,  §  1. 

Sanction  of  by-law  by  company  necessary.  Exception  when  sanctioned  by 
Governor  in  Council.  Publication  in  Canada  Gazette  and  newspaper  necessary.    137. 

No  such  by-law  shall  have  any  force  or  effect  whatever  luitil  after  it  has  been  unani- 
mously sanctioned  by  a  vote  of  the  shareholders,  present  in  person  or  by  proxy 
at  a  general  meeting  of  the  company  duly  called  for  considering  the  same,  and 
representing  two-thirds  of  the  stock  of  the  company;  or  untU  it  is  unanimously 
sanctioned  in  writing  by  the  shareholders  of  the  company:  Provided,  that  if  the 
by-law  is  sanctioned  in  v/riting  by  not  less  than  three-fourths  in  value  of  the  share- 
holders of  the  company,  the  company  may,  through  the  Secretary  of  State,  petition 
the  Governor  in  Council  for  an  order  approving  the  said  by-law,  and  the  Governor 
in  Council  may,  on  comphance  with  such  terms  and  conditions,  if  any,  as  he  directs, 
approve  thereof,  and  upon  such  approval  the  by-law  shall  be  valid.  2.  No  such 
by-law  shall  be  acted  upon  untU  two  months  after  a  copy  of  the  by-law  has  been 
published  by  the  company,  once  in  the  Canada  Gazette  and  once  in  a  newspaper 
pubhshed  in  the  city,  town,  or  village  in  or  nearest  to  which  the  head  office  or  prin- 
cipal place  of  business  of  the  company  is  then  already  situate,  and  in  which  a  news- 
paper is  published. 

63  &  64  Vic.  u.  42,   §  1. 

Capital  stock  and  calls  thereon. 

Stock  to  be  personal  estate.  138.  The  stock  of  the  company  shall  be  personal 
estate,  and  shall  be  transferable  in  such  manner  only,  and  subject  to  such  conditions 
and  restrictions  as  are  prescribed  by  this  Part,  or  by  the  Special  Act  or  the  by-laws 
of  the  company. 

R.  S.,  c.  118,   §  15.    See  note  §  45,  supra. 

Allotment  of  stock.  139.  If  the  Special  Act  makes  no  other  definite  provision, 
the  stock  of  the  company  shall  be  allotted  at  such  times  and  in  such  manner  as  the 
directors,  by  by-law  or  otherwise,  prescribe. 

R.  S.,  c.  118,   §  16.     See  note  §  46,  supra. 

Calls  on  stock.  Interest  on  amount  unpaid.  140.  The  directors  of  the  company 
may  call  in  and  demand  from  the  shareholders  thereof  respectively,  all  sums  of 
money  by  them  subscribed  at  such  times  and  places  and  in  such  payments  or  instal- 
ments as  the  Special  Act  or  this  Part  requires  or  allows.  2.  Interest  shall  accrue  and 
faU  due,  at  the  rate  of  six  per  centum  per  annum,  upon  the  amount  of  any  unpaid 
call,  from  the  day  appointed  for  payment  of  such  call. 

R.  S.,  c.  118,  §  17.    See  notes  §§  58,  59,  60,  supra. 
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Ten  per  cent,  to  be  called  in  each  year.  141.  At  least  ten  per  centum  upon  the 
allotted  stock  of  the  company  shall,  by  means  of  one  or  more  calls,  be  called  in 
and  made  payable  within  one  year  from  the  incorporation  of  the  company;  and 
for  every  year  thereafter,  at  least  a  further  ten  per  centum  thereof  shall,  in  like 
manner,  be  made  payable  and  called  in,  until  the  whole  has  been  so  called  in. 

R.  S.,  0.  118,  §  18.' 

Forfeiture  of  shares  for  default  in  paying  calls.  Forfeited  shares  go  to  company. 

142.  If,  after  such  demand  or  notice  as  by  the  Special  Act  or  the  by-laws  of  the 
company  is  prescribed,  any  call  made  upon  any  share  or  shares  is  not  paid  within 
such  time  as  by  such  Special  Act  or  by-laws  is  limited  in  that  behalf,  the  directors, 
in  their  discretion,  by  resolution  to  that  effect,  reciting  the  facts  and  duly  recorded 
in  their  minutes,  may  summarily  declare  forfeited  any  shares  whereon  such  payment 
is  not  made.  2.  Such  shares  shall  thereupon  become  the  property  of  the  company, 
and  may  be  disposed  of  as  the  directors  by  by-law  or  otherwise  prescribe. 

R.  S.,  c.  118,  §  20.    See  note  §  62,  supra. 

Restriction  as  to  transfer.  143.  No  share  shall  be  transferable,  until  all  previous 
calls  thereon  have  been  fully  paid,  or  until  it  is  declared  forfeited  for  non-payment 
of  a  call  or  calls  thereon. 

R.  S.,  c.  118,  §  21.    See  note  §  67,  supra. 

Books  of  the  compant/. 

Stock  book  to  be  kept.  Contents.  144.  The  company  shall  cause  a  book  or 
books  to  be  kept  by  the  secretary,  or  by  some  other  officer  specially  charged  with 
that  duty,  whereia  shall  be  kept  recorded:  a)  The  names,  alphabetically  arranged, 
of  all  persons  who  are  or  have  been  shareholders;  b)  The  address  and  calling  of 
every  such  person,  while  such  shareholder;  c)  The  number  of  shares  of  stock  held 
by  each  shareholder;  d)  The  amounts  paid  in,  and  remaining  unpaid,  respectively, 
on  the  stock  of  each  shareholder ;  e)  AU  transfers  of  stock,  in  their  order  as  presented 
to  the  company  for  entry,  with  the  date  and  other  particulars  of  each  transfer, 
and  the  date  of  the  entry  thereof ;  and,  f )  The  names,  addresses,  and  calling  and 
all  persons  who  are  or  have  been  directors  of  the  company,  with  the  several  dates 
at  which  each  became  or  ceased  to  be  such  director. 

R.  S.,  c.  118,  §23. 

Powers  of  directors  as  to  entries  of  transfers.  145.  The  directors  may  allow 
or  refuse  to  allow  the  entry  in  any  such  book,  of  any  transfer  of  stock  whereof  the 
whole  amount  has  not  been  paid. 

R.  S.,  e.  118,  §24. 

Transfer  valid  only  after  entry.  Exception.  146.  No  transfer  of  stock,  unless 
made  by  sale  under  execution  or  under  the  decree,  order,  or  judgment  of  a  coiui; 
of  competent  jurisdiction,  shall  be  vaUd  for  any  purpose  whatsoever  until  entry 
thereof  has  been  duly  made  in  such  book  or  books,  except  for  the  purpose  of  ex- 
hibiting the  rights  of  the  parties  thereto  towards  each  other,  and  of  rendering  the 
transferee  Hable,  in  the  meantime,  jointly  and  severally  with  the  transferrer,  to  the 
company  and  its  creditors. 

R.  S.,  c.  118,  §25. 

Stock  books  to  be  open  for  inspection.  147.  Such  books  shall,  during  reasonable 
business  hours  of  every  day,  except  Sundays  and  hoUdays,  be  kept  open  for  the 
inspection  of  shareholders  and  creditors  of  the  company,  and  their  personal  re- 
presentatives, at  the  head  office  or  chief  place  of  business  of  the  company,  and 
every  shareholder,  creditor,  or  personal  representative  may  make  extracts  therefrom. 

R.  S.,  c.  118,  §26. 

Offences  and  penalties. 

Entries  falsely  made  or  neglected.  Penalty.  148.  Every  director,  officer,  or 
servant  of  the  company  who  knowingly  makes  or  assists  in  making  any  untrue 
entry  in  any  book  required  by  this  Part  to  be  kept  by  such  company,  or  who  refuses 
or  wUfuUy  neglects  to  make  any  proper  entry  therein,  or  to  exhibit  the  same,  or  to 
allow  the  same  to  be  inspected,  and  extracts  to  be  taken  therefrom,  is  guilty  of  an 
indictable  offence,  and  Uable  to  imprisonment  for  any  term  not  exceeding  two  years. 

R.  S.,  c.  118,  §  28.    See  note  §  117,  supra. 

Neglect  to  permit  inspection.  Penalty.  149.  Every  company  which  neglects 
to  keep  open  for  inspection  as  required  by  this  Part  any  book  or  books  required 
by  this  Part  to  be  kept  by  such  company  shall  forfeit  its  corporate  rights. 

R.  S.,  c.  118,  §  29.  tr  e> 
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Shareholders'  liability. 

Liability  o!  shareholder  to  creditors.  Limit  of  liability.  150.  Every  shareholder 
shall  until  the  whole  amount  of  his  stock  has  been  paid  up  be  individually  liable 
to  the  creditors  of  the  company  to  an  amount  equal  to  that  not  paid  up  thereon; 
but  shall  not  be  liable  to  an  action  therefor  by  any  creditor  until  an  execution 
against  the  company  at  the  suit  of  such  creditor  has  been  returned  unsatisfied  in 
whole  or  in  part.  2.  The  amount  due  on  such  execution,  not  exceeding  the  amount 
unpaid  by  the  shareholder  on  his  stock,  shall  be  the  amount  recoverable  with  costs 
from  such  shareholder. 

R.  S.,  c.  118,   §  30.    See  note  §  39,  supra. 

Limitation  of  liability  of  shareholders.  151.  The  shareholders  of  the  company 
shall  not,  as  such,  be  held  responsible  for  any  act,  default,  or  habihty  whatsoever, 
of  the  company,  or  for  any  engagement,  claim,  pajmient,  loss,  injury,  transaction, 
matter  or  thing  whatsoever,  relating  to  or  connected  with  the  company,  beyond 
the  amount  of  their  respective  shares  in  the  capital  stock  thereof. 

R.  S.,  c.  118,   §  31.    See  note  §  39,  au-pra. 

Trustees  not  personally  liable.    Estate  liable.    Pledgor  only  liable.     152.    No 

person  holding  stock  in  the  company  as  an  executor,  administrator,  tutor,  curator, 
guardian,  or  trustee  shall  be  personally  subject  to  Hability  as  a  shareholder;  but 
the  estate  and  funds  in  the  hands  of  such  person  shall  be  Uable  in  like  manner  and 
to  the  same  extent  as  the  testator,  or  intestate  if  Uving,  or  the  minor,  ward,  or  inter- 
dicted person  or  the  person  interested  in  such  trust  fund  if  competent  to  act  and 
holding  such  stock  in  his  own  name,  would  be  Uable.  2.  No  person  holding  stock 
in  the  company  as  collateral  security  shall  be  personally  subject  to  liability  as  a 
shareholder;  but  the  person  pledging  such  stock  shall  be  considered  as  holding  the 
same  and  shaU  be  liable  as  a  shareholder  accordingly. 
R.  S.,  0.  118,  §  32.    See  notes  §§  41,  42,  supra. 

Meetings  and  voting. 

Arrears  prevent  voting.  153.  No  shareholder  who  is  in  arrear  in  respect  of 
any  call  shall  vote  at  any  meeting  of  the  company. 

R.  S.,  c.  118,  §22. 

Notice  of  general  meetings.  154.  In  the  absence  of  other  provisions  in  the 
behalf  in  the  Special  Act  or  the  by-laws  of  the  company,  notice  of  the  time  and 
place  for  holding  general  meetings  of  the  company  shall  be  given  at  least  ten  days 
previously  thereto,  in  some  newspaper  published  at  the  place  in  which  the  head 
office  or  chief  place  of  business  of  the  company  is  situated,  or  if  there  is  no  newspaper 
there  published,  then  in  the  newspaper  published  nearest  thereto. 

R.  S.,  c.  118,   §  11.    See  note  §  88,  supra. 

As  many  votes  as  shares.  Proxies.  155.  In  the  absence  of  other  provisions, 
in  manner  aforesaid,  every  shareholder  shall  be  entitled  to  as  many  votes  at  all 
general  meetings  of  the  company  as  he  owns  shares  in  the  company,  and  may  vote 
by  proxy. 

R.  S.,  c.  118,  §  11. 

Trustees  and  pledgors  may  vote  as  shareholders.  156.  Every  executor,  ad- 
ministrator, tutor,  curator,  guardian,  or  trustee  shall  represent  the  stock  in  his 
possession  in  his  fiduciary  capacity  at  all  meetings  of  the  company,  and  may  vote 
as  a  shareholder;  and  every  person  who  pledges  his  stock  may,  notwithstanding 
such  pledge,  represent  the  said  stock  at  all  such  meetings,  and  vote  as  a  shareholder. 

R.  S.,  c.  118,  §  33. 

Special  meetings  may  be  called  by  shareholders.  157.  Shareholders  who  hold 
one-fourth  part  in  value  of  the  subscribed  stock  of  the  company  may  at  any  time 
by  written  requisition  signed  by  them  call  a  special  general  meeting  of  the  company 
for  the  transaction  of  any  business  specified  in  such  requisition,  and  in  the  notice 
made  and  given  for  the  purpose  of  caUing  such  meeting. 

R.  S.,  c.  118,  §34. 

Preference  stock. 

Holders  and  shareholders  entitled  to  preference  given.  158.  Holders  of  shares 
of  preference  stock,  under  the  provisions  of  this  Part,  shall  be  shareholders  within 
the  meaning  of  this  Part,  and  shaU  in  all  respects  possess  the  rights  and  be  subject 
to  the  UabSities  of  shareholders  within  the  meaning  of  this  Part:  Provided  that 
in  respect  of  dividends  and  in  any  other  respect  declared  by  by-law  creating  and 
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issuing  any  part  of  the  capital  stock  of  the  company  as  preference  stock  under 
the  provisions  of  this  Part,  they  shall  as  against  the  ordinary  shareholders  be  entitled 
to  the  preferences  and  rights  given  by  by-law  of  the  company  in  that  behalf. 

62  &  63  Vic.  c.  40,  §  4.    See  note  §  47,  supra. 

Saving  of  creditors'  rights.  159.  No  provision  in  this  Part  as  to  the  creation 
of  preference  stock  and  no  by-law  authorizing  the  creation  of  such  stock  and  noth- 
ing done  under  or  in  pursuance  of  any  such  provision  or  by-law,  shall  affect  or 
impair  the  rights  of  creditors  of  any  company. 

62  &  63  Vie.  c.  40,   §  5. 

Contracts. 

Contracts  by  agents  and  officers.  Affixing  seal  unnecessary.  Agent  or  officer 
not  liable.  160.  Every  contract,  agreement,  engagement,  or  bargain  made,  and 
every  bill  of  exchange  drawn,  accepted,  or  endorsed,  and  every  promissory  note 
and  cheque  made,  drawn,  or  endorsed  on  behalf  of  the  company,  by  any  agent, 
officer,  oi;' servant  of  the  company,  in  general  accordance  with  his  powers  as  such 
under  the  by-laws  of  the  company,  shall  be  binding  upon  the  company.  2.  In  no 
case  shall  it  be  necessary  to  have  the  seal  of  the  company  affixed  to  any  such  con- 
tract, agreement,  engagement,  bargain,  bill  of  exchange,  promissory  note,  or  cheque, 
or  to  prove  that  the  same  was  made,  drawn,  accepted,  or  endorsed,  as  the  case  may 
be,  in  pursuance  of  any  by-law  or  special  vote  or  order.  3.  The  person  so  acting 
as  agent,  officer,  or  servant  of  the  company,  shall  not  be  thereby  subjected  in- 
dividually to  any  habiUty  whatsoever  to  any  third  person  therefor. 

R.  S.,  c.  118,  §35. 

Tr  lists. 

Company  not  liable.  Receipt  of  shareholders  a  discharge.  Application  of  money. 
161.  The  company  shall  not  be  bound  to  see  to  the  execution  of  any  trust,  whether 
express,  implied,  or  constructive,  in  respect  of  any  share.  2.  The  receipt  of  the  share- 
holder in  whose  name  any  share  stands  in  the  books  of  the  company,  shall  be  a 
valid  and  binding  discharge  to  the  company  for  any  dividend  or  money  payable 
in  respect  of  such  share,  and  whether  or  not  notice  of  such  trust  has  been  given 
to  the  company.  3.  The  company  shall  not  be  bound  to  see  to  the  application  of 
the  money  paid  upon  such  receipt. 

R.  S.,  c.  118,  §  36.  See  notes  §  ,50,  supra,  and  notes  Ontario  Companies  Act  §  66,  infra.  The 
fact  of  shares  being  entered  in  the  books  of  the  company  and  in  the  transfer  as  held  in  trust,  is 
sufficient  of  itself  to  shew  that  the  title  of  the  seller  was  not  absolute,  and  to  put  the  purchaser  on 
inquiry  as  to  the  vendor's  right  to  sell  the  shares.  —  Raphael  v.  McFarlane,  (1890),  18  S.  C.  R.  183. 
A  holder  of  shares  in  trust  is  not  a  mandataire  pr§tenom,  and  holds  subject  to  a  prior  title  on  the 
part  of  some  person  undisclosed  Such  holding  not  being  forbidden  by  the  law  of  the  Colony,  a 
transferee  from  such  holder  is  bound  to  inquire  whether  the  transfer  is  authorized  by  the  nature 
of  the  trust.  —  Bank  of  Montreal  v.  Sweeny,  (1887),  L.  R.  12  A.  C.  617. 

Liability  of  directors. 

Liability  of  directors  declaring  and  paying  dividend  when  company  is  insolvent. 
Exoneration.  162.  If  the  directors  of  the  company  declare  and  pay  any  dividend 
when  the  company  is  insolvent,  or  any  dividend,  the  payment  of  which  renders 
the  company  insolvent,  or  diminishes  the  capital  stock  thereof,  they  shall  be  jointly 
and  severally  liable,  as  well  to  the  company  as  to  the  individual  shareholders  and 
creditors  thereof,  for  all  the  debts  of  the  company  then  existing,  and  for  aU  there- 
after contracted  during  their  continuance  in  office  respectively:  Provided  that 
if  any  director  present  when  such  dividend  is  declared  does  forthwith,  or  if  any 
director  then  absent  does,  within  twenty-four  hours  after  he  becomes  aware  of 
such  dividend  being  declared  and  is  able  so  to  do,  enter  on  the  minutes  of  the  board 
of  directors  his  protest  against  the  same,  and  within  eight  days  thereafter  publishes 
such  protest  in  at  least  one  newspaper  pubhshed  at  the  place  in  which  the  head 
office  or  chief  place  of  business  of  the  company  is  situated,  or  if  there  is  no  newspaper 
there  published,  in  the  newspaper  pubhshed  nearest  thereto,  such  director  may 
thereby,  and  not  otherwise,  exonerate  himself  from  such  habUity. 

R.  S.,  c.  118,  §  37.  See  notes  §  82  supra.  As  to  when  a  company  is  deemed  to  be  in- 
solvent, see  In  re  Rapid  City  Farmers'  Elevator  Co.  (1894),  9  Man.  571;  In  re  Brighton 
Medical  Association,  (1886),  11  O.  R.  478.    See  also  notes  Dominion  Winding-up  Act  §  3,  infra. 

Liability  of  directors  lor  transfer  of  shares  to  insolvent.  Exoneration.  163.  When- 
ever entry  is  made  in  the  company's  books  of  any  transfer  of  stock  not  fully  paid 
up,  to  a  person  who  is  not  apparently  of  sufficient  means,  the  directors  shall  be 
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jointly  and  severally  liable  to  the  creditors  of  the  company,  in  the  same  manner 
and  to  the  same  extent  as  the  transferring  shareholder,  except  for  such  entry, 
would  have  been  liable:  Provided  that  if  any  director  present  when  such  entry 
is  allowed  does  forthwith,  or  if  any  director,  then  absent,  does,  within  twenty-four 
hours  after  he  becomes  aware  of  such  entry,  and  is  able  so  to  do,  enter  on  the  minute 
book  of  the  board  of  directors,  his  protest  against  such  transfer,  and  within  eight 
days  thereafter  pubUshes  such  protest  in  at  least  one  newspaper  pubUshed  at  the 
place  in  which  the  head  office  or  chief  place  of  business  of  the  company  is  situated, 
or  if  there  is  no  newspaper  there  published,  then  in  the  newspaper  pubhshed  nearest 
thereto,  such  director  may  thereby,  and  not  otherwise,  exonerate  himself  from 
such  liability. 

R.  S.,  c.  118,  §  24. 

Liability  in  ease  of  loans  by  company  to  shareholders.  164.  If  any  loan  is  made 
by  the  company  to  any  shareholder  in  violation  of  the  provisions  of  this  Part,  all 
directors  and  other  officers  of  the  company  who  make  the  same  or  assent  thereto 
shall  be  jointly  and  severally  Uable  to  the  company  for  the  amount  of  such  loan, 
and  also  to  third  persons  to  the  extent  of  such  loan,  with  lawful  interest,  for  aU 
debts  of  the  company  contracted  from  the  time  of  the  making  of  such  loan  to  that 
of  the  repayment  thereof. 

B.  S.,  c.  118,  §  38. 

Contracts  to  have  words  indicating  a  limited  liability.  165.  The  directors  of  the 
company  shall  be  jointly  and  severally  Uable  upon  every  written  contract  or  under- 
taking of  the  company,  on  the  face  whereof  the  word  "limited"  or  the  words 
"limited  liability"  are  not  distinctly  written  or  printed  after  the  name  of  the  com- 
pany, where  it  first  occurs  in  such  contract  or  undertaking. 

R.  S.,  o.  118,  §  39.  See  §§  33,  114,  115,  .^upra.  See  also  HoweD  Lithographic  Co.  v.  Bre- 
thour,  (1899),  30  O.  R.  204,  decided  under  the  corresponding  section  of  the  Ontario  Companies 
Act.  A  penal  action  against  the  company  for  failirre  to  use  the  word  "limited"  may  be  taken 
either  at  the  suit  of  His  Majesty  or  of  any  private  party  suing  as  well  for  His  Majesty  as  for  him- 
self. A  notice  of  the  institution  of  a  penal  action  must  be  served  on  the  Attorney- Gteneral  without 
delay.  —  Lamontague  v.  Grosvenor  Apartments,  (1910),  11  Q.  P.  R.  65. 

Liability  of  directors  for  wages  unpaid.  Limitation.  Amount  recoverable.  166. 
The  directors  of  the  company  shall  be  jointly  and  severally  Hable  to  the  labourers, 
servants,  and  apprentices  thereof,  for  all  debts,  not  exceeding  one  year's  wages, 
due  for  services  performed  for  the  company  whilst  they  are  such  directors  respec- 
tively: Provided  that  no  director  shall  be  liable  to  an  action  therefor,  unless  the 
company  is  sued  therefor  within  one  year  after  the  debt  became  due,  nor  unless 
such  director  is  sued  therefor  within  one  year  from  the  time  when  he  ceased  to  be 
such  director,  nor  unless  an  execution  against  the  company  at  the  suit  of  such 
labourer,  servant,  or  apprentice  is  returned  unsatisfied  in  whole  or  in  part.  2.  The 
amount  unsatisfied  on  such  execution  shall  be  the  amount  recoverable  with  costs 
from  the  directors. 

R.  S.,  c.  118,  §  40. 

Use  of  funds. 

No  loan  to  shareholders.  167.  No  company  shall  loan  any  of  its  funds  to  any 
shareholder. 

R.  S.,  c.  118,  §  38. 

Purchase  of  stock  in  other  companies.  168.  No  company  shall  use  any  of  its 
funds  in  the  purchase  of  stock  in  any  other  corporation,  unless  in  so  far  as  such 
purchase  is  specially  authorized  by  the  Special  Act  and  also  by  the  Act  creating 
such  other  corporation. 

R.  S.,  o.  118,  §  41. 

Procedure. 

Enforcement  of  payment  of  calls.  169.  The  company  may  enforce  payment 
of  aU  calls  and  interest  thereon,  by  action  in  any  court  of  competent  jurisdiction. 

R.  S.,  o.  118,  §  19.  No  action  on  calls  will  lie  unless  the  preliminary  provisions  of  the 
charter  with  respect  to  calls  are  complied  with.  —  Massawippi  Valley  Railway  Co.  v.  Walker, 
(1871),  3  Rev.  Leg.  450. 

Form  of  action.  170.  In  such  action  it  shall  not  be  necessary  to  set  forth  the 
special  matter,  but  it  shall  be  sufficient  to  declare  that  the  defendant  is  a  holder 
of  one  share  or  more,  stating  the  number  of  shares,  and  is  indebted  to  the  company 
in  the  sum  of  money  to  which  the  calls  in  arrear  amount,  in_^respect  of  one^call^or 
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more,  upon  one  share  or  more,  stating  the  number  of  calls  and  the  amount  of  each 
call,  whereby  an  action  has  accrued  to  the  company  under  this  Part. 

R.  S.,  c.  118,  §  19. 

Service  of  process  on  company.  Constructive  service.  171.  Service  of  any  process 
or  notice  upon  the  company  may  be  made  by  leaving  a  copy  thereof  at  the  head 
office  or  chief  place  of  business  of  the  company,  with  any  adult  person  in  charge 
thereof,  or  elsewhere  with  the  president  or  secretary  of  the  company.  2.  If  the 
company  has  no  known  office  or  chief  place  of  business,  and  has  no  known  president 
or  secretary,  the  court  may  order  such  pubUcation  as  it  deems  requisite  to  be  made 
in  the  premises,  for  at  least  one  month,  in  at  least  one  newspaper.  3.  Such  pubU- 
cation shall  be  deemed  to  be  due  service  upon  the  company. 

R.  S.,  o.  118,  §  42. 

Actions  against  shareholders.  172.  Any  description  of  action  may  be  prose- 
cuted and  maintained  between  the  company  and  any  shareholder  thereof. 

B.  S.,  c.  118,  §  43. 

Winding-up  Act  to  apply.  173.  The  company  shall  be  subject  to  the  provisions 
of  any  general  Act  for  the  winding-up  of  joint  stock  companies. 

B.  S.,  c.  118,  §  44. 

Evidence. 

Evidence  of  by-laws.  174.  A  copy  of  any  by-law  of  the  company,  under  its 
seal,  and  purporting  to  be  signed  by  any  officer  of  the  company,  shall  be  received 
as  prima  facie  evidence  of  such  by-law  in  all  courts  in  Canada. 

R.  S.,  u.  118,  §  14. 

Books  of  company  prima  facie  evidence.  175.  All  books  required  by  this  Part 
to  be  kept  by  the  secretary  or  by  any  other  officer  of  the  company  charged  with 
that  duty  shaU,  in  any  suit  or  proceeding  against  the  company  or  against  any  share- 
holder, be  prima  facie  evidence  of  aU  facts  purporting  to  be  therein  stated. 

B.  S.,  o.  118,  §  27- 

Proof  of  being  a  shareholder.  176.  In  any  action  by  any  company  to  enforce 
payment  of  any  call  or  interest  thereon,  a  certificate  under  the  seal  of  the  company 
and  purporting  to  be  signed  by  any  officer  of  the  company  to  the  effect  that  the 
defendant  is  a  shareholder,  that  the  call  or  calls  have  been  made  to  enforce  payment 
of  which  or  of  any  interest  thereon  such  action  has  been  brought,  and  that  so  much 
due  by  him  and  unpaid  thereon,  shall  be  received  in  all  courts  as  prima  facie  evidence. 

R.  S.,  e.  118,  §  19. 

Part  III.    Loan  Companies. 

Interpretation. 

Definitions.  177.  In  this  Part,  unless  the  context  otherwise  requires :  a)  "Com- 
pany" means  a  company  incorporated  under  its  provisions;  b)  "Minister"  means 
the  Minister  of  Finance. 

62  &  63  Vio.  u.  41,  §  1. 

Regulations. 

Regulations  may  be  made  by  Governor  in  Council.  178.  The  Governor  iu 
Council  may,  from  time  to  time,  make  regulations  with  respect  to  the  following 
matters,  viz.:  a)  The  notice  to  be  given  of  appUcations  under  this  Part,  and  the 
evidence  and  material  to  be  produced  or  filed  in  support  thereof;  b)  The  form  and 
manner  of  giving  any  other  notice  required  by  this  Part  or  by  regulations  made 
under  it;  c)  The  forms  of  petitions,  certificates,  letters  patent,  and  other  instru- 
ments and  documents  relating  to  proceedings  under  this  Part;  d)  The  persons  before 
whom  any  affidavit,  affirmation,  or  declaration  required  by  this  Part,  or  by  regula- 
tions made  under  it,  may  be  taken  or  made ;  e)  The  departmental  or  other  officers 
to  be  charged  with  the  administration  of  this  Part  and  their  respective  duties 
thereunder. 

62  &  63  Vic.  c.  41,  §  3. 

Application  for  incorporation. 

Application'for  charter.  179.  Any  five  or  more  persons  of  the  full  age  of  twenty- 
one  years  may  apply  to  the  Governor  in  Council  for  letters  patent  under  the  Great 
Seal  incorporating  them  as  a  loan  company  under  this  Part. 

62  &  63  Vic.  c.  41,  §  4. 

Showing  number  and  names  of  directors  of  company,  its  name,  head  office, 
capital  stock;  other  information.   180.  The  application  shall  show:  a)  The  number 
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of  the  proposed  board  of  directors,  and  the  names  of  not  less  than  three  of  the 
applicants,  who  are  to  be  the  provisional  board;  b)  The  proposed  name  of  the 
company;  c)  The  place  where  its  head  office  is  to  be  established;  d)  The  amount 
of  the  proposed  capital  stock,  the  number  of  shares  and  the  amount  of  each 
share;  and  e)  Such  other  information  as  may  be  required  by  regulations  made 
under  this  Part. 

62  &  63  Vic,  c.  41,  §  5. 

Acquisition  of  existing  company.  Business.  Mortgages.  Debentures  and  other 
securities,  excepting  bills  and  notes.  Terms  on  which  assets  of  company  may 
be  acquired.  181.  The  appUeation  may  pray  for  power  to  acquire  the  assets  of 
any  existing  company,  whether  incorporated  by  or  under  the  authority  of  the  Par- 
liament of  Canada  or  otherwise,  whose  main  business  is  lending  money  on  the  se- 
curity of  or  purchasing  or  investing  in:  a)  Mortgages  or  hypothecs  upon  freehold 
or  leasehold,  real  estate  or  other  immoveables ;  and  b)  The  debentures,  bonds,  stocks, 
and  other  securities,  excepting  biUs  of  exchange  and  promissory  notes,  of  any 
government  or  of  any  municipal  corporation  or  school  corporation  or  of  any  chartered 
bank  or  incorporated  company  if  incorporated  by  Canada  or  any  Province  of  Canada 
or  any  former  province  now  forming  part  of  Canada.  2.  In  such  case  the  appUcants 
shall  declare  the  terms  upon  which  such  assets  are  to  be  acquired,  and  shall  be 
required  to  show  to  the  satisfaction  of  the  Governor  in  Council  that  such  existing 
company  is  in  a  solvent  condition  and  has  power  to  dispose  of  its  assets  in  the  manner 
proposed,  and  has  agreed,  in  a  manner  binding  upon  it  and  subject  to  the  granting 
of  letters  patent  to  the  appUcants,  to  such  a  disposal  of  them. 

62  &  63  Vic.  c.  41,  §  6;  63  &  64  Vic.  c.  43,  §  1. 

Letters  patent. 

Conditions  upon  which  application  may  be  granted.  182.  Upon  the  terms  of 
this  Part  and  of  any  regulations  made  thereunder  being  complied  with,  the  Governor 
in  Council  may  grant  such  appHcation  and  issue  the  letters  patent,  if  he  considers 
it  consistent  with  the  pubhc  interests  so  to  do. 

62  &  63  Vic.  c.  41,  §  7. 

Effect  of  charter.  Powers  of  corporation.  183.  By  virtue  of  letters  patent  so 
issued  the  persons  therein  mentioned  and  such  others  as  may  thereafter  become 
shareholders  shall  become  and  be  a  body  corporate,  with  the  rights  and  powers 
conferred  by  law  upon  corporations,  and  with  the  rights  and  powers  and  subject 
to  the  obUgations  and  restrictions  hereinafter  declared. 

62  &  63  Vic.  c.  41,  §  12. 

Provisions  wWch  may  be  embodied  in  charter.  184.  Any  provision  which  might 
be  made  by  by-law  of  the  company  may  be  embodied  in  the  letters  patent,  and 
a  provision  so  embodied  shall  not  be  subject  to  alteration  or  repeal  without  the 
consent  of  the  Governor  in  Council. 

62  &  63  Vic.  u.  41,  §  8. 

Name  of  company,  etc. 

Company's  name.  185.  The  name  given  to  a  company  may  differ  in  whole  or 
in  part  from  that  asked  for  by  the  applicants. 

62  &  63  Vic.  c.  41,   §  9. 

Name  and  organization.  186.  The  name  of  the  company,  the  place  of  its  head 
office,  the  amount  of  its  capital  stock,  the  number  of  shares  and  amount  of  each 
share,  the  number  of  its  directors,  and  its  provisional  board  shall  be  as  declared 
in  the  letters  patent,  subject  to  such  changes  as  may  be  lawfully  made. 

62  &  63  Vic.  c.  41,  §  13.  In  an  action  for  unpaid  calls  on  stock,  it  was  held  that  the  change 
in  the  corporate  name  of  the  plaintiff  was,  under  the  circumstances,  no  objection  to  its  recovery. 
—  Provincial  Insurance  Co.  v.  Cameron,  (1880),  31  U.  C.  C.  P.  523;  see  also  Hughes  v.  Mutual 
Fire  Insurance  Co.,  (1853),  9  U.  C.  Q.  B.  387;  Rolph  v.  Cahoon,  (1853),  2  Gr.  623. 

Name  to  be  given.  Exception.  187.  The  name  so  given  shall  not  be  that  of 
any  known  company,  or  partnership,  or  individual,  or  any  name  under  which  any 
known  business  is  being  carried  on,  or  so  nearly  resembling  the  same  as  to  be  cal- 
culated to  deceive  or  cause  confusion:  Provided  that  a  subsisting  name  may  be 
given  in  whole  or  part  with  the  consent  of  the  company  or  person  entitled  thereto, 
and  that  the  name  of  any  existing  company  whose  assets  are  to  be  acquired  may 
be  given  to  the  appUcants,  if  the  Governor  in  Council  is  satisfied  that  such  company 
has  the  best  right  to  that  name. 

62  &  63  Vic.  c.  41,  §  10;  63  &  64  Vic.  c.  43,  §  1. 
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Matters  directory  and  concltisive. 

Provisions  relating  to  preliminaries  directory  only.  188.  The  provisions  of  this 
Part  relating  to  matters  preliminary  to  the  issue  of  letters  patent  or  of  any  certi- 
ficate, order,  or  other  proceeding  by  or  on  behaK  of  the  Governor  in  Council  or 
Treasury  Board  or  of  any  minister  or  departmental  or  other  officer  under  this 
Part,  shall  be  deemed  to  be  directory  only;  and  such  letters  patent  or  other  pro- 
ceeding shall  not  be  void  or  voidable  on  account  of  any  omission  or  irregularity  in 
respect  of  any  matter  prehminary  thereto. 

62  &  63  Vic.  c.  41,   §  11. 

Decision  of  Governor  final  as  to  name.  Confirmation  of  agreements,  and  of 
by-laws.  189.  As  to  questions  arising  under  this  Part,  the  decision  of  the  Governor 
in  Council  shall  be  final  in  respect  to :  a)  The  name  to  be  given  to  a  company;  b)  The 
granting  of  appUcations  for  letters  patent  confirming  agreements  for  amalgamation 
of  companies  and  the  issuing  of  such  letters  patent;  and  c)  The  confirmation  by 
certificate  of  the  Minister  of  by-laws  for  the  conversion  of  partly  paid-up  shares 
of  capital  stock  into  fuUy  paid-up  shares. 

62  &  63  Vic.  c.  41,   §  11. 

Organization  of  company. 

Subscription  of  stock.  Calling  meeting.  Electing  directors.  Notice  of  meeting. 
When  notice  unnecessary.  190.  The  provisional  directors  of  a  company  incorporated 
under  this  Part  may  receive  subcriptions  for  stock  in  the  capital  of  the  company, 
and  so  soon  as  a  sum  not  less  than  one  hundred  thousand  dollars  of  such  capital 
stock  has  been  subscribed,  and  a  sum  not  less  than  fifty  thousand  dollars  has  been 
paid  thereon  and  deposi1;ed  with  the  Minister,  may  call  a  meeting  of  the  subscribers 
to  said  stock,  to  be  held  in  the  place  of  the  company's  head  office,  at  which  meeting 
the  board  of  directors  of  the  company  shall  be  elected,  who  shall  hold  office  unt3 
their  successors  are  duly  appointed;  and  upon  the  election  of  such  board  the  func- 
tions of  the  provisional  directors  shall  cease.  2.  Two  weeks'  notice  of  said  meeting 
shall  be  given  by  advertisement  in  a  newspaper  published  in  the  place  of  the  head 
office,  and  by  circular  to  each  subscriber  of  stock  posted  by  registered  letter  to 
his  last  known  address :  Provided  that  if  all  of  the  subscribers  aforesaid  are  present 
in  person  or  represented  by  proxy,  the  meeting  may  be  held  at  any  time  and  at 
any  place  without  notice. 

62  &  63  Vic.  u.  41,   §  14. 

Deposit  may,  in  certain  cases,  be  dispensed  mth.  191.  Where  the  object  of  the 
company  is  whoUy  or  in  part  to  acquire  the  assets  of  an  existing  company,  the 
consideration  for  such  assets  may  consist  wholly  or  in  part  of  shares  in  the  capital 
stock  of  the  company  for  which  incorporation  is  sought.  2.  In  such  case,  the  Minister 
may  dispense  to  such  extent  as  he  may  think  proper  with  the  payment  and  deposit 
aforesaid. 

62  &  63  Vic.  c.  41,   §§6,  14;  63  &  64  Vic.  c.  43,   §1. 

Powers  and  liabilities  of  company. 

Certificate  requisite  for  doing  business.  When  given.  Not  after  tvfo  years. 
192.  A  company  incorporated  under  this  Part  shall  not  borrow  or  lend  money  or 
otherwise  carry  on  business  until  it  has  obtained  from  the  Minister  a  certificate 
permitting  it  to  do  so,  and  no  application  for  such  certificate  shall  be  made,  and 
no  certiEicate  shall  be  given,  until  the  board  of  directors  has  been  elected  as  re- 
quired by  this  Part,  nor  until  it  has  been  shown  to  the  satisfaction  of  the  Minister 
that  the  provisions  in  that  behalf  of  this  Part  have  been  compUed  with.  2.  No 
such  certificate  shall  be  given  unless  apphcation  therefor  be  duly  made  within 
two  years  after  the  issue  of  the  letters  patent,  or  within  such  extended  period  as 
the  Governor  in  Council  may,  before  the  expiration  of  such  two  years,  allow. 

62  &  63  Vic.  c.  41,   §  15. 

Conditions  of  issue  of  certificate.  Dispensed  with,  when.  193.  No  such  certi- 
ficate shall  be  given  to  a  company  authorized  to  receive  money  on  deposit  unless 
nor  until  at  least  three  hundred  thousand  doUars  of  its  capital  stock  has  been  sub- 
scribed, and  at  least  one  hundred  thousand  dollars  has  been  paid  thereon  and  de- 
posited with  the  Minister:  Provided  that  in  the  case  of  a  company  authorized  to 
acquire  the  assets  of  an  existing  company  such  payment  and  deposit  may  be  wholly 
or  in  part  dispensed  with. 

62  &  63  Vic.  c.  41,   §  15;  63  &  64  Vic.  o.  43,   §  1. 
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Effect  of  failure  to  obtain  certificate.  194.  Should  application  for  such  certi- 
ficate not  be  duly  made  within  the  time  limited,  or  should  such  certificate  be  re- 
fused, the  company's  letters  patent  shall  thereupon  cease  and  become  void,  except 
for  the  purpose  of  winding  up  the  affairs  of  the  company  and  returning  to  the  sub- 
scribers the  amounts  paid  upon  the  subscribed  stock  or  so  much  thereof  as  they 
may  be  entitled  to. 

62  &  63  Vic.  o.  41,  §  16. 

Return  of  deposit.  195.  Upon  the  issue  of  the  certificate  or  upon  refusal  to 
issue  it,  the  Minister  shall  pay  over  to  the  company,  without  interest,  the  amount 
deposited  with  him  pursuant  to  the  foregoing  provisions  of  this  Part. 

62  &  63  Vic.  c.  41,  §  17. 

Power  to  acquire  assets  of  existing  company.  196.  A  company  if  so  authorized 
may  acquire  aU  the  assets,  rights,  credits,  effects,  and  property,  real,  personal,  and 
mixed,  of  whatever  kind  and  wheresoever  situated,  belonging  to  the  existing  com- 
pany or  to  which  it  is  or  may  be  or  become  entitled,  and  no  company  so  authorized 
shall  be  vested  with  any  of  such  assets,  credits,  effects,  or  property,  or  exercise  any 
of  such  rights,  unless  nor  until  the  same  have  been  actually  so  acQuired. 

62  &  63  Vic,  c.  41,  §  19;  63  &  64  Vic.  c.  43,  §  2.    See  note  §  232,  infra. 

Obligations  of  new  company.  197.  A  company  duly  authorized  under  this 
Part  in  that  behaK,  which  has  acquired  the  assets  of  an  existing  company,  shall 
be  and  is  hereby  declared  to  be  liable  for  and  subject  to,  and  shall  pay,  discharge, 
carry  out,  and  perform,  all  the  debts,  liabilities,  obhgations,  contracts,  and  duties 
of  the  company  whose  assets  have  been  so  acquired. 

62  &  63  Vic.  c.  41,  §  18;  63  &  64  Vic.  c.  43,  §  1. 

May  loan  money,  on  mortgages,  debentures  and  securities  except  bills  and 
notes.  198.  A  company  shall,  subject  to  the  terms  and  exceptions  contained  in 
its  letters  patent,  have  the  power  of  carrying  on  in  Canada  the  business  of  lending 
money  on  the  security  of  and  of  purchasing  or  investing  in :  a)  Mortgages  or  hypo- 
thecs upon  freehold  or  leasehold  real  estate  or  other  immoveables ;  and  b)  The  deben- 
tures, bonds,  stocks,  and  other  securities,  except  bills  of  exchange  and  promissory 
notes,  of  any  government,  or  of  any  municipal  corporation  or  school  corporation, 
or  of  any  chartered  bank  or  incorporated  company,  if  incorporated  by  Canada  or 
any  Province  of  Canada,  or  any  former  province  now  forming  part  of  Canada. 

62  &  63  Vic.  c.  41,  §  20.  Cp.  La  Soci^td,  etc.,  v.  Rossiter,  (1881),  4  L.  N.  268,  where  it  was 
held  that  a  company,  incorporated  under  provincial  legislation,  and  with  authority  to  do  so, 
might  lend  on  promissory  notes.  The  express  disability  in  this  section  as  to  lending  on  bills  and 
notes  makes  the  above  case  inapplicable  as  to  Dominion  loan  companies.  A  company  receiving 
money  on  deposit  which  is  placed  to  its  credit  at  a  bank,  is  liable  for  the  money  so  received 
though  the  taking  of  the  money  by  deposit  be  ultra  vires.  —  Walmsley  v.  Bent  Guarantee  Co., 
(1881),  29  Gr.  484. 

Personal  security.  199.  Any  company  may  take  personal  security  as  collateral 
for  any  advance  made  or  to  be  made  or  for  any  debt  due  such  company. 

62  &  63  Vie.  c.  41,  §  20. 

Liabilities  to  the  public. 

Limitation  of  liabilities  to  the  public.  Cash  deducted.  200.  The  total  amount  of 
the  company's  liabilities  to  the  pubhc  outstanding,  from  time  to  time,  shall  not 
exceed  four  times  the  amount  paid  up  upon  its  capital  stock:  Provided  that  the 
amount  of  cash  on  hand  or  deposited  in  chartered  banks  and  belonging  to  such 
company  shall  be  deducted  from  such  total  liabilities  for  the  purposes  of  this  section. 

62  &  63  Vic.  c.  41,  §  21. 

Debenture  stock  included.  201.  Debenture  stock  issued  by  a  company  shall 
be  included  in  estimating  such  liabilities. 

62  &  63  Vic.  u.  41,  §  26. 

Liability  of  pre-existing  company  included.  202.  The  HabiUties  of  a  previously 
existing  company  which  are  assumed  by  a  company  shall  form  part  of  such  total 
liabilities  to  the  public  of  such  company  so  assuming  the  same. 

62  &  63  Vic.  c.  41,  §  24. 

Loans  and  deposits. 
No  loan  on  stock  of  another  company.    203.   No  company  shall  invest  in  or 
lend  money  upon  the  security  of  the  stocks  of  any  other  loan  company. 

62  &  63  Vic.  c.  41,  §  20.  In  Hope  v.  Glass,  (1863),  23  U.  C.  Q.  B.  86,  it  was  held  that  a 
building  -society  might  take  a  bond  as  additional  security  for  money  borrowed  from  it  on  a  mort- 
gage which  was  overdue. 
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Loans  upon  company's  own  stock.  Limitation.  No  loan  or  advance  except  as 
in  this  section.  204.  The  company  may,  subject  to  the  provisions  of  any  by-law  of 
the  company  passed  under  this  Part,  lend  upon  its  own  paid-up  permanent  stock 
to  an  amount  not  exceeding  ia  the  aggregate  of  all  such  loans  ten  per  centum  of  the 
company's  paid-up  permanent  stock:  Provided  that  no  such  loan  shall  exceed 
eighty  per  centum  of  the  market  price  then  actually  offered  for  the  stock.  2.  No 
company  shall,  except  as  in  this  section  provided,  make  any  loan  or  advance  upon 
the  seciirity  of  any  permanent  share  or  shares  or  permanent  stock  of  the  company 
whether  with  or  without  collateral  security. 

62  &  63  Vic.  c.  41,   §  20. 

Effect  on  borrowing  power.  205.  All  loans  or  advances  by  a  company  to  its 
shareholders  upon  the  security  of  their  permanent  stock  shall  be  deducted  from 
the  amount  of  paid-up  capital  upon  which  the  company  is  authorized  to  borrow. 

62  &  63  Vic.  u.  41,   §  22. 

Borrowing  power  and  on  what  securities.  206.  Except  as  otherwise  provided 
by  its  letters  patent,  and  subject  to  the  Umitations  hereinafter  specified,  a  company 
which  is  subject  to  this  Part  may  borrow  money  and  receive  money  on  deposit 
upon  such  terms  as  to  interest,  security,  and  otherwise  as  may  be  agreed  on,  and 
may  issue  its  bonds,  debentures,  and  other  securities  for  moneys  borrowed. 

62  &  63  Vic.  c.  41,   §  21. 

Limitation  of  amount  to  be  held  on  deposit.  207.  The  amount  held  on  deposit 
shall  not  at  any  time  exceed  the  aggregate  amount  of  the  actually  paid-up  and 
unimpaired  capital  of  the  company  and  of  its  cash  actually  on  hand  or  deposited 
in  any  chartered  bank  or  banks  in  Canada  and  belonging  to  the  company. 

62  &  63  Vic,  c.  41,   §21. 

Assets  necessary.  208.  So  long  as  a  company  is  indebted  for  money  received 
upon  deposit,  its  total  assets  over  and  above  the  value  of  its  real  estate  and  its 
mortgages  or  hypothecs  upon  freehold  or  leasehold  estate  or  other  immoveables 
shall  be  equal  to  at  least  twenty  per  centum  of  its  indebtedness  in  respect  of  such 
money. 

62  &  63  Vic.   c.  41,    §  25. 

Real  estate. 

Limitation  of  time  for  holding  real  estate.  209.  No  parcel  of  land,  or  interest 
therein,  at  any  time  acquired  by  the  company  and  not  required  for  its  actual  use 
and  occupation  or  held  by  way  of  security,  shall  be  held  by  the  company,  or  by 
any  trustee  on  its  behalf,  for  a  longer  period  than  seven  years  after  the  acquisition 
thereof,  but  shall  be  absolutely  sold  and  disposed  of,  so  that  the  company  shall 
no  longer  retain  any  interest  therein  unless  by  way  of  security. 

62  &  63  Vic.  c.  41,  §  38.  As  to  constitutionality  of  the  provision  of  this  section,  see:  McDiar- 
midv.  Hughes,  (1888),  16  O.  B.  570;  Citizens  Insurance  Co.  v.  Parsons,  (1881),  7  A.  C.  96;  Colo- 
nial Building  Association  v.  Attorney- General,   (1883),  9  A.  C.  157. 

Forfeiture.  Extension  of  time.  210.  Any  such  parcel  of  land,  or  any  interest 
therein  not  required  for  the  actual  use  and  occupation  of  the  company  or  held  by 
way  of  security  which  has  been  held  by  the  company  for  a  longer  period  than  seven 
years  without  being  disposed  of,  shall  be  forfeited  to  His  Majesty:  Provided  that 
the  Governor  in  Council  may  extend  the  said  period  from  time  to  time,  not  exceed- 
ing in  the  whole  twelve  years. 

62  &  63  Vic.  u.  41,  §  38." 

Time  for  enforcement  of  forfeiture.  211.  No  such  forfeiture  shall  take  effect 
or  be  enforced  untU  the  expiration  of  at  least  six  calendar  months  after  notice  in 
writing  to  the  company  of  the  intention  of  His  Majesty  to  claim  such  forfeiture. 

62  &  63  Vic.  u.  41,  §  38. 

Debentures  and  debenture  stock. 
Issue  of  debenture  stock.  Status  of  stock.  Ranks  with  debenture  debt.  212.  The 

directors  of  a  company  may,  with  the  consent  of  the  shareholders,  at  a  special 
general  meeting  duly  called  for  the  purpose,  create  and  issue  debenture  stock  in 
such  amounts  and  manner,  on  such  terms,  and  bearing  such  rate  of  interest,  as 
the  directors  from  time  to  time  think  proper.  2.  Such  debenture  stock  shall  be 
treated  and  considered  as  part  of  the  ordinary  debenture  debt  of  the  company. 
3.  Such  debenture  stock  shall  rank  equally  with  such  ordinary  debenture  debt, 
and  no  greater  rights  or  privileges  shall  be  conferred  upon  holders  of  debenture 
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stock  in  respect  thereof  than  are  held  or  enjoyed  by  holders  of  ordinary  debentures 
of  the  company. 

62  &  63  Vic.  c.  41,  §  26. 

Exchange  of  debentures  for  debenture  stock.  213.  The  holders  of  the  ordinary 
debentures  of  the  company  may  with  the  consent  of  the  directors  at  any  time  ex- 
change such  debentures  for  debenture  stock. 

62  &  63  Vie.  o.  41,  §  29. 

Cancellation  of  debenture  stock.  214.  The  company  having  issued  debenture 
stock  may,  from  time  to  time,  as  they  think  fit,  in  the  interest  of  the  company, 
but  only  with  the  consent  of  the  holders  thereof,  buy  up  and  cancel  the  said  deben- 
ture stock  or  any  portion  thereof. 

62  &  63  Vic.  c.  41,  §  30. 

Registration. 

Debenture  must  be  entered  in  special  register.  Inspection  without  fee.  Transfer, 
215.  The  debenture  stock  aforesaid  shall  be  entered  by  the  company  in  a  register 
to  be  kept  for  that  purpose  ia  the  head  office  of  the  company,  wherein  shall  be  set 
forth  the  names  and  addresses  of  those  from  time  to  time  entitled  thereto,  with 
the  respective  amounts  of  the  said  stock  to  which  they  are  respectively  entitled. 

2.  The  register  shaU.  be  accessible  for  inspection  and  perusal  at  all  reasonable  times 
to  every  debenture  holder,  mortgagee,  bondholder,  debenture  stockholder  and 
shareholder  of  the  company  without  the  payment  of  any  fee  or  charge.  3.  Such 
stock  shall  be  transferable  in  such  amoimts  and  in  such  manner  as  the  directors 
may  determine. 

62  &  63  Vic.  c.  41,  §  27. 

Registry  of  transfers.  216.  All  transfers  of  debenture  stock  of  the  company 
shall  be  registered  at  the  head  office  of  the  company,  and  not  elsewhere. 

62  &  63  Vic.  o.  41,  §  28. 

Execution  of  trusts. 

Company  not  liable  for  execution  of.  Receipt  of  shareholder  a  discharge.  Ap- 
plication of  money.  217.  The  company  shall  not  be  bound  to  see  to  the  execution 
of  any  trust,  whether  expressed,  impHed,  or  constructive,  to  which  any  share  or 
shares  of  its  stock  or  debenture  stock,  or  to  which  any  deposit  or  any  other  moneys 
payable  by  or  in  the  hands  of  such  company,  may  be  subject.  2.  The  receipt  of  the 
party  or  parties  in  whose  name  such  share  or  shares,  debenture  stock  or  moneys 
stand  ia  the  books  of  the  company  shall,  from  time  to  time,  be  sufficient  dis- 
charge to  the  company  for  any  payment  of  any  kind  made  in  respect  of  such 
share  or  shares,  stock  or  moneys,  notwithstanding  any  trust  to  which  the  same  may 
then  be  subject,  and  whether  or  not  the  company  has  had  notice  of  such  trust. 

3.  The  company  shall  not  be  bound  to  see  to  the  application  of  the  money  paid 
upon  such  receipt. 

62  &  63  Vic.  c.  41,  §32.   See  notes  §§50,   161,  supra. 

By-laws  by  company. 

Loans  to  shareholders.  218.  Any  company  may  pass  a  by-law  prohibiting 
absolutely  the  loaning  to  shareholders  upon  the  security  of  their  stock. 

60  &  61  Vic.  c.  31,  §  1;  62  &  63  Vic.  c.  41,  §  20.    See  notes  §  133,  supra. 

Limitation  of  amount.  219.  Subject  to  the  hmitations  ia  this  Part  set  forth, 
any  company  may  pass  a  by-law  hmitiag  the  aggregate  amount  which  may  be 
loaned  on  the  stock  of  such  company. 

60  &  61  Vic.  c.  31,   §1;  62  &  63  Vic.  c.  41,  §20. 

Repeal  of  by-law.  220.  It  shall  not  be  lawful  for  any  company  to  repeal  either 
of  the  by-laws  passed  as  aforesaid  until  the  habiUties  of  the  company  are  discharged. 

60  &  61  Vic.  o.  31,  §  1 ;  62  &  63  Vic.  c.  41,  §  20. 

Extension  of  business  beyond  Canada.  Liability  of  directors.  221.  When  the 
existence  or  operation  of  the  company  is  not  by  the  Act  or  instrument  constituting 
it  Hmited  as  to  time  or  place,  the  company  may,  in  general  meeting  of  the  members 
having  due  notice  in  that  behalf,  pass  a  by-law  authorizing  its  directors  to  extend 
the  busiaess  of  the  company  beyond  Canada,  but  in  compUance  with  the  law  of 
foreign  jurisdiction.  2.  The  directors  may  give  effect  to  such  by-law  without  being 
liable  or  responsible  as  for  any  breach  of  trust  in  so  doing. 

62  &  63  Vic.  c.  41,  §  23. 

Building  for  foreign  business.  222.  When,  under  the  provisions  of  this  Part, 
any  company  carries  on  business  beyond  Canada,  the  company  may,  ia  general 
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meeting  of  the  members  having  due  notice  in  that  behalf,  pass  a  by-law  authorizing 
the  directors  to  invest  the  money  of  the  company  in  the  erection  or  purchase  of 
buildings  required  for  the  occupation  of  the  company  in  any  place  where  the  com- 
pany is  so  carrying  on  business  and  within  the  limit,  if  any,  authorized  by  the  law 
of  the  foreign  jurisdiction. 
62  &  63  Vic.  c.  41,   §23. 

Company  lending  money  on  mortgages  or  debentures,  may  convert  shares  into 
paid-up  shares.  223.  Any  company  whose  main  business  is  lending  money  on  the 
security  of  or  purchasing  or  investing  in :  a)  Mortgages  or  hypothecs  upon  freehold 
or  leasehold,  real  estate  or  other  immoveables ;  and  b)  The  debentures,  bonds,  stocks, 
and  other  securities,  except  bUls  of  exchange  and  promissory  notes,  of  any  govern- 
ment, or  of  any  municipal  corporation  or  school  corporation,  or  of  any  chartered 
bank  or  incorporated  company  if  incorporated  by  Canada  or  any  Province  of  Canada 
or  any  former  province  now  forming  part  of  Canada ;  may  pass  a  by-law  providing, 
upon  such  terms  as  may  be  thought  best,  for  the  conversion  into  fully  paid-up 
shares,  of  shares  in  its  capital  stock  which  have  been  only  partly  paid-up. 

62  &  63  Vic.  ^;.  41,  §  40. 

Sanction  necessary.  224.  Such  by-law  shall  not  have  any  force  or  effect  what- 
ever unless  nor  until  it  has  been  sanctioned  by  a  vote  of  shareholders  present  or 
represented  by  proxy  at  a  general  meeting  of  the  company  duly  called  for  con- 
sidering the  by-law,  and  holding  not  less  than  two-thirds  of  the  issued  capital  stock 
of  the  company  represented  at  such  meeting,  and  afterwards  confirmed  by  a  certi- 
ficate of  the  Slinister  given  under  the  authority  of  the  Treasury  Board. 

62  &  63  Vic.  0.  41,  §  40. 

By-laws  by  directors. 

Increase  of  capital  stock.  225.  The  directors,  at  any  time  after  ninety  per 
centum  of  the  capital  stock  of  the  company  has  been  subscribed  and  ninety  per 
centum  thereof  paid  in,  but  not  sooner,  may  by  by-law  provide  for  the  increase 
of  the  capital  stock  of  the  company  to  any  amount  which  they  consider  requisite. 

62  &  63  Vic.  c.  41,  §33. 

Decrease  of  capital  stock.  Declaration  necessary.  Creditors  not  affected.  226.  The 

directors  at  any  time  may  by  by-law  provide  for  the  decrease  of  the  capital  stock 
of  the  company  to  any  amount  not  less  than  one  hundred  thousand  dollars,  which 
they  may  consider  sufficient.  2.  The  by-law  shall  declare  the  number  of  the  shares 
of  the  stock  so  decreased,  and  the  allotment  thereof  or  the  rule  or  rules  by  which 
the  same  is  to  be  made.  3.  The  liabiUty  of  shareholders  to  persons  who  are,  at  the 
time  the  stock  is  decreased,  creditors  of  the  company,  shall  remain  as  though  the 
stock  had  not  been  decreased. 

62  &  63  Vic.  c.  41,   §  34. 

Preference  stock.  Selection  of  directors  by  holders.  By-law  to  that  effect  must 
be  sanctioned.  Exception.  227.  The  directors  of  the  company  may  make  a  by-law 
for  creating  and  issuing  any  part  of  the  capital  stock  as  preference  stock,  giving 
the  same  such  preference  and  priority,  as  respects  dividends  and  in  any  other 
respect,  over  ordinary  stock  as  may  be  declared  by  the  by-law.  2.  The  by-law 
may  provide  that  the  holders  of  shares  of  such  preference  stock  shall  have  the 
right  to  select  a  certain  stated  proportion  of  the  board  of  directors,  or  may  give 
them  such  control  over  the  affairs  of  the  company  as  may  be  considered  expedient. 
3.  No  such  by-law  shaU  have  any  force  or  effect  whatever  until  after  it  has  been 
unanimously  sanctioned  by  a  vote  of  the  shareholders,  present  in  person  or  by 
proxy  at  a  general  meeting  of  the  company  duly  called  for  considering  the  same, 
or  unanimously  sanctioned  in  writing  by  the  shareholders  of  the  company:  Pro- 
vided that,  if  at  such  meeting  the  by-law  is  sanctioned  by  shareholders  holding 
three-fourths  of  the  issued  capital  stock  of  the  company  and  present  or  represented 
by  proxy  at  such  meeting,  the  company  may  petition  the  Minister  for  an  order 
approving  the  said  by-law,  and  the  Minister  may,  with  the  approval  of  the  Treasury 
Board,  approve  thereof,  and,  from  the  date  of  such  approval,  the  by-law  shall  be 
vahd  and  may  be  acted  upon. 

62  &  63  Vic.  u.  41,  §  37. 

Certificate  of  confirmation. 
By-law  for  increase  or  decrease  of  stock  to  be  voted  by  shareholders  and  con- 
firmed by  Minister.    228.  No  by-law  for  increasing  or  decreasing  the  capital  stock 
of  the  company  shall  have  any  force  or  effect  whatever,  unless  nor  until  it  has 
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been  sanctioned  by  a  vote  of  shareholders  present  or  represented  by  proxy  at  a 
general  meeting  of  the  company  duly  called  for  considering  the  by-law,  and  holding 
not  less  than  two-thirds  of  the  issued  capital  stock  of  the  company  represented  at 
such  meeting,  and  afterwards  been  confirmed  by  a  certificate  of  the  Minister  given 
under  the  authority  of  the  Treasury  Board. 
62  &  63  Vic.  c.  41,   §  35. 

Increase  or  decrease  made  if  bona  fide.  Certificate.  229.  Upon  an  application 
to  the  Minister  for  a  certificate  confirming  such  by-law,  the  company  shall  satisfy 
him  of  the  bona  fide  character  of  the  increase  or  decrease  of  capital  thereby  pro- 
vided for,  and,  unless  it  appears  that  the  granting  of  such  certificate  would  not 
be  in  the  public  interest,  the  Minister,  with  the  approval  of  the  Treasury  Board, 
may  grant  the  same.  2.  The  amount  of  such  increase  or  decrease  of  capital  may 
with  the  consent  of  the  company  be  changed  by  said  certificate  and  the  increase 
or  decrease  made  subject  to  such  conditions  as  the  Treasury  Board  may  think 
proper. 

62  &  63  Vic.  c.  41,  §  36. 

Conditions  of  confirmation.  Saving  clause.  230.  Upon  an  apphcation  to  the 
Minister  for  a  certificate  confirming  any  by-law  of  the  company  for  the  conversion 
into  fully  paid-up  shares  of  partly  paid-up  shares,  unless  it  appears  that  the  grant- 
ing of  such  certificate  would  not  be  in  the  pubUc  interest,  the  Minister  may,  with 
the  approval  of  the  Treasury  Board,  grant  the  same,  and  upon  the  granting  of  such 
certificate,  the  said  by-law  shall  come  into  force  and  take  effect  and  may  be  acted 
on  according  to  its  terms. 

62  &  63  Vic,  c.  41,  §  41. 

Preference  stock. 

Rights  and  liabilities  of  holders.  231.  Holders  of  shares  of  preference  stock 
shall  be  shareholders  within  the  meaning  of  this  Part,  and  shall  in  all  respects 
possess  the  rights  and  be  subject  to  the  habihties  of  such  shareholders:  Provided 
that  in  respect  of  dividends  and  iu  any  other  respect  they  shall,  as  against  the 
ordinary  shareholders,  be  entitled  to  the  preferences  and  rights  given  by  by-law. 

62  &  63  Vic.  c.  41,   §  37.    See  notes  §  47,  supra. 

Amalgamation  and  'purchase. 

Companies  investing  in  mortgages  and  securities,  except  bills  and  notes,  may 
amalgamate.  232.  Any  two  or  more  companies  which  are  subject  to  the  provisions 
of  this  Part,  or  which  are  incorporated  by  or  under  the  authority  of  an  Act  of  the 
Parliament  of  Canada  and  whose  main  business  is  lending  money  on  the  security 
of  or  purchasing  or  investing  in :  a)  Mortgages  or  hypothecs  upon  freehold  or  lease- 
hold, real  estate  or  other  immoveables;  and  b)  The  debentures,  bonds,  stocks,  and 
other  securities,  except  bills  of  exchange  and  promissory  notes,  of  any  government, 
or  of  any  municipal  corporation  or  school  corporation,  or  of  any  chartered  bank 
or  incorporated  company  if  incorporated  by  Canada  or  any  Province  of  Canada 
or  any  former  Province  now  forming  part  of  Canada;  may,  in  the  manner  herein 
provided,  amalgamate  the  one  with  the  other  or  others,  and  may  enter  into  all 
agreements  and  do  aU  acts  necessary  or  convenient  for  the  purposes  of  such  amal- 
gamation. 

62  &  63  Vic.  c.  41,  §  39.     See  cases  discussed  in  notes  to  Ontario  Companies  Act,  §  8,  infra. 

Amalgamation  to  be  by  purchase  of  assets.  233.  Any  one  or  more  of  such 
companies  may  alone  or  together  purchase  the  entire  assets  of  any  other  or  others 
of  such  companies  which  may  sell  said  assets,  and  the  companies  may  enter  into 
all  agreements  of  purchase  and  sale  and  do  all  acts  necessary  or  convenient  for 
the  purposes  of  such  purchase  and  sale:  Provided  that  specified  assets  may  be 
excepted  from  such  purchase  and  sale. 

62  &  63  Vic.  c.  41,  §  39. 

Agreement  to  set  out  terms  and  working  company  details.  234.  The  agreement 
for  amalgamation  or  purchase  shall  prescribe  the  terms  and  conditions  of  the  amal- 
gamation or  purchase,  and  may  provide  for  the  mode  of  carrying  the  same  into 
effect,  the  name  of  the  amalgamated  company,  the  amount  of  capital  stock,  the 
number  of  shares  and  amount  of  each  share,  the  place  of  the  head  office,  the  number 
of  the  board  of  directors,  the  names  of  the  first  directors  and  their  term  of  office, 
the  maimer  of  converting  the  capital  stock  of  each  company  into  that  of  the  amal- 
gamated company,  and  such  other  or  additional  details  as  may  be  necessary  or 
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convenient  to  perfect  the  new  organization  and  the  subsequent  management  and 
working  thereof,  but  no  share  in  the  amalgamated  company  shall  be  terminating 
or  liable  to  be  withdrawn. 
62  &  63  Vic.  c.  41,  §  39. 

Acceptance  and  approval  of  agreement  by  each  company  at  meetings.  235.  The 

agreement  shall  be  submitted  to  the  shareholders  of  each  of  the  said  companies 
at  a  meeting  thereof  duly  called  and  held  separately  for  the  purpose  of  taking  the 
same  into  consideration,  and,  if  at  each  such  meeting  the  same  is  accepted  and 
approved  by  resolution  passed  by  shareholders  present  or  represented  by  proxy 
and  holding  not  less  than  two-thirds  of  all  the  shares  of  the  issued  capital  stock 
of  the  company,  the  said  agreement  may  be  executed  under  the  corporate  seals 
of  the  companies,  and  an  application  may  be  made  to  the  Governor  in  Coimcil 
by  the  companies  for  letters  patent  confirming  the  same. 

62  &  63  Vic.  c.  41,  §  39. 

Letters  patent  confirming  amalgamation.  236.  Upon  the  terms  of  this  Part, 
and  of  any  regulations  made  hereunder,  being  complied  with,  and,  unless  it  appears 
that  the  granting  of  such  apphcation  would  not  be  in  the  pubUo  interest,  the  Governor 
in  Council  may  grant  the  same  and  issue  letters  patent  under  the  Great  Seal  con- 
firming said  agreement  and  incorporating  the  amalgamated  companies  as  a  company 
under  this  Part. 

62  &  63  Vic.  c.  41,  §  39. 

One  company  after  date  of  letters.  237.  On,  from,  and  after  the  date  of  such 
letters  patent  or  purchase  the  said  companies  shall  be  amalgamated  and  shall  form 
one  company  by  the  name  in  said  agreement  provided,  and  upon  the  terms  and 
conditions  thereof. 

62  &  63  Vic.  o.  41,  §  39. 

Rights  and  liabilities  of  amalgamated  company.  238.  Subject  to  the  provisions 
of  this  Part  in  respect  to  actions  or  proceedings  by  or  against  any  of  the  companies 
so  amalgamated,  the  amalgamated  company  shall  possess  and  be  vested  with  all 
the  powers,  franchises,  privileges,  assets,  rights,  credits,  effects,  and  property, 
real,  personal,  and  mixed,  of  whatever  kind  and  wheresoever  situated,  belonging 
to  either  of  the  said  companies  or  to  which  either  of  the  said  companies  may  be 
or  become  entitled,  not  including  the  assets,  if  any,  excepted  under  the  agreement 
of  purchase  and  sale,  and  shah  be  liable  for  and  subject  to,  and  shall  pay,  discharge, 
carry  out,  and  perform,  aU  the  debts,  HabUities,  obligations,  contracts,  and  duties 
of  each  of  said  companies. 

62  &  63  Vic.  c.  41,  §  39. 

Powers  of  amalgamated  company.  239.  Subject  to  the  terms  and  exceptions 
contained  in  the  letters  patent,  confirming  the  agreement  of  purchase  and  sale 
and  incorporating  the  amalgamated  company,  the  provisions  of  this  Part  shall 
apply  to  the  amalgamated  company  and  to  the  business  carried  on  by  it,  and, 
subject  as  aforesaid,  the  borrowing  and  lending  powers  of  such  company  shall  be 
governed  by  the  provisions  of  this  Part,  and,  subject  as  aforesaid,  any  provision 
in  the  charter  or  Act  of  incorporation,  or  of  any  other  Act,  applicable  to  any  of  the 
amalgamated  companies  which  is  inconsistent  with  the  provisions  of  this  Part, 
shall  cease  to  have  effect. 

62  &  63  Vic.  c.  41,  §  39. 

Assets  of  amalgamated  company.  Vesting  conveyances  to  be  executed.  240.  On, 

from,  and  after  the  date  of  such  letters  patent,  the  assets  purchased  and  sold  shall, 
in  accordance  with  and  subject  to  the  terms  of  said  agreement  and  without  any 
further  conveyance,  become  vested  in  the  company  or  companies  purchasing. 
2.  The  selling  company  shall,  from  time  to  time,  subject  to  the  terms  of  said  agree- 
ment, execute  such  formal  and  separate  conveyances,  assignments,  and  assurances, 
for  registration  purposes  or  otherwise,  as  may  be  reasonably  required  to  confirm 
or  evidence  the  vesting  in  the  purchasing  company  or  companies  of  the  full  title 
and  ownership  of  the  assets  purchased  and  sold. 
62  &  63  Vic.  c.  41,  §  39. 

Transfers. 

Transmission  of  shares  otherwise  than  by  transfer.    Authentication.    241.   If 

the  interest  of  any  person  in  any  bond,  debenture,  or  obhgation  of  the  company 
which  is  not  payable  to  bearer,  or  in  the  capital  stock  or  debenture  stock  of  the 
company  is  transmitted  in  ccjnsequence  of  the  death,  or  bankruptcy,  or  insolvency 
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of  the  holder  thereof,  or  by  lawful  means  other  than  a  transfer  upon  the  books  of 
the  company,  the  directors  shall  not  be  bound  to  allow  any  transfer  pursuant  to 
such  transmission  to  be  entered  upon  the  books  of  the  company,  or  to  recognize 
such  transmission  in  any  manner,  until  a  declaration  in  writing  showing  the  nature 
of  such  transmission,  and  signed  and  executed  by  the  person  or  persons  claiming 
by  virtue  thereof,  and  also  executed  by  the  former  shareholder,  if  living  and  has 
capacity  to  execute  the  same,  has  been  fUed  with  the  manager  or  secretary  of  the 
company  and  approved  by  the  directors. 
62  &  63  Vic.  c.  41,  §  42. 

Credit  given  to  declaration  before  certain  officers.  Entry  of  transferee's  name. 
242.  If  any  such  declaration,  purporting  to  be  signed  and  executed,  also  purports 
to  be  made  or  acknowledged  in  the  presence  of  a  notary  pubUc,  or  of  a  judge  of  a 
court  of  record,  or  of  a  mayor  of  any  city,  town,  or  borough,  or  other  place,  or  a 
British  consul,  or  vice-consul,  or  other  accredited  representative  of  the  British 
Government  in  any  foreign  country,  the  directors  may,  in  the  absence  of  direct 
actual  notice  of  a  contrary  claim,  give  fuU  credit  thereto.  2.  Unless  the  directors 
are  not  satisfied  with  the  responsibility  of  the  transferee,  they  shall  allow  the  name 
of  the  party  claiming  by  virtue  of  the  transmission  to  be  entered  in  the  books  of 
the  company. 

62  &  63  Vic.  c.  41,  §  42. 

Transmission  by  will  or  intestacy.  Evidence  of  transmission.  Justification  for 
action  by  directors.  243.  If  the  transmission  takes  place  by  virtue  of  any  testa- 
mentary act  or  instrument,  or  in  consequence  of  an  intestacy,  and  if  the  probate 
of  the  will  or  letters  of  administration  or  document  testamentary,  or  other  judicial 
or  official  instrument  under  which  the  title,  whether  beneficial  or  as  trustee,  or 
the  administration  or  control  of  the  personal  estate  of  the  deceased  is  claimed  to 
vest,  purports  to  be  granted  by  any  court  or  authority  in  the  Dominion  of  Canada, 
or  in  Great  Britain  or  Ireland,  or  any  other  of  His  Majesty's  dominions,  or  in  any 
foreign  country,  the  probate  of  the  said  will  or  the  said  letters  of  administration 
or  the  said  document  testamentary  or  the  said  other  judicial  or  official  instrument 
or  an  authenticated  copy  thereof  or  official  extract  therefrom,  shall,  together  with 
the  declaration  referred  to  in  the  two  last  preceding  sections  be  produced  and  de- 
posited with  the  manager,  secretary,  treasurer,  or  other  officer  named  by  the  direc- 
tors for  the  purpose  of  receiving  the  same.  2.  Such  production  and  deposit  shall 
be  sufficient  justification  and  authority  to  the  directors  for  paying  the  amount  or 
value  of  any  dividend,  coupon,  bond,  debenture,  or  obUgation  or  share,  or  trans- 
ferring, or  consenting  to  the  transfer  of  any  bond,  debenture,  or  obhgation,  or  share, 
in  pursuance  of,  and  ia  conformity  to  such  probate,  letters  of  administration,  or  other 
such  document  aforesaid. 

62  &  63  Vic.  o.  41,  §  43. 

Agencies. 

Deposit  of  transfers.^  244.  Transfers  of  debenture  stock  may  be  left|with  such 
agent  or  agents  ia  the  United  Kingdom  of  Great  Britain  and  Ireland,  or  elsewhere, 
as  the  company  appoints  for  that  purpose,  for  transmission  to  the  company's  head 
office  for  registration. 

62  &  63  Vic.  o.  41,  §  28. 

Agencies  in  United  Kingdom.  245.  The  company  may  have  agencies  ia  any 
places  in  Great  Britain  or  elsewhere  for  the  transfer  of  debenture  or  other  stock 
and  for  the  transaction  of  any  other  business  of  the  company. 

62  &  63  Vic.  0.  41,   §  31. 

Application  to  Court. 

Procedure  to  settle  ownership.  Authority  of  Court.   Order  of  Court  indemnifies. 

246.  Whenever  the  directors  entertain  reasonable  doubts  as  to  the  legahty  of  any 
claim  to  or  upon  such  share  or  shares,  bonds,  debentures,  obUgations,  dividends, 
coupons,  or  the  proceeds  thereof,  it  shall  be  lawful  for  the  directors  to  file  a  peti- 
tion stating  such  doubt,  and  praying  for  an  order  or  judgment  adjudicating  and 
awarding  the  said  shares,  bonds,  debentures,  obligations,  dividends,  coupons,  or 
proceeds  to  the  party  or  parties  legally  entitled  to  the  same.  2.  Such  Court  shall 
have  authority  to  restrain  any  action  or  proceedings  against  the  company,  the 
directors  or  officers  thereof,  for  the  same  subject-matter,  pending  the  determination 
of  the  petition.  3.  The  company  and  the  directors  and  officers  thereof  shall  be 
fuUy  protected  and  indemnified  by  obedience  to  such  order  or  judgment  against 
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all  actions,  claims,  and  demands  in  respect  of  the  matters  which  have  been  in  question 
in  such  petition,  and  the  proceedings  thereupon. 
62  &  63  Vic.  c.  41,  §  44. 

Courts  in  which  petition  may  be  filed.  247.  Such  petition  shall,  in  the  Province 
of  Ontario,  be  filed  in  the  High  Court  of  Justice;  in  the  Province  of  Quebec,  in 
the  Superior  Court;  in  the  Province  of  Manitoba,  in  the  Court  of  King's  Bench; 
in  the  Province  of  British  Columbia,  in  the  Supreme  Court;  in  the  Province  of  Nova 
Scotia,  in  the  Supreme  Court;  in  the  Province  of  New  Brunswick,  in  the  Supreme 
Court;  in  the  Province  of  Prince  Edward  Island,  in  the  Supreme  Court;  in  the 
Province  of  Saskatchewan  or  Alberta,  in  the  Supreme  Court  of  the  Northwest 
Territories  pending  the  abohtion  of  that  Court  by  the  legislature  of  the  Province, 
and  thereafter  in  such  Court  in  either  of  the  said  Provinces  as  may  in  respect  of 
that  Province  be  substituted  by  the  legislature  thereof  for  the  Supreme  Court  of 
the  Northwest  Territories;  in  the  Northwest  Territories,  in  such  Court  or  with  such 
magistrate  or  other  judicial  authority  as  is  designated,  from  time  to  time,  by  pro- 
clamation of  the  Governor  in  Council,  pubUshed  in  the  Canada  Gazette;  and  in  the 
Yukon  Territory,  in  the  Territorial  Court. 

62  &  63  Vic.  c.  41,  §  44. 

Costs.  248.  If  the  Court,  magistrate,  or  other  judicial  authority  in  or  with 
which  such  petition  is  filed  adjudges  that  such  doubts  were  reasonable,  the  costs, 
charges,  and  expenses  of  the  company  in  and  about  such  petition  and  proceedings 
shall  form  a  hen  upon  such  shares,  bonds,  debentures,  obligations,  dividends,  coupons 
or  proceeds  and  shall  be  paid  to  the  company  before  the  directors  shall  be  obliged 
to  transfer,  or  assent  to  the  transfer  of,  or  pay  such  shares,  bonds,  debentures,  or 
obUgations,  dividends,  coupons,  or  proceeds  to  the  party  or  parties  found  entitled 
thereto. 

62  &  63  Vic.  c.  41,  §  44. 

Rights  of  creditors. 

Preference  stock  on  conversion  of  shares  not  to  affect  rights  of  creditors.  24S.  No 
provision  in  this  Part  as  to  the  creation  of  preference  stock,  and  no  by-law  authoriz- 
ing the  creation  of  such  stock,  and  nothing  done  under  or  in  pursuance  of  any  such 
provision  or  by-law,  and  no  by-law  of  the  company  for  the  conversion  into  fully 
paid-up  shares  of  partly  paid-up  shares,  and  no  certificate  confirming  the  same, 
and  nothing  done  under  or  in  pursuance  of  any  such  by-law  or  certificate,  shall 
affect  or  impair  the  rights  of  creditors  of  the  company. 

62  &  63  Vic.  c.  41,  §§  37,  41. 

Amalgamation  not  to  affect  rights  of  creditors.  250.  Nothing  in  any  agreement 
of  amalgamation  of  companies  under  this  Part,  and  nothing  in  this  Part  contained 
or  done  in  pursuance  thereof,  shall  take  away  or  prejudice  any  claim,  demand, 
right,  security,  cause  of  action,  or  complaint  which  any  person  has  against  any 
of  the  companies  so  amalgamated,  or  their  respective  directors  or  shareholders, 
or  shall  reheve  any  such  company,  its  directors  or  shareholders,  from  the  payment 
or  performance  of  any  debt,  habihty,  obUgation,  contract,  or  duty. 

62  &  63  Vic.  u.  41,  §  39. 

Creditors  have  full  recourse  against  the  amalgamated  company.  251.  Any  person 
having  any  claim,  demand,  right,  cause  of  action,  or  complaint,  against  any  com- 
pany so  amalgamated  with  any  other  company  or  companies,  and  any  person  to 
whom  any  such  company  is  under  any  liability,  obhgation,  contract,  or  duty,  shall 
have  the  same  rights  and  powers  with  respect  thereto  and  to  the  collection,  reco- 
very, and  enforcement  thereof  from  and  against  the  amalgated  company  as  the 
person  has  against  such  company,  or  companies  originally  liable. 

62  &  63  Vic.  c.  41,  §  39. 

Amalgamation  not  to  abate  actions.  252.  No  action  or  proceeding  by  or  against 
any  of  the  said  companies  so  amalgamated  shall  abate  or  be  affected  by  such  amal- 
gamation, but  for  all  the  purposes  of  such  action  or  proceeding  such  company 
may  be  deemed  stiU  to  exist,  or  the  amalgamated  company  may  be  substituted 
in  such  action  or  proceeding  in  the  place  thereof. 

62  &  63  Vic.  c.  41,  §  39. 

Creditors  have  full  recourse  against  company  acquiring  assets  of  another  company. 

253.  Every  person  having  any  claim,  demand,  right,  cause  of  action,  or  complaint 
against  any  company  whose  assets  have  been  acquired  under  this  Part,  or  to  whom 
such  company  is  under  any  hability,  obligation,  contract,  or  duty,  shall  have  the 
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same  rights  and  powers  with  respect  thereto,  and  to  the  collection  and  enforcement 
thereof,  from  and  against  the  new  company,  its  directors  and  shareholders,  as  such 
person  has  against  the  company  whose  assets  have  been  so  acquired,  its  directors 
and  shareholders. 

62  &  63  Vic.  c.  41,  §  18;  63  &  64  Vic.  c.  43,  §  1. 

Recourse  of  creditors  against  company  whose  assets  have  been  acquired  saved. 
254.  Nothing  in  this  Part  contained  or  done  in  pursuance  thereof,  shall  take  away 
or  prejudice  any  claim,  demand,  right,  security,  cause  of  action,  or  complaint  which 
any  person  has  against  any  company  whose  assets  have  been  so  acquired,  or  its 
directors  or  shareholders,  or  shall  relieve  it,  or  its  directors  or  shareholders,  from 
the  payment  or  performance  of  any  debt,  liability,  obligation,  contract,   or  duty. 

62"  &  63  Vic.  0.  41,  §  19. 

Statements. 

Statement  to  Minister.  255.  Every  company  shall  transmit,  on  or  before  the 
first  day  of  March  in  each  year,  to  the  Minister  in  such  form  and  with  such  details 
as  he  from  time  to  time  requires  and  prescribes,  a  statement  in  duplicate,  to  the 
thirty-first  day  of  December  inclusive  of  the  previous  year,  verified  by  the  oath  of  the 
president  or  vice-president  and  the  manager,  setting  out :  a)  The  capital  stock  of  the 
company  and  the  proportion  thereof  paid  up;  b)  The  assets  and  UabUities  of  the 
company;  c)  The  amount  and  nature  of  the  investments  made  by  the  company, 
both  on  its  own  behalf  and  on  behalf  of  others,  and  the  average  rate  of  interest 
derived  therefrom,  distinguishing  the  classes  of  securities;  d)  The  extent  and  value 
of  the  lands  held  by  it ;  and  e)  Such  other  details  as  to  the  nature  and  extent  of  the 
business  as  the  Minister  requires. 

62  &  63  Vic.   c.  41,   §  45. 

Statement  of  all  lands  to  be  furnished.  256.  It  shall  be  the  duty  of  the  company 
to  give  the  Minister,  when  required,  a  fuU  and  correct  statement  of  all  lands  at 
the  date  of  such  statement  held  by  the  company,  or  in  trust  for  the  company  not 
required  for  its  actual  use  and  occupation  or  held  by  way  of  security. 

62  &  63  Vic.  u.  41,  §  38. 

Private  affairs  not  to  be  disclosed.  257.  The  company  shaU  not  be  bound  to 
disclose  in  any  statement  transmitted  by  it  to  the  Minister,  the  name  or  private 
affairs  of  any  person  who  has  dealings  with  the  company. 

62  &  63  Vic.  u.  41,  §  45. 

Part  IV.    British  Loan  Companies. 

Interpretation. 
Company.  258.  In  this  Part,  unless  the  context  otherwise  requires,  "company" 
means  any  institution  or  corporation  duly  incorporated  under  the  laws  of  the  Par- 
liament of  the  United  Kingdom  for  the  purpose  of  lending  money. 
R.  S.,  c.  125,  §  1. 

License. 

License  may  be  issued  by  Secretary  of  State.  259.  The  Secretary  of  State  may, 
if  he  sees  fit,  issue  a  license  under  this  Part  to  any  company  that  appUes  for  such 
license  and  compUes  with  the  provisions  of  this  Part  in  that  behalf,  authorizing 
it  to  carry  on  business  in  Canada. 

R.  S.,  0.  125,  §  5. 

Evidence  of  incorporation  and  authority.   Verification  of  authority.    260.   Any 

company  so  applying,  shall  furnish  the  Secretary  of  State  with  a  certified  copy 
of  the  charter.  Act  of  incorporation,  or  articles  of  association  of  such  company  as 
evidence  of  the  due  incorporation  of  the  company  and  with  a  power  of  attorney 
from  such  company  to  the  person  appointed  as  the  principal  agent  or  manager 
of  such  company  within  Canada,  expressly  authorizing  such  agent  or  manager  to 
apply  for  such  license.  2.  The  power  of  attorney  shall  be  under  the  seal  of  the  com- 
pany and  shall  be  signed  by  the  president  or  managing  director  and  secretary  thereof, 
and  verified  by  the  oath  of  an  attesting  witness. 
R.  S.,  c.  125,  §  5. 

Preliminaries. 

Formalities  to  be  observed  by  company  before  commencing  business  in  Canada. 
261.  Every  company  which  obtains  such  license  shall,  before  commencing  business, 
file  in  the  office  of  the  Provincial  Secretary  of  each  Province  in  which  such  company 
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proposes  to  do  business,  a  certified  copy  of  the  charter,  Act  of  incorporation,  or 
articles  of  association  of  such  company,  and  also  a  power  of  attorney  to  the  agent 
or  manager  of  such  company  in  each  such  Province,  signed  by  the  president  or 
managing  director  and  secretary  thereof,  and  verified  as  to  its  authenticity  by  the 
oath  of  the  principal  agent  or  manager  of  such  company  in  Canada,  or  by  the  oath 
of  some  person  cognizant  of  the  facts  necessary  for  its  verification. 

K.  S.,  e.  125,   §  2. 

Contents  of  power  of  attorney  filed.  262.  Such  power  of  attorney  shall  expressly 
authorize  such  agent  or  manager,  so  far  as  respects  business  done  by  him  within 
the  Province  for  which  he  is  agent  or  manager,  to  accept  service  of  process  in  all 
suits  and  proceedings  against  such  company  in  such  Province  for  any  liabilities 
incurred  by  such  company  therein,  and  shall  declare  that  service  of  process  on 
such  agent  or  manager  for  such  liabihties  shall  be  legal  and  binding  on  such  com- 
pany to  all  intents  and  purposes  whatsoever,  and  shall  waive  all  claims  of  error 
by  reason  of  such  service. 

K.  S.,  c.  125,  §  2. 

Powers  of  company. 
f'  Company  licensed  may  transact  loaning  business  in  Canada.  Exception.  Se- 
curities. 263.  Any  company  which  has  received  a  license  under  this  Part  and  has 
duly  fUed  as  aforesaid  such  certified  copy  of  charter.  Act  of  incorporation,  or  articles 
of  association  and  power  of  attorney  may  transact  any  loaning  business,  of  any 
description  whatsoever,  within  Canada,  in  its  corporate  name,  except  the  business 
of  banking,  and  may  take  and  hold  any  mortgages  of  real  estate,  and  any  railway, 
municipal,  or  other  bonds  of  any  kind  whatsoever,  on' the  security  of  which  it  lends 
its  money,  at  any  rate  of  interest  not  exceeding  the  rate  permissible  on  such  se- 
curities by  the  Acts  incorporating  similar  companies  in  the  several  Provinces  of 
Canada,  and  whether  the  said  bonds  form  a  charge  on  real  estate  within  Canada 
or  not. 

B.  S.,  u.  125,  §§  1,  2.  See  Ontario  Extra  Provincial  Corporations  Act,  §§  3  and  6,  and  notes 
thereto,  infra.  As  to  the  right  of  a  foreign  corporation  to  hold  personal  property  in  Canada,  see 
Commercial  National  Bank  of  Chicago  v.  Corcoran,  (1884),  6  O.  R.  527.  In  Howe  Machine  Co. 
V.  Walker,  (1874),  35  U.  C.  Q.  B.  37,  a  foreign  corporation  was  allowed  to  sue  in  Canada  on  a 
promissory  note  given  to  them  there  for  goods  furnished  by  them  to  the  maker  of  the  note. 
For  cases  on  the  right  of  foreign  corporations  to  do  business  in  Canada,  see:  Canadian 
Pacific  Bailway  Co.  v.  Western  Union  Telegraph  Co.,  (1890),  17  S.  C.  R.  151;  Cavanaugh 
V.  Norwich  etc..  Fire  Insurance  Co.,  (1900),  4  Q.  P.  B.  229;  Great  Northern  Railway  Co.  v. 
Fumess,  etc.,  Co.,  (1904),  6  Q.  P.  R.  404;  McDonald  v.  Klondike  Government  Concession,  Ltd., 
(1906),  4  West.  L.  R.  151.  As  to  the  power  of  a  Provincial  legislature  to  authorize  companies  to 
carry  on'  business  outside  the  boundaries  of  the  Province  in  which  they  were  organized,  see 
Canadian  Pacific  Railway  Co.  v.  Ottawa  Fire  Insurance  Co.,  (1906),  39  S.  C.  R.  405.  A  receiver 
appointed  by  an  order  of  the  High  Court  of  Justice  in  England  to  an  insolvent  company  incor- 
porated in  that  country  but  owning  real  estate  in  Quebec,  cannot  oppose  a  seizure  of  such  real 
estate  in  execution  of  a  judgment  rendered  against  the  company.  —  Beauvoir  v.  British  Canadian 
Lead  Co.,  (1906),   Q.  R.  31  S.  C.  289. 

Power  as  to  mortgages.  Time  limit.  264.  Such  company  may  take  and  hold 
such  mortgages  in  its  corporate  name,  and  may  sell  and  transfer  the  same,  and  hold 
and  convey  the  title  to  real  estate  acquired  as  mortgagees  or  chargees:  Provided 
that  such  company  shall  sell  or  dispose  of  the  real  estate  so  acquired  within  five 
years  from  the  time  when  the  mortgage  on  such  real  estate  becomes  due  and  payable 
under  the  terms  of  the  instrument  creating  such  mortgage. 

R.  S.,  c.  125,  §  1.  ^  ®  ® 

Procedure. 

Service  of  process  on  company.  Judgment  on  service.  265.  After  such  certified 
copy  of  charter.  Act  of  incorporation,  or  articles  of  association,  and  such  power  of 
attorney  are  filed  as  aforesaid,  any  process  in  any  suit,  action,  or  proceeding  against 
such  company,  for  any  UabiHty  incurred  in  any  Province,  may  be  served  upon 
the  manager  or  agent  so  authorized  in  the  same  manner  as  process  is  served  upon 
the  proper  officer  of  any  company  incorporated  in  such  Province ;  and  all  proceed- 
ings may  be  had  thereupon  to  judgment  and  execution  in  the  same  manner  as  in 
proceedings  m  any  civil  suit  or  action  in  such  Province 

R.  S.,  o.  125,  §  3. 

Notices. 
Publication  of  notice  Of  license.  Notice  of  discontinuance.  266.  Every  company 
which  obtains  such  hcense  as  aforesaid  shaU  forthwith  give  due  notice  thereof  in 
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the  Canada  Gazette,  and  in  at  least  one  newspaper  in  the  county,  city,  or  place  where 
the  principal  manager  or  agent  of  such  company  transacts  the  business  thereof, 
and  shaU  continue  the  publication  thereof  for  the  space  of  one  calendar  month. 
2.  Like  notice  shall  be  given  when  such  company  ceases  to  carry  on  business  within 
the  Province,  and  like  publication  shall  be  had  of  notice  that  it  ceases  to  so  carry 
on  business. 

R.  S.,  0.  125,  §  4. 

Returns. 

Must  be  made  to  Minister  of  Finance.  267.  Every  company  authorized  under  the 
provisions  of  this  Part  to  lend  and  invest  money  in  Canada,  shall,  by  its  agent 
or  manager  in  Canada,  make  returns  to  the  Minister  of  Finance  of  all  the  business 
done  by  it  in  Canada,  at  the  same  time  and  in  the  same  manner  as  if  such  company 
had  been  incorporated  under  the  provisions  of  the  third  Part  of  this  Act. 

R.  S.,  c.  125,  §  6. 

License  fee. 

Amount.  268.  The  fee  to  be  paid  by  a  company,  on  the  issuing  of  a  license  under 
this  Part,  shall  be  twenty  dollars. 

R.  S.,  ^.  125,  §  5. 

Part  V.     British  and  Foreign  Mining  Companies. 

British  and  foreign  mining  corporations  may  obtain  license  to  mine.   269.  Any 

joint  stock  company  or  corporation  duly  incorporated  under  the  laws  of  the  Par- 
liament of  the  United  Kingdom,  or  under  the  laws  of  any  foreign  country  for  the 
purpose  of  carrying  on  mining  operations  may,  on  receiving  a  hcence  from  the  Se- 
cretary of  State  of  Canada,  carry  on  mining  operations  in  the  Provinces  of  Saskat- 
chewan and  Alberta,  the  Northwest  Territories,  and  the  Yukon  Territory,  and 
shall  be  entitled  to  the  privileges  of  a  free  miner,  subject  to  the  laws  and  regulations 
governing  and  affecting  free  miners. 

61  Vic.  c.  49,  §  1. 

Copy  of  charter  to  be  filed,  and  agent  or  manager  in  the  Yukon  to  be  designated. 
270.  Every  company  desirous  of  obtaining  such  license  as  aforesaid  shall  first  file 
in  the  office  of  the  Secretary  of  State  of  Canada  a  certified  copy  of  the  charter  or 
Act  incorporating  the  company;  and  shall  also  designate  the  agent  or  manager 
within  the  Yukon  Territory  authorized  to  represent  the  company  and  to  accept 
process  in  all  suits  and  proceedings  against  the  company  for  any  liabihties  incurred 
by  the  company  therein. 

61  Vic.  c.  49,  §  2. 

Notice  of  license.  271.  Notice  of  the  issue  of  such  license  shall  be  pubUshed 
in  the  Canada  Gazette. 

61  Vic.  c.  49,  4. 

Fees.  272.  The  fees  payable  for  the  license  shall,  from  time  to  time,  be  fixed 
by  the  Governor  in  Council. 

61  Vic.  c.  49,  §  5. 

Returns.  Penalty.  273.  Every  company  to  which  such  Hcense  has  been  granted, 
when  so  required,  shall  make  a  return  to  the  Secretary  of  State  of  all  business 
done  by  it  under  such  license,  and  in  default  of  making  the  said  return,  the  hcense 
may  be  cancelled. 

61  Vic.  c.  49,  §  3. 

Part  VI.    Supplement. 

How  debentures  may  be  made  payable.  274.  Any  loan  company  subject  to  the 
legislative  authority  of  the  Parhament  of  Canada  may,  if  authorized  to  issue  deben- 
tures, make  its  debentures  payable  to  order  or  to  bearer  or  to  registered  holder  or 
otherwise  as  the  company  deems  advisable. 

59  Vic.  c.  11,  §  1. 

Loan  companies  incorporated  under  R.  S.  C,  cap.  119.  275.  Loan  companies 
formed  or  incorporated  under  the  provisions  of  the  Companies  Act,  The  Revised 
Statutes  of  Canada,  chapter  one  hundred  and  nineteen,  before  the  eleventh  day  of 
August,  one  thousand  eight  hundred  and  ninety-nine,  remain  and  continue  subject 
to  the  said  provisions  of  the  said  Companies  Act  as  heretofore  amended,  and  Part  III. 
of  this  Act  shall  not,  as  to  any  such  loan  company,  in  anywise  affect  any  of  the 
said  provisions. 

62  &  63  Vic.  ^;.  41,  §  46;  2  Edw.  7,  c.  15,  §  90. 


60  CANADA:  DOMINION  STATUTES. 

Schedule. 

Form  A.    Application  for  Incorporation  under  the  Companies  Act. 
To  the  Honourable  the  Secretary  of  State  of  Canada: 

The  application  of 
respectfully  showeth  as  follows: 

The  undersigned  applicants  are  desirous  of  obtaining  letters  patent  under  the  provisions  of 

the  first  Part  of  the  Companies  Act,  constituting  your  applicants  and  such  others  as  may  become 

shareholders  in  the  company  thereby  created  a  body  corporate  and  poUtio  under  the  name  of 

hmited,  or  such  other  name  as  shall  appear  to  you  to  be  proper  in 

the  premises. 

The  undersigned  have  satisfied  themselves  and  are  assured  that  the  proposed  corporate  name 
of  the  company  imder  which  incorporation  is  sought  is  not  corporate  name  of  any  other  known 
company  incorporated  or  unincorporated  or  any  name  hable  to  be  confounded  therewith  or 
otherwise  on  pubhc  grounds  objectionable. 

Your  apphoants  are  of  the  full  age  of  twenty-one  years. 

The  purposes  for  which  incorporation  is  sought  by  the  applicants  are: 

The  chief  place  of  business  of  the  proposed  company  within  Canada  will  be  at 
in  the  county  of  in  the  Province  of 

The  amount  of  the  capital  stock  of  the  company  is  to  be  S 

The  said  stock  is  to  be  divided  into  shares  of  $ 

each. 

The  following  are  the  names  in  full  and  the  address  and  calling  of  each  of  the  appUoants 
with  the  amount  of  stock  taken  by  each  apphcant  respectively: 


Applicant. 


Amount  of  stock  subscribed. 


The  said 
will  be  the  first  or  provisional  directors  of  the  company. 

A  stock  book  has  been  opened  and  a  memorandum  of  agreement  by  the  applicants  under 
seal  in  accordance  with  the  statute  has  been  executed  in  duplicate,  one  of  the  duphcates  being 
transmitted  herewith. 

The  undersigned  therefore  request  that  a  charter  may  be  granted  constituting  them  and 
such  other  person  as  hereafter  become  shareholders  in  the  company,  a  body  corporate  and  pohtio 
for  the  purposes  above  set  forth. 


Signatures  of  Witnesses. 


Signatures  of  Applicants. 


Dated  at  this  day  of  19     . 

{Note.  —  If  any  cash  has  been  paid  in  on  stock  or  if  any  property  is  intended  to  be  accepted 
on  account  of  stock  it  should  be  here  stated.) 


Farm  B. 
(To  be  executed  in  duplicate;  one  dupUcate  to  be  transmitted  with  the  application.) 
The  Company  of  (Limited). 

Memorandum  of  Agreement  and  Stock  Book. 

We,  the  undersigned,  do  hereby  severally  covenant  and  agree  each  with  the  other  to  become 
incorporated  as  a  company  imder  the  provisions  of  the  first  Part  of  the  Companies  Act,  under 
the  name  of  the  Company  of  (Limited),  or  such  other  name  as 

the  Secretary  of  State  may  give  to  the  company,  with  a  capital  of  dollars, 

divided  into  shares  of  dollars  each. 

And  we  do  hereby  severally,  and  not  one  for  the  other,  subscribe  for  and  agree  to  take  the 
respective  amounts  of  the  capital  stock  of  the  said  company  set  opposite  our  respective  names  as 
hereunder  and  hereafter  written,  and  to  become  shareholders  in  such  company  to  the  said  amounts. 

In  witness  whereof  we  have  signed. 
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Name  of  Subscriber. 


Seal. 


Amount  of 
Subscription. 


Date  and  Place  of 
Subscription. 


Date. 


Place. 


Residence  of 
Subscriber. 


Name  of 
Witness. 


Form  C. 
Public  notice  is  hereby  given  that  under  the  first  Part  of  the  Companies  Act,  letters  patent 
have  been  issued  under  the  seal  of  the  Secretary  of  State,  bearing  date  the 
day  of  incorporating  {here  state  names,  address,  and  calling  of  each  corporator 

named  in  the  letters  patent)  for  the  purpose  of  (here  state  the  undertaking  of  the  company,  as  set  forth 
in  the  letters  patent],  by  the  name  of  {here  state  the  name  of  the  company  as  in  the  letters  patent)  with 
a  total  capital  stock  of  dollars  divided  into  shares 

of  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Canada,  this 
day  of  19    . 

A.  B., 

Secretary. 

Form  D. 
Public  notice  is  hereby  given  that  under  the  first  Part  of  the  Companies  Act,  supplementary 
letters  patent  have  been  issued  under  the  seal  of  the  Secretary  of  State,  bearing  date  the 

day  of  ,  whereby  the  undertaking  of  the  company  has  been  extended 

to  include  (here  set  out  the  other  purposes  or  objects  mentioned  in  the  supplementary  letters  patent). 
Dated  at  the  office  of  the  Secretary  of  State  of  Canada,  this 
day  of  19     . 

A.  B., 

Secretary. 

Form  E. 
Public  notice  is  hereby  given  that  imder  the  first  Part  of  the  Companies  Act,  supplementary 
letters  patent  have  been  issued  under  the  seal  of  the  Secretary  of  State,  bearing  date  the 

day  of  ,  whereby  the  total  capital  stock  of  (here  state  the  name  of  the  com- 

pany) is  increased  (or  reduced,  as  the  case  may  be)  from  dollars 

to  dollars. 

Dated  at  the  office  of  the  Secretary  of  State  of  Canada,  this 
,    day  of  19     . 

A.  B.. 

Secretary. 

b)  7  &  8  Edw.  7,  c.  16.  An  Act  to  amend  the  Companies  Act  (3d  April,  1908). 

[1.  Amends  R.  S.  1906,  c.  79,  §  2,  and  is  there  incorporated.] 
[2.  Amends  R.  S.  1906,  c.  79,  §  69,  and  is  there  incorporated.] 
[3.  Amends  R.  S.  1906,  c.  79,   §  76,  and  is  there  incorporated.] 


c)  R.  S.  C.  1906,  c.  144.    An  Act  respecting  Insolvent  Banks,  Insurance 
Companies,  Loan  Companies,  Building  Societies,  and  Trading 

Corporations.^) 

Short  title.    1.    This  Act  may  be  cited  as  the  Winding-up  Act. 
R.  S.,  c.  129,   §  1.  The  Act  is  intra  vires  the  Dominion  Parliament,  being  in  the  nature  of  an 
insolvent  law,  and  applies  to  aU  corporate  bodies  of  the  nature  mentioned  in  it,  whether  incor- 

1)  The  references  in  the  notes  are  to  the  Dominion  Revised  Statutes,  1886,  and  other  Acta 
consolidated  in  1906.  The  references  (Imp.)  are  to  the  Imperial  Companies  (Consolidation)  Act, 
1908,  (8  Edw.  7,  c.  69.). 
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porated  under  a  Provincial  or  Dominion  Act.  —  In  re  Clarke  v.  Union  Fire  Insurance  Co., 
(1887),  14  O.  R.  618;  affirmed  in  (1889),  16  O.  A.  R.  161;  affirmed  sub  nom.,  Schoolbred  v. 
Clarke,  (1890),  17  S.  C.  R.  265;  Dupont  v.  Compagnie  de  Moulin,  etc.,  (1888),  11  Mont.  L.  N.  225. 
But  see  In  re  Cramp  Steel  Co.,  (1908),  11  O.  W.  R.  133. 

Interpretation] 
Definitions.    2.    (As  amended  by  9  &  10  Edw.  7,  c.  62,  §  1.)    In  this  Act, 
unless  the  context  otherwise  requires:  a)  "Minister"  means  the  Minister  of  Finance; 

b)  "Company"   includes   any   corporation   subject  to  the  provisions  of  this  Act; 

c)  "Insurance  company"  means  a  company  carrying  on  either  as  a  mutual  or  stock 
company,  the  business  of  insurance,  whether  life,  fire,  marine,  ocean  or  inland  marine, 
accident,  guarantee  or  otherwise ;  d)  "Trading  company"  means  any  company,  except 
a  railway  or  telegraph  company,  carrying  on  business  similar  to  that  carried  on  by 
apothecaries,  auctioneers,  bankers,  brokers,  brickmakers,  builders,  carpenters,  carriers, 
cattle  or  sheep  salesmen,  coach  proprietors,  dyers,  fuUers,  keepers  of  inns,  taverns, 
hotels,  saloons,  or  coffee  houses,  Ume  burners,  livery  stable  keepers,  market  gardeners, 
millers,  miners,  packers,  printers,  quarrymen,  sharebrokers,  shap-owners,  shipwrights, 
stockbrokers,  stockjobbers,  victuaUers,  warehousemen,  wharfingers,  persons  using  the 
trade  of  merchandise  by  way  of  bargaining,  exchange,  bartering,  commission,  consign- 
ment, or  otherwise,  in  gross  or  by  retail,  or  by  persons  who,  either  for  themselves,  or  as 
agents  or  factors  for  others,  seek  their  Hving  by  buying  and  selling  or  buying  and 
letting  for  hire  goods  or  commodities,  or  by  the  manufacture,  workmanship,  or 
the  conversion  of  goods,  or  commodities,  or  trees;  e)  "Court"  means;  (i)  In  the 
province  of  Ontario,  the  High  Comi;  of  Justice;  (ii)  In  the  province  of  Quebec, 
the  Superior  Court ;  (iii)  In  the  province  of  Nova  Scotia,  the  Supreme  Court ;  (iv)  In 
the  province  of  New  Brunswick,  the  Supreme  Court ;  (v)  In  the  province  of  Manitoba, 
the  Court  of  King's  Bench;  (vi)  In  the  province  of  British  Columbia,  the  Supreme 
Court ;  (vii)  In  the  province  of  Prince  Edward  Island,  the  Supreme  Court ;  (viii)  In 
the  province  of  Saskatchewan,  the  Supreme  Court;  (ix)  In  the  province  of  Alberta, 
the  Supreme  Court;  (x)  In  the  Northwest  Territories,  such  court  or  magistrate  or  other 
judicial  authority  as  is  designated,  from  time  to  time,  by  proclamation  of  the  Go- 
vernor in  Council,  published  in  the  Canada  Gazette;  and  (xi)  In  the  Yukon  Territory, 
the  Territorial  Court;  f)  "Of ficial Gazette"  means  the  Canada  Gazette  and  the  gazette 
pubhshed  under  the  authority  of  the  government  of  the  province  where  the  pro- 
ceedings for  the  winding-up  of  the  business  of  the  company  are  carried  on,  or  used 
as  the  official  means  of  communication  between  the  lieutenant  governor  and  the 
people,  and  if  no  such  gazette  is  published,  then  it  means  any  newspaper  published 
in  the  province,  which  is  designated  by  the  court  for  publishing  the  notices  required 
by  this  Act;  g)  "Contributory"  means  a  person  liable  to  contribute  to  the  assets 
of  a  company  under  this  Act;  and,  in  all  proceedings  for  determining  the  persons 
who  are  to  be  deemed  contributories  and  in  all  proceedings  prior  to  the  final  deter- 
mination of  such  persons,  it  includes  any  person  alleged  to  be  a  contributory; 
h)  "Winding-up  order"  means  an  order  granted  by  the  court  under  this  Act  to 
wind  up  the  business  of  the  company,  and  includes  any  order  granted  by  the  court 
to  bring  within  the  provisions  of  this  Act  any  company  in  Uquidation  or  in  process 
of  being  wound  up;  i)  "Capital  stock"  includes  a  capital  stock  de  jure  or  de  facto; 
j)  "Creditor"  includes  all  persons  having  any  claim  against  the  company  present 
or  future,  certain,  ascertained,  or  contingent,  for  liquidated  or  unliquidated  damages; 
and  in  all  proceeding  for  determining  the  persons  who  are  to  be  deemed  creditors 
it  shall  include  any  person  making  any  such  claim. 

R.  S.,  c.  129,  §§  2,  33,  56,  and  61;  62  &  63  Vic.  c.  43,  §  5;  Imp.  §§  124,  285.  The  term 
"company"  applies  to  all  trading  companies  doing  business  in  Canada  though  incorporated  else- 
where. —  AOen  V.  Hanson  (1890),  18  S.  C.  R.  667;  Scott  v.  Hyde,  (1908),  Q.  B.  18  K.  B.  138, 
affirming  s.  c.  Q.  R.  34  S.  C.  432.  See  notes  to  §  6.  The  term  "Court"  means  the  court 
for  the  district  where  the  main  office  of  the  company  is  located.  — •  Dupont  v.  Compagnie 
de  Moulin,  etc.  (1888),  11  Mont.  L.  N.  225.  A  Local  Judge  of  the  Supreme  Court  of  British 
Columbia  is  not  a  "Court"  within  the  meaning  of  this  section,  and  has  no  jurisdiction  to  make 
a  winding-up  order.  —  In  re  Kootenay  Brewing  Co.,  (1898),  7  B.  C.  R.  131;  Cp.  provisions  §§  109, 
110,  infra.  Judicial  officers  named  in  the  Act  are  not  authorized  to  delegate  powers.  —  In  re  Queen 
City  Refining  Co.,  (1884),  10  O.  P.  R.  415.  (Decided  under  subsection  2  of  §  77,  R.  S.  C. 
1886,  c.  129,  now  repealed.)  As  to  when  a  Court  of  Chancery  will  interfere  to  oust  the  jurisdiction 
of  an  insolvent  court,  see  McNeU  v.  Rehance  Insurance  Co.,  (1879),  26  Gr.  567.  The  court  will 
not  allow  its  administration  of  assets  to  be  interfered  with  by  other  proceedings  affecting  the 
estate.  —  Clarke  v.  Union  Fire  Insurance  Co.,  Caston's  case,  (1884),  10  O.  P.  R.  339.    In  In  re 
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Central  Bank  of  Canada,  (1890),  20  O.  R.  214,  an  injunction  was  granted  to  restrain  proceedings 
in  the  Montreal  Court,  against  a  bank  in  the  process  of  being  wound  up  in  Ontario  under  the  Do- 
minion Winding-up  Act.  As  to  the  power  of  a  Judge  in  Bankruptcy  in  England  to  enjoin  proceed- 
ings in  the  High  Court  of  Justice  for  Ontario,  see  Maritime  Bank  v.  Stewart,  (1889),  13  O.  P.  R. 
86.  The  order  for  winding-up  may  be  granted  by  a  Judge  in  Chambers.  —  In  re  Toronto  Brass 
Co.,  (1898),  18  O.  P.  R.  248.  The  term  "contributory"  has  been  judicially  interpreted  in  the 
following  cases:  In  Ex  parte  Bibby,  (1884),  1  B.  C.  B.  (Pt.  II)  94,  a  registered  shareholder  who  had 
transferred  his  stock  but  whose  name  had  not  been  removed  from  the  list  was  held  not  liable 
as  a  contributory.  A  change  made  in  the  capital  of  a  company  after  the  shareholder  subscribes 
for  stock  and  without  his  knowledge  or  acquiescence,  releases  him  from  liability  as  a  contri- 
butory. —  Stevens  v.  London  Steel  Works  Co.,  (1887),  15  O.  R.  75.  For  distinction  between  a 
debtor  on  a  note  made  to  the  company  and  a  contributory,  see  In  re  Central  Bank  Canada, 
(1888),  15  O.  R.  625.  In  In  re  Thunder  Hill  Mining  Co.,  (1895),  4  B.  C.  61,  a  holder  of  shares 
purchased  at  discount  was  not  released  from  liability  as  a  contributory  because  of  an  irregularity 
in  the  issue  of  shares,  said  shareholder  having  failed  to  repudiate  the  transaction  before  the 
winding-up  order  was  issued.  In  In  re  St.  John  Building  Society,  (1897),  17  C.  L.  T.  346,  it  was 
ordered  that  the  executor  of  a  contributory  should  be  placed  on  the  Ust  of  oontributories.  After 
the  issue  of  the  winding-up  order  a  shareholder  cannot  avoid  his  hability  as  a  contributory  by 
setting  up  defects  or  illegalities  in  the  organization  of  the  company;  such  grounds  can  only  be 
taken  upon  direct  proceedings  at  the  instance  of  the  Attorney- General.  —  Common  v.  McArthur, 
(1898),  29  S.  C.  R.  239.  See  also  the  following  cases  discussed  in  the  note  to  §  51:  In  re 
Standard  Fire  Insurance  Co.,  (1884),  7  O.  R.  448;  affirmed  in  (1885),  12  O.  A.  R.  486;  affirmed 
in  (1886).  12S.C.R.  644;  In  re  Cole  and  Canada  Fire  Insurance  Co.,  (1884),  8  0.  R.  92;  In  re  Queen 
City  Refining  Co.,  (1886),  10  O.  R.  264;  In  re  London  Speaker,  etc.,  Co.,  (1889),  16  O.  A.  R.  508, 
at  p.  513;  In  re  Central  Bank  v.  Hogg,  (1890),  19  O.  R.  7;  In  re  Owen  Sound,  etc.,  Co.,  (1891),  21 
O.R.  349;  In  re  Union  Fire  Insurance  Co.,  McCord's  Case,  (1891),  21  O.  R.  264;  In  re  Hess  Ma- 
nufacturing Co.,  (1894),  23  S.  C.  R.  644;  Hood  v.  Eden,  (1905),  36  S.  C.  R.  476. 

Company  deemed  insolvent,  when.  3.  A  company  is  deemed  insolvent:  a)  If 
it  is  unable  to  pay  its  debts  as  they  become  due;  b)  If  it  calls  a  meeting  of  its  cre- 
ditors for  the  purpose  of  compounding  with  them;  c)  If  it  exhibits  a  statement 
showing  its  inability  to  meet  its  liabilities;  d)  If  it  has  otherwise  acknowledged  its 
insolvency;  e)  If  it  assigns,  removes,  or  disposes  of,  or  attempts  or  is  about  to  assign 
remove  or  dispose  of,  any  of  its  property,  with  intent  to  defraud,  defeat,  or  delay 
its  creditors,  or  any  of  them;  f)  If,  with  such  intent,  it  has  procured  its  money, 
goods,  chattels,  land,  or  property  to  be  seized,  levied  on,  or  taken,  under  or  by  any 
process  of  execution;  g)  If  it  has  made  any  general  conveyance  or  assignment  of 
its  property  for  the  benefit  of  its  creditors,  or  if,  being  unable  to  meet  its  HabUities 
in  full,  it  makes  any  sale  or  conveyance  of  the  whole  or  the  main  part  of  its  stock 
in  trade  or  assets,  without  the  consent  of  its  creditors,  or  without  satisfying  their 
claims;  or,  h)  If  it  permits  any  execution  issued  against  it,  under  which  any  of  its 
goods,  chattels,  land,  or  property  are  seized,  levied  upon,  or  taken  in  execution, 
to  remain  unsatisfied  till  within  four  days  of  the  time  fixed  by  the  sheriff  or  proper 
officer  for  the  sale  thereof,  or  for  fifteen  days  after  such  seizure. 

R.  S.,  c.  129,  §  5;  Imp.  §  129.  A  company  is  "unable  to  pay  its  debts"  when  it  has  not 
sufficient  property  subject  to  execution  to  pay  all  debts,  if  such  property  is  sold  under  legal 
process  at  a  sale  fairly  and  reasonably  conducted.  —  Dominion  Bank  v.  Cowan,  (1887),  14  O.  R. 
465.  An  allegation  that  a  company  is  "insolvent  and  unable  to  pay  petitioner's  debts"  is  not 
a  sufficient  allegation  within  the  meaning  of  subsection  (a).  —  In  re  Rapid  City  Farmers  Elevator 
Co.,  (1894),  9  Man.  R.  571.  "Inability  to  meet  its  liabilities"  means  liabilities  to  creditors  as 
distinguished  from  liabilities  to  shareholders.  —  In  re  United  Canneries,  (1903),  9  B.  C.  528.  In 
order  to  bring  petition  under  subsection  (d),  there  must  be  something  actively  done  by  the  com- 
pany to  acknowledge  its  insolvency.  The  non-appearance  of  a  company  to  oppose  a  petition  for 
a  winding-up  order  is  not  an  acknowledgment  of  insolvency  sufficient  to  bring  it  within  this 
subsection.  —  In  re  Lake  Winnipeg  Transportation  Co.,  (1891),  7  Man.  R.  255.  Neither  does  a 
company  acknowledge  its  insolvency  by  allowing  judgment  to  go  against  it  by  default.  —  In  re 
Qu'AppeUe  VaUey  Co.,  (1888),  5  Man.  R.  160.  The  acknowledgment  must  be  an  act  of  the  com- 
pany; a  statement  made  by  a  shareholder  is  insufficient.  As  to  whether  the  president  or  general 
manager  of  a  company  can  make  a  statement  acknowledging  the  company's  insolvency,  see 
In  re  Briton  Medical  Association  (1886),  11  O.  R.  478.  "It  is  submitted  that  the  acknowledgment 
must  in  effect  amount  to  a  statement  by  the  company  through  its  board  of  directors  or  other  pro- 
per channel,  that  it  is  insolvent."  —  Parker  and  Clarke,  Company  Law,  p  351.  Where  a  petitioner, 
who  was  president  of  the  company  as  well  as  a  large  creditor,  stated  in  his  affidavit  that  he  knew 
the  company  to  be  unable  to  pay  its  debts  in  full,  but  gave  no  comparative  statement  of  its 
assets  and  liabilities,  it  was  held  not  sufficient  evidence  of  insolvency.  —  In  re  Lake  Winnipeg 
Transpotation  Co.,  (1891),  7  Man.  R.  255.  To  enable  a  company  to  be  wound  up  it  is  not  sufficient 
for  the  company  to  appear  by  counsel  and  admit  its  insolvency.  Facts  showing  insolvency  must 
be  disclosed  in  the  material  on  which  the  petition  is  based.  —  In  re  Grundy  Stone  Co.,  (1904), 
7  O.  L.  R.  252.    See  also  In  re  William  Lamb  Manufacturing  Co.,    (1900),    32  O.  R.  243.    The 
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acknowledgment  must  be  stated  in  the  petition,  if  the  petitioner  intends  to  rely  upon  subsection(d). 
—  In  re  Briton  Medical  Association,  (1886),  11  O.  R.  478.  A  company  failing  to  comply  with  a 
demand  made  under  §  4,  is  to  be  deemed  insolvent.  —  In  re  Cushing  Sulphite  Fibre  Co., 
(1905),  37  N.  B.  B.  254.  Authorities  are  in  conflict  as  to  whether  or  not  a  creditor  who  seeks  to 
shew  insolvency  within  the  meaning  of  subsection  (a),  must  first  shew  that  there  has  been  a 
demand,  and  failure  to  comply  with  same  as  provided  under  §  4  of  this  Act.  In  Manitoba  the 
affirmative  of  this  proposition  has  been  held.  —  In  re  Qu'Appelle  Valley  Co.,  (1888),  5  Man.  R. 
160;  In  re  Rapid  City  Farmers'  Elevator  Co.,  9  Man.  R.  574.  A  later  case  in  Ontario  follows  this 
construction.  —  In  re  Ewart  Carriage  Works,  (1904),  8  O.  L.  R.  527.  A  contrary  decision  was  come 
to  in  MacKay  v.  L'Association  Coloniale,  (1884),  13  Rev.  Leg.  383.  Parker  and  Clarke  believe 
that  the  decision  in  In  re  Ewart,  supra,  represents  the  better  view.  —  Company  Law,  p.  350.  In  In 
re  Rapid  City  Farmers'  Elevator  Co.,  supra,  the  court  distinguished  the  case  from  In  re  Flag  Staff 
Mining  Co.,  L.  R.  20  Eq.  268,  on  the  ground  that  the  provisions  of  §  4  were  not  found  in 
the  British  Act.  See  also  In  re  Briton  Medical  Association,  <1886),  11  O.  R.  478;  In  re 
Abbott  Mitchell,  etc.,  Co.,  (1901),  2  O.  L.  B.  143.  If  the  petitioner  reUes  upon  subsection 
(e)  the  petition  must  state  the  facts  which  constitute  the  fraud  charged.  It  is  not  sufficient 
to  allege  that  the  assignment  was  made  to  defraud,  defeat,  or  delay  creditors.  See  In  re 
Qu'Appelle  Valley  Co.,  (1888),  5  Man.  R.  160,  at  p.  164.  A  conveyance  of  the  main  part  of  a 
company's  assets  without  consent  of  the  creditors,  and  without  satisfying  their  claims  is  sufficient 
grounds  imder  subsection  (g),  for  a  winding-up  order.  —  In  re  Qu'Appelle  Valley  Co.,  supra. 
Where  an  assignment  for  the  benefit  of  creditors  has  been  made,  a  creditor  of  the  company  is  not 
entitled,  as  of  course,  to  a  winding-up  order;  notwithstanding  the  assignment,  the  Court  may  stUl 
exercise  its  discretion  in  granting  or  refusing  the  order.  —  In  re  Strathy  Wire  Fence  Co.,  (1904), 
8  O.  L.  R.  186.  "If  the  petition  does  not  allege  an  assignment  for  the  benefit  of  creditors,  and  the 
company  executes  an  assignment  between  the  time  of  service  of  the  petition  and  the  hearing,  the 
sohcitor  cannot  avaU  himself  of  the  assignment  and,  unless  other  grounds  are  shewn  upon  which 
an  order  can  be  made,  the  petition  will  be  dismissed  with  costs.  —  In  re  Churchill  Manufac- 
turing Co.,  (unreported),  Meredith,  C.  J.  Dec.  1907."  —  Parker  and  Clarke,  Company  Law,  352. 
Under  subsection  (h),  it  was  held,  in  Manitoba,  that  a  company  is  not  insolvent  within  the 
meaning  of  the  Act  because  an  execution  has  been  returned  nulla  bona.  —  In  re  Rapid  City 
Farmers'  Elevator  Co.,  (1894),  9  Man.  R.  574,  following  In  re  Qu'Appelle  Valley  Co.,  (1888), 
5  Man.  R.  160.  It  must,  in  addition,  be  proved  that  the  company  had  permitted  execution  to 
remain  unsatisfied  till  within  four  days  of  the  time  fixed  by  the  sheriff  for  the  sale.  In  comput- 
ing the  time  under  this  subsection,  the  day  fixed  for  the  sale  is  exclusive.  Thus  where  the  writ 
was  in  the  sheriff's  hands  on  the  30th  December  and  the  sale  was  fixed  for  the  3d  January,  it  was 
held  that  the  company  was  insolvent  within  the  meanin  g  of  the  Act.  —  In  re  Lake  Winnipeg 
Trading  Co.,  (1891),  7  Man.  R.  255.  The  provisions  of  this  section  are  exclusive,  and  a  peti- 
tioner for  a  winding-up  order  must  strictly  prove  the  existence  of  one  or  more  of  the  circum- 
stances therein  set  forth.  —  In  re  Rapid  City  Farmers'  Elevator  Co.,  (1894),  9  Man.  R.  574. 

Company  deemed  unable  to  pay  its  debts.  4.  A  company  is  deemed  to  be  unable 
to  pay  its  debts  as  they  become  due,  whenever  a  creditor,  to  whom  the  company 
is  indebted  in  a  sum  exceeding  two  hundred  dollars  then  due  has  served  on  the 
company,  in  the  manner  in  which  process  may  legally  be  served  on  it  in  the  place 
where  service  is  made,  a  demand  in  writing,  requiring  the  company  to  pay  the  sum 
so  due,  and  the  company  has,  for  ninety  days,  in  the  case  of  a  bank,  and  for  sixty 
days  in  aU  other  cases,  next  succeeding  the  service  of  the  demand,  neglected  to  pay 
such  sum,  or  to  secure  or  compound  for  the  same  to  the  satisfaction  of  the  creditor. 
R.  S.,  c.  129,  §  6;  Imp.  §  130.  See  notes  §  3,  supra.  §  12  uses  the  term  "creditor"  only  and 
not,  as  does  the  above  section,  a  creditor  whose  debt  is  "then  due."  As  to  the  importance  of  this 
distinction,  see  In  re  Atlas  Canning  Co.,  ( 1897),  5  B.  C.  661.  It  is  not  sufficient  to  shew  that  several 
verbal  demands  or  demands  by  letter  have  been  made.  The  demand  must  be  served  on  the  com- 
pany in  the  manner  in  which  process  may  be  legally  served  on  it.  —  In  re  Rapid  City  Elevator 
Co.,  (1894),  9  Man.  R.  574.  As  to  form  of  demand,  see  also  In  re  Abbott  Mitchell,  etc.,  Co.,  (1901). 
2  0.  L.  R.  143.  Where  a  demand  has  been  made  under  this  section,  and  the  time  for  payment  has 
elapsed,  the  demands  not  having  been  complied  with,  and  no  reason  given  why  payment  is  not 
made,  the  company  must  be  deemed  insolvent  within  the  meaning  of  the  Act.  —  In  re  Cushing 
Sulphite  Fibre  Co.,  (1905),  37  N.  B.  254.  But  non-compliance  with  a  demand  when  the  debt  is 
not  yet  due,  is  not  evidence  of  insolvency.  —  In  re  Briton  Medical  Association,  (1886),  11  O.R.478. 
An  assignee  of  a  debt  who  petitions  under  this  section  must  prove,  not  only  that  the  date  of  the 
judgment,  but  also  that  the  assignment  was  prior  in  date  to  the  demand.  —  In  re  Rapid  City 
Farmer's  Elevator  Co.,  (1895),  10  Man.  R.  681.  A  secured  creditor  can  make  a  demand  and  he  is 
not  bound  to  value  his  security  (under  §  76)  in  the  petition.  —  In  re  Cushing  Sulphite  Fibre  Co., 
(1905),  37  N.  B.  254. 

Commencement  of  winding-up.  5.  The  winding-up  of  the  business  of  a  company 
shall  be  deemed  to  commence  at  the  time  of  the  service  of  the  notice  of  presentation 
of  the  petition  for  winding-up. 

R.  S.,  c.  129,  §  7;  Imp.  §  139.  Under  the  English  Act  the  time  named  for  the  commencement 
of  the  winding-up  is  the  presentation  of  the  petition.    Therefore  the  English  decisions  on  this 
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subject  are  not  in  point.  The  Court  will  not  interfere  with  a  voluntary  winding-up  of  the  company 
by  its  shareholders,  and  order  a  compulsory  liquidation,  unless  the  rights  of  the  petitioners  will 
be  prejudiced  by  the  voluntary  winding-up.  —  In  re  Oro  Fine  Mines,  (1900),  7  B.  C.  388.  For 
other  cases  of  voluntary  winding-up,  see  In  re  Union  Fire  Insurance  Co.,  (1882),  7  O.  A.  R.  783; 
In  re  Ontario  Forge  and  Bolt  Co.,  (1894),  25  O.  R.  407;  In  re  Maple  Leaf  Dairy  Co.,  (1901),  2 
O.  L.  R.  590. 

Application. 

Application.  6.  This  Act  applies  to  all  corporations  incorporated  by  or  under 
the  authority  of  an  Act  of  the  Parliament  of  Canada,  or  by  or  under  the  authority 
of  any  Act  of  the  late  province  of  Canada,  or  of  the  province  of  Nova  Scotia,  New 
Brunswick,  British  Columbia  or  Prince  Edward  Island,  and  whose  incorporation 
and  the  affairs  whereof  are  subject  to  the  legislative  authority  of  the  ParUament 
of  Canada;  and  also  to  incorporated  banks,  savings  banks,  incorporated  insurance 
companies,  loan  companies  having  borrowing  powers,  building  societies  having  a 
capital  stock,  and  incorporated  trading  companies  doing  business  in  Canada  where- 
soever incorporated  and:  a)  Which  are  insolvent;  or  b)  Which  are  in  Uquidation 
or  in  process  of  being  wound  up,  and,  on  petition  by  any  of  their  shareholders 
or  creditors,  assignees  or  hquidators  ask  to  be  brought  under  the  provisions  of 
this  Act. 

R.  S.,  c.  129,  §  3;  52  Vic,  c.  32,  §  3.  See  notes  §  1,  supra.  A  company,  though  incorporated 
by  a  Provincial  Legislature,  may,  if  insolvent,  be  wound  up  under  this  Act.  —  In  re  Eldorado 
Union  Store  Co.,  (1886),  18  N.  S.  514.  A  company  incorporated  under  the  Companies  Act 
of  Ontario,  and  carrying  on  business  in  Ontario,  is  "doing  business  in  Canada"  within  the 
meaning  of  this  section.  —  In  re  Ontario  Forge  and  Bolt  Co.,  (1894),  25  O.  R.  407.  "Clauses 
(a)  and  (b)  are  only  applicable  to  incorporated  trading  companies  doing  business  in  Canada  men- 
tioned in  the  section.  They  do  not  refer  to  all  corporations  that  are  referred  to  in  section  6."  — 
PerWetmore,  C.  J.,  in  In  re  Nelson  Ford  Lumber  Co.,  (1908),  9  West  L.  R.  438.  Semhle,  the  On- 
tario Winding-up  Act  does  not  apply  to  a  company  incorporated  in  Ontario,  where  an  appUcatiou 
to  wind  up  is  made  on  the  ground  of  insolvency,  because  local  legislatures  have  no  jurisdiction  in 
matters  of  bankruptcy  and  insolvency.  —  In  re  Iron  Clay  Brick  Manufacturing  Co.,  Turner's  Case 
(1889),  19  O.  R.  113.  See  also  In  re  Atlas  Loan  Co.,  Green's  Case,  (1904).  3  O.  W.  R.  604.  The 
IJominion  ParHament  can  legislate  respecting  foreign  companies  doing  business  in  Canada.  Thus, 
where  a  foreign  conapany  has  been  ordered  to  be  wound  up  by  a  foreign  court,  and  the  company 
is  doing  business  in  Canada  and  has  assets  there,  a  Canadian  Court  can  order  the  company  to  be 
wound  up,  so  far  as  its  Canadian  assets  are  concerned.  In  such  a  case,  the  Winding-up  Act  merely 
seeks  to  regulate  the  Canadian  property  of  the  foreign  company  and  to  protect  the  rights  of  the 
creditors  of  such  company  in  its  property  in  Canada.  —  Allen  v.  Hanson,  (1880),  18  S.  C.  R.  667, 
at  p.  673.  In  In  re  Briton  Medical  Association,  (1886),  12  O.  R.  441,  Canadian  policy-holders  were 
granted  an  order  for  distribution  of  the  deposit  made  by  a  foreign  company  with  the  Minister  of 
Finance,  notwithstanding  that  proceedings  to  wind  up  the  company  were  pending  before  an 
English  Court.  The  Act  is  retroactive  in  the  sense  of  applying  to  companies  which  became  in- 
solvent before  the  date  of  the  Act.  —  Wyld  v.  Hamilton  Mutual  Insurance  Co.,  (1883),  6  O.  R. 
118;  In  re  Union  Fire  Insurance  Co.,  (1886),  13  O.  A.  R.  268;  but  see  Ings  v.  Bank  of  Prince 
Edward  Island,  (1885),  11  S.  C.  R.  265. 

Certain  corporations  excepted.  7.  This  Act  does  not  apply  to  building  societies 
which  have  not  a  capital  stock  or  to  railway  or  telegraph  companies. 

R.  S.,  u.  129,  §  3;  52  Vic.  c.  32,  §  3. 

Part  I.     General. 
Limitation  of  Part. 

Subject  to  Part  II.  8.  In  the  case  of  a  bank  other  than  a  savings  bank  the 
provisions  of  this  Part  are  subject  to  the  provisions  of  Part  II.  of  this  Act. 

B.  S.,  c.  129,  §§  4,  97.  An  insolvent  bank  must  be  wound  up  in  accordance  with  the 
prelinainary  provisions  contained  in  §§  149 — 159,  of  Part  II,  infra.  —  Mott  v.  Bank  of  Nova 
Scotia,  (1887),  14  S.  C.  B.  650;  see  also  In  re  Central  Bank,  (1887),  15  O.  R.  309. 

Subject  to  Part  III.  9.  In  the  case  of  life  insurance  companies,  and  of  insurance 
companies  doing  life  insurance  and  other  insurance,  in  so  far  as  relates  to  the  life 
insurance  business  of  such  companies,  the  provisions  of  this  Part  are  subject  to  the 
provisions  of  Part  III.  of  this  Act. 

R.  S.,  c.  129,   §§  4,  105. 

Subject  to  Part  IV.  10.  In  the  case  of  insurance  companies  other  than  life 
insurance  companies,  and  of  insurance  companies  doing  life  insurance  and  other 
insurance,  in  so  far  as  relates  to  such  other  insurance,  the  provisions  of  this  Part 
are  subject  to  the  provisions  of  Part  IV.  of  this  Act. 

R.  S.,  c.  129,  §§  4,  115. 
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Winding-up  order. 
'  •  In  what  cases  winding-up  order  may  be  made.  11.  The  Court  may  make  a  wind- 
ing-up order:  a)  Where  the  period,  if  any,  fixed  for  the  duration  of  the  company 
by  the  Act,  charter,  or  instrument  of  incorporation  has  expired;  or  where  the  event, 
if  any,  has  occurred,  upon  the  occurrence  of  which  it  is  provided  by  the  Act  or  charter 
or  instrument  of  iacorporation  that  the  company  is  to  be  dissolved;  b)  Where  the 
company  at  a  special  meetiag  of  shareholders  called  for  the  purpose  has  passed 
a  resolution  requiring  the  company  to  be  wound  up;  c)  When  the  company  is  in- 
solvent; d)  When  the  capital  stock  of  the  company  is  impaired  to  the  extent  of 
twenty-five  per  centum  thereof,  and  when  it  is  shown  to  the  satisfaction  of  the 
Court  that  the  lost  capital  wiU  not  likely  be  restored  within  one  year;  or  e)  When 
the  Court  is  of  opinion  that  for  any  other  reason  it  is  just  and  equitable  that  the 
company  should  be  wound  up. 

52  Vic.  c.  32,  §4;  Imp.  §  129.  For  limitations  on  this  section,  see  §  12,  infra.  A  valid 
winding-up  order  must  contain  the  appointment  of  a  liquidator.  —  In  re  Union  Fire  Insurance 
Co.,  (1886)  13  O.  A.  R.  268.  After  the  issue  of  the  order  for  winding-up,  a  shareholder  cannot 
avoid  his  liability  as  a  contributory  by  setting  up  defects  or  irregularities  in  the  organization  of 
the  company.  —  Common  v.  McArthur,  (1898),  29  S.  B.  C.  239.  An  order  for  compulsory  winding- 
up  may  be  made,  notwithstanding  a  resolution  has  been  passed  by  the  shareholders  providing  for 
a  voluntary  winding-up.  —  In  re  Union  Fire  Insurance  Co.,  (1882),  7  O  .A.  R.  783;  but  see  In  re 
Oro  Fino  Mines,  (1900),  7  B.  C.  388,  and  oases  in  the  note  to  §  5,  supra.  In  In  re  Lamb  Manufac- 
turing Co.,  (1900),  32  O.  R.  243,  it  was  held  that,  where  the  insolvency  of  the  company  was 
admitted,  under  subsection  (c)  of  this  section,  the  Court  had  no  discretion,  under  §  14  of  this  Act, 
to  refuse  to  grant  a  winding-up  order  on  the  petition  of  a  creditor  who  had  a  substantial  interest 
in  the  estate.  But  this  case  has  probably  been  overruled  by  later  oases  which  give  to  the  Court 
wide  discretion  in  granting  or  withholding  an  order,  even  when  the  company  is  admittedly  in- 
solvent.   For  a  discussion  of  this  question,  see  notes  §  14,  infra. 

Application  for  order. 

By  whom  made.  12.  The  apphcation  for  such  winding-up  order  may,  in  the 
cases  mentioned  in  paragraphs  (a)  and  (b)  of  the  last  preceding  section  be  made 
by  the  company  or  by  a  shareholder;  and  in  the  case  mentioned  in  paragraph  (c) 
of  the  last  preceding  section  by  the  company  or  by  a  creditor  for  the  sum  of  at 
least  two  hmidred  doUars,  or,  except  in  the  case  of  banks  and  insurance  corporations, 
by  a  shareholder  holding  shares  in  the  capital  stock  of  the  company  to  the  amount 
of  at  least  five  hundred  dollars,  and,  in  the  other  cases  mentioned  in  the  said  section, 
by  a  shareholder  holding  shares  in  the  capital  stock  of  the  company  to  the  amount 
of  at  least  five  hundred  doUars. 

R.  S.,  c.  129,  §  8;  52  Vic.  c.  32,  §  5;  62  &  63  Vic.  c.  43,  §  4,  Imp.  §  137.  See  notes  §  11, 
supra,  and  §  14,  infra.  Cp.  the  wording  of  this  section  and  §  4,  supra.  A  creditor  whose  debt  is 
not  due  is  a  good  petitioning  creditor  for  winding-up  when  the  company  has  become  insolvent.  — 
In  re  Atlas  Canning  Co.,  (1897),  5  B.  C.  661 ;  but  where  the  creditors  of  a  company  had  agreed  to 
extend  the  time  for  payment  of  their  debts,  those  creditors  who  had  executed  the  deed  of  exten- 
sion were  estopped  from  presenting  a  winding-up  petition  until  the  period  of  extension  had 
expired.  —  Tbid.  A  subsequent  execution  creditor  may  file  a  petition  for  a  winding-up  order.  — 
In  re  Lake  Winnipeg  Trading  Co.,  (1891),  7  Man.  R.  255.  The  fact  that  a  creditor  is  entitled  to 
a  hen  for  the  fuU  amount  of  his  claim,  does  not  disqualify  him  from  being  a  petitioner.  —  In  re 
Strathy  Wire  Fence  Co.,  (1904),  80.  L.  R.  186,  at  pp.  191,  192.  The  assignor  of  a  debt  should  join 
in  the  petition  of  his  assignee.  —  In  re  Peoples  Loan  <fc  Deposit  Co.,  (1906),  7  O.W.R.  253,  and 
cases  cited  p.  263.  It  is  not  permissible  for  various  creditors,  each  having  a  claim  of  less  than 
$  200,  to  assign  their  claims  against  the  company  to  a  single  person  in  order  that  the  petitioner 
may  have  a  claim  in  excess  of  $  200.  —  Ibid.  The  petition  must  allege  facts  which  justify  a  wind- 
ing-up order;  it  is  not  enough  that  a  sufficient  cause  be  shewn  in  evidence.  Hence,  the  omission 
to  aUege  essential  facts  in  the  petition  cannot  be  suppUed  by  circumstances  which  have  arisen 
ex  post  facto.  —  In  re  Kootenay  Brewing  Co.,  (1898),  6  B.  C.  112.  Only  those  creditors  of  a, 
company  who  have  entered  appearances  need  be  served  with  notice  of  the  apphcation  of  the 
liquidator  for  his  discharge.  —  In  re  McDougall  Distillery  Co.,  (1898),  18  C.  L.  T.  421.  A  petitioner 
for  a  winding-up  order  may  discontinue  proceedings  on  settlement  of  his  claim,  and  other  credi- 
tors who  have  not  themselves  petitioned,  are  not  entitled  to  be  substituted  for  such  petitioner  for 
the  purpose  of  continuing  the  proceedings.  —  Doyle  v.  Atlas  Canning  Co.,  (1897),  5  B.  C.  279. 
But  where  the  other  creditors  have  themselves  petitioned,  an  order  for  continuance  should  be 
granted.  —  In  re  Joseph  Ball  Manufacturing  Co.,  (1884),  10  O.  P.  R.  485. 

How  and  where  made;  notice  of  application.  13.  Such  apphcation  may  be 
made  by  petition  to  the  Court  in  the  Province  where  the  head  office  of  the  com- 
pany is  situated,  or,  if  there  is  no  head  office  in  Canada,  then  in  the  Provmce  where 
its  chief  place,  or  one  of  its  chief  places  of  business  is  situated.   2.  Except  in  cases 
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where  such  application  is  made  by  the  company,  four  days'  notice  of  the  appU- 
cation  shall  be  given  to  the  company  before  the  making  of  the  same. 

R.  S.,  c.  129,  §  8;  52  Vic.  c.  32,  §  6.  There  is  no  provision  in  the  Act  relating  to  the  affidavit. 
In  a  late  English  case,  In  re  African  Farms,  (1906)  1  Ch.  640,  it  was  held  that  the  affidavit  can  be 
made  by  the  petitioner's  agent  or  solicitor  if  he  has  knowledge  of  the  facts.  Parker  and  Clarke 
believe  that  this  case  would  be  followed  in  Canada.  —  Company  Law,  p.  363.  Filing  and  service 
of  the  petition  is  regulated  by  the  Consolidated  Riiles  of  Practice ;  see  also  Parker  and  Clarke,  Gom- 
pany  Law  p.  364.  The  petition  may  be  presented  to  a  Judge  in  Chambers  §  109,  infra.  An  appli- 
cation for  a  liquidator  without  previous  notice  to  creditors,  contributors,  shareholders,  or  mem- 
bers, is  null  and  void.  —  Stimson  v.  The  North  West  Cattle  Co.,  (1902),  Q.  R.  14  K.  B.  279.  A 
subsequent  execution  creditor  may  file  a  petition.  —  In  re  Lake  Winnepeg  Trading  Co.,  (1891), 
7  Man.  R.  255.  In  In  re  Cushing  Sulphite  Fibre  Co.,  (1905),  37  N.  B.  254,  a  holder  of  bonds,  the 
interest  on  which  was  overdue,  was  granted  a  petition  for  winding-up.  As  to  sufficiency  of  notice 
of  application,  see  In  re  Maritime  Wrapper  Co.,  (1902),  35  N.  B.  682;  as  to  requisites  of  the  pe- 
tition, see  In  re  Eldorado  Stove  Co.,  (1886),  18  N.  S.  514.  Service  of  a  petition  for  a  winding-up 
order  on  an  assignee  for  the  benefit  of  creditors  of  a  company,  is  not  service  upon  the  company  as 
required  by  this  section.  —  In  re  Rodney  Casket  Co.,  (1906),  12  O.  L.  R.  409.  Service  of  a  pe- 
tition on  the  vice-president  of  a  company,  when  it  was  not  shewn  that  the  president  could  not 
be  served,  was  held  not  good  service  on  the  company.  —  In  re  Kearn's  Ink  and  Wax  Co.,  Anglin  J. 
(1907),  (unreported),  cited  by  Parker  and  Clarke,  Company  Law,  p.  364.  The  petition  may  be 
served  out  of  the  jurisdiction.  —  §  111,  infra. 

Power  of  Court  on  application.  14.  The  Court  may,  on  application  for  a  winding- 
up  order,  make  the  order  apphed  for,  dismiss  the  petition  with  or  without  costs, 
adjourn  the  hearing  conditionally  or  unconditionally,  or  make  any  interim  or  other 
order  that  it  deems  just. 

R.  S.,  c.  129,  §  9;  Imp.  §  141.  See  notes  §  11,  supra.  The  Court,  under  this  section,  has 
discretion  to  grant  or  withhold  a  winding-up  order.  —  Wakefield  Rattan  Co.  v.  Hamilton  Whip 
Co.,  (1893),  24  O.  R.  107.  A  later  case  in  Ontario  declined  to  follow  the  case  above  cited,  holding 
that  where  the  insolvency  of  the  company  was  admitted,  the  Court  had  no  discretion  to  refuse  a 
winding-up  order  on  the  petition  of  a  creditor  who  had  a  substantial  interest.  —  In  re  Lamb 
Manufacturing  Co.,  (1900),  32  O.  R.  243.  Still  later  decisions,  however,  approving  the  Rattan 
case,  supra,  have  restored  discretionary  power  to  the  Court.  — ■  In  re  Maple  Leaf  Dairy  Co.,  (1901), 
2  O.  L.  R.  590;  In  re  Strathy  Wire  Fence  Co.,  (1904),  8  O.  L.  R.  186.  "It  can  now  be  taken  as 
settled  that,  on  an  application  for  a  winding-up  order,  the  Court  has  wide  discretion  to  grant  or 
withhold  the  order,  and  that  the  Court  will  examine  into  the  case  and,  if  possible,  the  wishes 
of  the  creditors  wOl  be  observed."  —  Parker  and  Clarke,  Company  Law,  p.  373.  Creditors  may 
show  cause  against  the  granting  of  a  winding-up  order,  or  may  appear  and  assist  the  petitioning 
creditors  and  are  entitled  to  costs  of  so  doing.  —  In  re  Alpha  Oil  Co.,  (1887),  12  O.  P.  R.  298;  In 
re  Lake  Winnipeg  Transportation  Co.,  (1891),  7  Man.  R.  255.  For  cases  on  costs  of  the  petition, 
see  In  re  Albion  Iron  Works  Co.,  (1904),  24  C.  L.  T.  (Occ.  N.)  300;  In  re  Enterprise  Hosiery  Co., 
(1904),  4  O.  W.  R.  56;  In  re  Estates  Limited,  (1904),  8  O.  L.  R.  564;  In  re  Commercial  Bank  of 
Manitoba,  (1893),  9  Man.  R.  342;  13  C.  L.  T.  (Occ.  N.)  381. 

Proceedings  may  be  adjourned.  15.  If  the  company  opposes  the  apphcation 
on  the  ground  that  it  has  not  become  insolvent,  or  that  its  suspension  or  default 
was  only  temporary,  and  was  not  caused  by  any  deficiency  in  its  assets,  or  that 
the  capital  stock  is  not  impaired  to  the  extent  aforesaid,  or  that  such  impairment 
does  not  endfeger  the  capacity  of  the  company  to  pay  its  debts  in  fuU,  or  that 
there  is  a  probabUity  that  the  lost  capital  will  be  restored  within  a  year  or  within 
a  reasonable  time  thereafter,  and  shows  reasonable  cause  for  beUeving  that  such 
opposition  is  well  founded,  the  Court,  in  its  discretion,  may,  from  time  to  time,  adjourn 
proceedings  upon  such  apphcation,  for  a  time  not  exceeding  six  months  from  the 
date  of  the  application,  and  may  order  an  accoimtant  or  other  person  to  inquire 
into  the  affairs  of  the  company,  and  to  report  thereon  within  a  period  not  exceeding 
thirty  days  from  the  date  of  such  order. 

R.  S.,  ^.  129,  §  10;  52  Vic.  c.  32,  §  8;  Imp.  §  141. 

Duty  of  company  and  its  officers  if  inquiry  is  ordered.  16.  Upon  the  service 
on  the  company  of  an  order  made  under  the  last  preceding  section,  for  an  inquiry 
into  the  affairs  of  the  company,  the  president,  directors,  officers,  and  employees 
of  the  company  and  every  other  person,  shall  respectively  exhibit  to  the  accountant 
or  other  person  named  for  the  purpose  of  making  such  inquiry,  the  books  of  account 
of  the  company,  and  all  inventories,  papers,  and  vouchers  referring  to  the  business 
of  the  company  or  of  any  person  therewith,  which  are  ia  his  or  their  possession, 
custody,  or  control,  respectively ;  and  they  shall  also  respectively  give  all  such  in- 
formation as  is  required  by  such  accountant  or  other  person  as  aforesaid,  in  order 
to  form  a  just  estimate  of  the  affairs  of  the  company. 
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R.  S.,  c.  129,  §  11 ;  Imp.  §  109.  See  penalty  provided  in  §  141,  infra,  for  refusal  by  officer  of 
the  company  to  give  information. 

Power  of  the  Court  upon  report  of  inquiry.  17.  Upon  receiving  the  report  of 
the  accountant  or  person  ordered  to  inquire  into  the  affairs  of  the  company,  and 
after  hearing  such  shareholders  or  creditors  of  the  company  as  desire  to  be  heard 
thereon,  the  Court  may  either  refuse  the  appUcation  or  make  the  winding-up  order. 

R.  S.,  c.  129,  §  12;  Imp.  §  141. 

Staying  proceedings. 

Actions  against  company  may  be  stayed.  18,  The  Court  may,  upon  the  appli- 
cation of  the  company,  or  of  any  creditor  or  contributory,  at  any  time  after  the 
presentation  of  a  petition  for  a  winding-up  order  and  before  making  the  order, 
restrain  further  proceedings  in  any  action,  suit,  or  proceeding  against  the  company, 
upon  such  terms  as  the  Court  thinks  fit. 

R.  S.,  c.  129,  §  13;  Imp.  §  140.  Usually  an  application  for  an  order  restraining  proceedings 
is  made  on  notice  to  the  plaintiff  in  the  action,  but,  in  a  proper  case,  an  order  may  be  made  on 
an  ex  parte  application.  —  In  re  Tobique  Gypsimi  Co.,  (1903),  6  O.  L.  R.  515,  at  p.  518.  A  re- 
straining order  to  prevent  an  execution  by  a  judgment  creditor,  of  process  against  the  company,  can 
only  be  applied  for  after  presentation  of  a  petition,  and  such  petition  can  only  be  presented  after 
four  days'  notice.  — In  re  Eldorado  Union  Store  Co.,  (1886),  18  N.  S.  514.  Jurisdiction  under  this 
section  extends  to  restraining  actions  or  proceedings  beyond  the  ordinary  territorial  jurisdiction 
of  the  Court ;  but  where  the  sheriff  had  proceeded  with  the  sale  of  the  company's  land  under  exe- 
cution, and  had  executed  a  deed  for  the  same  to  the  purchaser,  it  was  held  that  the  Court  had, 
under  this  Act,  no  jurisdiction  to  make  an  order  summarily  declaring  the  sale  void.  —  In  re 
Tobique  Gypsum  Co.,  (1903),  6  0.  L.  R.  515.  But  see  Lake  Superior  Copper  Co.,  In  re  Plummer, 
(1885),  9  O.  R.  277,  where  an  application  for  an  injunction  restraining  the  levy  under  an  attach- 
ment in  the  State  of  Michigan,  was  refused.    See  also  Clarke  v.  Union  Fire  Insurance  Co.,  (1884), 

10  O.  P.  R.  339.  Cp.  provisions  of  §  22,  infra. 

Court  may  stay  winding-up  proceedings.  19.  The  Court  may,  upon  the  appli- 
cation of  any  creditor  or  contributory,  at  any  time  after  the  winding-up  order  is 
made,  and  upon  proof,  to  the  satisfaction  of  the  Court,  that  all  proceedings  in  re- 
lation to  the  winding-up  ought  to  be  stayed,  make  an  order  staying  the  same, 
either  altogether  or  for  a  Umited  time,  on  such  terms  and  subject  to  such  conditions 
as  the  Court  thinks  fit. 

R.  S.,  c.  129,  §  18;  Imp.  §  144.  Notwithstanding  that  this  section  gives  no  power  to  the  Court 
to  stay  proceedings  upon  an  apphcation  by  the  company,  in  In  re  Boehmer  Erb  Co.,  (unreported) 
Nov.  1907,  cited  by  Parker  and  Clarke,  Company  Law,  p.  385,  Teetzel,  J.,  stayed  proceedings 
upon  appUcation  of  the  company  for  the  purpose  of  allowing  the  company  to  settle  with  creditors 
upon  the  representation  that  aU  debts  would  be  promptly  paid.  A  contributory  petitioning  to 
set  aside  a  winding-up  order,  was  required  to  give  security  for  the  costs  of  the  company  and  cre- 
ditors who  opposed  the  petition,  where  it  appeared  that  petitioner  had  only  a  nominal  interest 
as  holder  of  stock  and  was  merely  acting  in  the  interests  of  other  persons  who  lived  out  of  the 
jurisdiction,  and  who  had  indemnified  him  as  to  costs.  —  In  re  Rainy  Lake  Lumber  Co.,  (1886), 

11  O.  P.  R.  314.  Under  this  section,  the  winding-up  may  be  altogether  stayed;  but  Parker  and 
Clarke  believe  that  such  an  order  would  not  be  made  unless  all  creditors  were  paid  in  fuU.  — 
Company  Law,  p.  385. 

Effect  of  winding-up  order. 

Company  to  cease  business.  20.  The  company,  from  the  time  of  the  making 
of  the  winding-up  order,  shall  cease  to  carry  on  its  business,  except  in  so  far  as  is, 
in  the  opinion  of  the  liquidator,  required  for  the  beneficial  winding-up  thereof; 
but  the  corporate  state  and  aU  the  corporate  powers  of  the  company,  notwithstand- 
ing it  is  otherwise  provided  by  the  Act,  charter,  or  instrument  of  incorporation, 
shall  continue  until  the  affairs  of  the  company  are  wound  up. 

R.  S.,  c.  129,  §  15;  Imp.  §  184.  See  §  23,  infra,  for  the  effect  of  execution  levied  after  the 
winding-up  order.  See  §  34,  infra,  for  powers  of  liquidators.  Cp.  §  5,  supra,  prescribing  the  time 
when  the  winding-up  commences.  After  a  winding-up  order,  judgment  recovered  against  a  com- 
pany is  void.  —  Keating  v.  Graham,  (1895),  26  O.  R.  361;  Shaver  v.  Cotton,  (1896),  23  O.  A.  R. 
426;  After  a  winding-up  order,  property  cannot  be  sold  for  taxes.  —  Commissaires  d'Ecole  v. 
Montreal  Abbatoir,  (1887),  M.  L.  R.  3  Q.  B.  116.  After  a  winding-up  order,  power  to  coUeot 
assets  of  the  company  is  vested  solely  in  the  liquidator.  —  Shaver  v.  Cotton,  (1896),  23  O.  A.  R. 
426;  Bank  of  Hochelaga  v.  Garth,  (1885),  M.  L.  R.  2  S.  C.  201.  An  undertaking  by  a  provisional 
liquidator  to  satisfy  a  landlord's  claim  for  preferential  payment  for  overdue  rent  after  service  of 
notice,  is  void  unless  permission  of  the  Court  is  first  obtained.  —  Inches  v.  Hamilton  Tribime  Co., 
(1884),  10O.P.R.409.  In  Trusts  and  Guarantee  Co.,  v.  Munroe,  (1909),  130.  W.R.  534,  a  liquidator 
of  an  insolvent  company  was  allowed  to  recover  money  paid  by  the  company  to  the  defendant 
after  notice  of  motion  for  a  winding-up  order  had  been  served  on  the  company. 
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Transfer  of  shares  void.  21.  All  transfers  of  shares,  except  transfers  made  to 
or  with  the  sanction  of  the  liquidator,  under  the  authority  of  the  Court,  and  every 
alteration  in  the  status  of  the  members  of  the  company,  after  the  commencement  of 
such  winding-up,  shall  be  void. 

R.  S.,  i;.  129,  §§  15,  §205.  Cp.  §  5,  supra,  prescribing  the  time  when  winding-up  commences. 
Semble,  transfers  of  shares  made  after  service  of  the  notice  of  the  petition,  are  void  only  if  the  order 
is  subsequently  made  upon  that  petition.  —  Parker  and  Clarke,  Company  Law,  p.  388. 

After  winding-up  order,  actions  against  company  stayed.  22.  After  the  winding- 
up  order  is  made,  no  suit,  action,  or  other  proceeding  shaU  be  proceeded  with  or 
commenced  against  the  company,  except  with  the  leave  of  the  Court  and  subject 
to  such  terms  as  the  Court  imposes. 

R.  S.,  c.  129,  §  16;  Imp.  142.  §§  22  and  22  should  be  read  together,  and  §  23  must  be  held 
as  only  avoiding  attachments,  sequestrations,  distresses,  or  executions,  where  leave  to  put  them 
in  force  has  not  been  granted  under  §  23.  —  White,  Canadian  Company  Law,  p.  430,  citing  In 
re  Lake  Winnipeg  Transportation  Co.,  (1891),  7  Man.  R.  602,  604;  In  re  Enterprise  Brewing 
&  Malting  Co.,  (1891),  8  Man.  R.  424.  In  In  re  British  Columbia  Tie  Co.,  (1908),  9  West.  L.  R., 
an  application  by  a  liquidator  for  an  order,  under  this  section,  restraining  mortgages  in  posses- 
sion from  selling  lands  mortgaged  by  the  company,  was  refused.  "To  entitle  a  plaintiff  to  an 
order  allowing  him  to  proceed  with  the  action,  he  mvist  shew  such  special  or  unusual  circumstanc- 
es as  make  it  reasonably  clear  that  the  matters  in  question  cannot  be  satisfactorily  dealt  with 
by  the  tribunal  specially  provided  for  in  the  winding-up  proceedings."  —  Per  Teetzel  J.  in 
Titterington  v.  Distributors  Co.,  (1906),  8  O.  W.  R.  328.  Where  claimant  did  not  seek  to  en- 
force any  rights  against  the  company,  but  rather  to  ascertain  his  rights,  leave  to  proceed  was 
granted.  —  In  re  Lake  Winnipeg  Trading  Co.,  (1891),  7  Man.  B.  602.  In  the  above  case,  leave 
was  granted  to  a  servant  of  the  company  to  sue  the  company  for  wages  so  that  he  would  be  able 
to  sue  the  directors  under  the  Manitoba  Companies  Act,  after  a  return  of  nulla  bona.  In  In  re 
Regina  Windmill  &  Pump  Co.,  (1909),  10  West.  L.  R.  65,  an  appUcation  by  the  liquidator  for 
an  order  directing  the  sheriff  to  hand  over  goods  in  his  possession  by  virtue  of  a  levy  under  an 
execution  before  winding-up  proceedings  were  commenced,  was  refused.  In  In  re  British  Co- 
lumbia, etc.,  Co.,  Colon  v.  "The  Rustler,"  (1909),  10  West.  L.  R.  370,  an  application  was  granted 
by  the  Supreme  Court  of  British  Columbia  allowing  plaintiff  leave  to  proceed  with  his  action  on 
the  Admiralty  side  of  the  Exchequer  Court  of  Canada  against  a  ship,  notwithstanding  the  ap- 
pointment of  a  liquidator  in  a  winding-up  proceeding  against  the  company  owning  the  ship. 

Execution,  etc.,  against  company  void.  23.  Every  attachment,  sequestration, 
distress,  or  execution  put  in  force  against  the  estate  or  effects  of  the  company  after 
the  making  of  the  wiading-up  order  shall  be  void. 

R.  S.,  c.  129,  §  17;  Imp.  §  211.  See  notes  §§  20  and  22,  supra.  The  Court  will  not  allow  its 
administration  of  assets  to  be  interfered  with  by  other  proceedings  affecting  the  estate ;  creditors 
of  such  estate  must  proceed  through  the  Master.  —  Clarke  v.  Union  Fire  Insurance  Co.,  (1884), 
10  O.  P.  R.  339;  see  also  Graham  v.  Cassehnan,  (1883),  4  Q.  R.  (S.  C.)  91.  Where  a  claim  was  made 
for  arrears  of  taxes  against  a  company  in  liquidation,  and  it  was  shewn  that,  before  the  date  of 
the  winding-up  order,  the  taxes  might  have  been,  but  were  not,  recovered  by  distress,  the  claim 
was  disallowed.  —  In  re  Ottawa  Porcelain,  etc.,  Co.,  (1900),  31  0.  R.  679;  see  also  Commissaires 
d'Ecole  V.  Montreal  Abbatoir,  (1887),  M.  L.  R.  3   Q.  B.  116. 

Appointment  of  liquidators. 

Liquidator  to  be  appointed.  24.  The  Court  in  making  the  winding-up  order, 
may  appoint  a  liquidator  or  more  than  one  liquidator  of  the  estate  and  effects 
of  the  company. 

R.  S.,  c.  129,  §  20;  Imp.  §  149  (1).  See  notes  §§  27  and  29,  infra,  Power  of  appointment  of 
liquidators  cannot  be  delegated.  —  In  re  Union  Fire  Insurance  Co.,  (1886),  13  O.  A.  R.  268; 
affirmed  in  14  S.  C.  R.  624.  Cp.  Act  45  Vic.  c.  23,  where  the  liquidator  "must"  be  appointed  by 
the  winding-up  order.  In  the  present  section  the  word  used  is  "may."  Such  appointment  must 
be  made  on  notice  to  creditors,  shareholders,  and  members.  —  §  27,  infra;  Schoolbred  v.  Clarke, 
In  re  Union  Fire  Insurancp  Co.,  (1890),  17  S.  C.  R.  265  at  p.  272.  Usually  a  provisional  liquida- 
tor is  first  appointed  (§  26)  and,  after  notice,  a  permanent  liquidator  is  substituted.  —  School- 
bred  V.  Clarke,  supra;  see  also  In  re  Guelph  Linseed  Oil  Co.,  (1903),  2  O.  W.  R.  1151.  In  the 
appointment  of  a  liquidator,  the  choice  of  the  creditors  should  be  adopted ;  but  preference  should 
be  given  to  one  who  is  neither  a  creditor  nor  a  shareholder,  since  it  is  desirable  that  liquidators 
should  be  disinterested  persons.  —  In  re  Central  Bank  of  Canada,  (1887),  15  O.  R.  309.  In  a 
contest  for  the  appointment  of  a  liquidator,  it  is  desirable  to  follow  the  English  rule,  i.  o.,  pre- 
ference should  be  given  to  the  nominee  who  will  have  an  immediate  concern  in  realization  of  the 
assets.  —  In  re  Alpha  Oil  Co.,  (1887),  12  O.  P.  R.  298.  Where  there  were  two  petitioners  for  a 
winding-up  order  against  one  company,  although  orders  were  made  under  both  petitions,  control 
of  the  proceedings  was  given  to  a  later  petitioner,  a,  creditor  for  money  paid,  in  preference  to  an 
earlier  one  shewn  to  be  an  employee  of  the  company.  —  In  re  Estates  Limited,  (1904),  8  O.  L.  R. 
564;  see  also  Alpha  Oil  Co.,  v.  Donnelly,  (1888),  12  O.  P.  R.  515;  Wakefield  Rattan  Co.  v.  Ha- 
milton Whip  Co.,  (1893),  24  O.  R.  107.   In  In  re  Commercial  Bank  of  Manitoba,  (1893),  9  Man.  R. 
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342,  the  Court  declined  to  appoint  as  liquidator  a  former  officer  of  the  bank  who  was  largely- 
indebted  to|the  bank,  though  such  indebtedness  was  fully  secured.  In  the  appointment  of  li- 
quidators the^^Court,  though  confined  to  those  nominated  at  the  meeting  of  creditors  and  share- 
holders, is  not  bound  by  the  result  of  the  voting,  and  ought  to  exercise  its  own  discretion  in  the 
selection  of  liquidators.  —  In  re  Commercial  Bank  of  Manitoba,  supra.  Where  all  the  creditors 
of  an  insolvent  company  had  agreed  upon  and  recommended  the  appointment  of  a  certain  person 
as  liquidator,  it  was  held  that  the  fact  that  he  was  a  shareholder  in  the  company,  was  not  a  valid 
objection  to  his  appointment.  —  In  re  Westminster  Gas  Co.,  (1897),  5  B.  C.  618.  Canvassing 
for  votes  by  a  liquidator  wUl  be  discountenanced  by  the  Court.  —  In  re  Commercial  Bank  of 
Manitoba,  auprai  The  liquidator  represents  all  classes  of  creditors  in  the  winding-up.  —  In  re 
Farmer's  Loan  and  Savings  Co.,  (1903),  2  O.  W.  R.  854.  For  a  discussion  of  scale  of  remunera- 
tion of  liquidators,  see  White,  Canadian  Company  Law,  p.  436. 

Acting  liquidator.  25.  If  more  than  one  liquidator  is  appointed,  the  Court 
may  declare  whether  any  act  to  be  done  by  a  liquidator  is  to  be  done  by  all 
or  any  one  or  more  of  the  liquidators. 

R.  S.,  c.  129,  §  23;  Imp.  §  149  (4).  See  notes  §  27,  infra.  If  more  than  one  Uquidator  is 
appointed,  and  no  order  made  under  this  section,  it  is  not  proper  for  one  of  them  to  delegate  powers 
or  duties  to  another.  —  In  re  Central  Bank  of  Canada,  (1887),  15  O.  R.  309. 

Additional  liquidators.  26.  The  Court  may,  if  it  thinks  fit,  after  the  appoint- 
ment of  one  or  more  liquidators,  appoint  an  additional  liquidator  or  liquidators. 

R.  S.,  c.  129,   §  22;  Imp.  §  149.    See  notes  §  27,  infra. 

Notice  previous  to  appointment.  27.  No  liquidator  aforesaid  shall  be  appointed 
imless  a  previous  notice  is  given  to  the  creditors,  contributor ies,  and  shareholders 
or  members;  and  the  Court  shall  by  order  direct  the  manner  and  form  in  vehich 
such  notice  shall  be  given  and  the  length  of  such  notice. 

R.  S.,  c.  129,  §  20;  Imp.  §  201.  See  notes  §  24,  supra.  It  is  a  substantial  objection  to  an 
order  for  the  appointment  of  a  hquidator,  that  such  order  was  made  without  notice  to  creditors, 
contributories,  shareholders,  or  members  of  the  company.  —  Schoolbred  v.  Union  Fire  Insurance 
Co.,  (1886),  14  S.  C.  R.  624,  reversing  In  re  Union  Fire  Insurance  Co.,  (1886),  13  O.  A.  R.  268, 
and  In  re  Clarke  v.  Union  Fire  Insurance  Co.,  (1885),  10  O.  R.  489.  See  also  In  re  Guelph  Linseed 
Oil  Co.,  (1903),  2  O.  W.  R.  1151.  §  124,  infra,  does  not  extend  to  dispensing  with  notice  as  re- 
quired by  this  section.  —  Stunson  v.  Northwest  Cattle  Co.,  (1902),  Q.  R.  14  K.  B.  279.  An 
appeal  to  a  Judge  in  Court  lies  from  an  order  of  the  Master  appointing  a  permanent  liquidator.  — 
Markle  v.  Ross,  (1889),   13  O.  P.  R.  135.    Further  appeals  governed  by  §  101,  infra. 

Security.  28.  The  Court  shall  also  determine  what  security  shall  be  given 
by  a  liquidator  on  his  appointment. 

R.  S.,  c.  129,  §  24;  Imp.  §  149  (3).  The  security  need  not  be  fixed  by  the  winding-up  order; 
it  may  be  left  to  the  Master.  —  Schoolbred  v.  Clarke,  (1890),  17  S.  C.  R.  265.  For  practice  in 
fixing  security  given  by  the  liquidator,  see  Parker  and  Clarke,  Company  Law,  p.  403. 

Provisional  liquidator.  29.  The  Court  may  on  the  presentation  of  the  petition 
for  a  winding-up  order  or  at  any  time  thereafter  and  before  the  first  appointment 
of  a  hquidator,  appoint  provisionally  a  liquidator  of  the  estate  and  effects  of  the 
company  and  may  limit  and  restrict  his  powers  by  the  order  appointing  him. 

R.  S.,  u.  129,  §  26;  52  Vic.  c.  32,  §  12;  Imp.  §  149  (2).  See  notes  §§  24  and  27,  supra.  The 
Act  requires  no  notice  of  the  appointment  of  provisional  Uquidators  whereas  notice  of  appoint- 
ment of  permanent  liquidators  must  be  given.  —  §  27.  For  an  enumeration  of  powers  and  duties 
of  a  provisional  liquidator,  see  Parker  and  Clarke,  Company  Law,  p.  407.  See  also  In  re  Guelph 
Linseed  00  Co.,  (1903),  2  O.  W.  R.  1151. 

Incorporated  company  may  be  appointed.  30.  (As  amended  by  6  &  7  Edw.  7, 
c.  51,  §  2.)  1.  An  incorporated  company  may  be  appointed  Hquidator  to  the  goods 
and  effects  of  a  company  under  this  Act;  and  if  an  incorporated  company  is  so 
appointed,  it  may  act  through  one  or  more  of  its  principal  officers  designated  by 
the  Court.  2.  Where  under  the  laws  of  any  Province  a  trust  company  is  accepted 
by  the  Courts  of  such  Province,  and  is  permitted  to  act,  as  administrator,  assignee, 
or  ciu-ator  without  giving  security,  such  trust  company  may  be  appointed  Hquidator 
of  a  company  under  this  Act,  without  giving  security. 

R.  S.,  c.  129,  §  21.  In  Forsythe  v.  Bank  of  Nova  Scotia,  In  re  Bank  of  Liverpool,  (1890), 
18  S.  C.  R.  707,  a  bank  was  appointed  liquidator  of  another  insolvent  bank. 

Pov?ers  of  directors  to  cease.  31.  Upon  the  appointment  of  the  Hquidator 
all  the  powers  of  the  directors  shaU  cease,  except  in  so  far  as  the  Court  or  the  Uqui- 
dator sanctions  the  continuance  of  such  powers. 

R.  S.,  c.  129,  §  34;  Imp.  §  151.  Cp.  §  20,  supra.  Note  that  this  section  provides  nothing  as 
to  the  powers  of  the  company's  officers ;  only  directors  are  mentioned.  Parker  and  Clarke  beheve 
that,  since,  under  §  20,  the  company  must  cease  to  carry  on  business  from  the  time  of  the  making 
of  the  order,  no  contract  could  be  made  after  that  date  which  would  be  binding  on  the  company 
unless  made  by  the  liquidator  or,  semble,  with  his  approval.   It  seems  also  that  the  provisions  of 
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this  section  would  apply  in  the  case  of  the  appointment  of  a  provisional  liquidator  though  there 
is  no  decision  on  this  point.  —  Company  Law,  p.  408.  A  sale  of  the  company's  property  to  a 
director  after  the  appointment  of  a  Uquidator  is  valid,  the  management  and  control  of  the  pro- 
perty by  the  directors  having  ceased  at  the  time  of  liquidation.  —  In  re  Mabou  Coal  &  Gyp- 
sum Co.,  (1894),  27  N.  S.  305;  and  see  Graham  v.  Cassehnan  Lumber  Co.,  (1893),  4  R.  J.  Q. 
(S.  C.)  91. 

Resignation  and  removal.  32.  A  liquidator  may  resign  or  may  be  removed 
by  the  Court  on  due  cause  shown,  and  every  vacancy  in  the  office  of  hquidator 
shall  be  filled  by  the  Court. 

B.  S.,  c.  129,  §  27 ;  Imp.  §  149  (6,  7).  Where  there  is  a  want  of  harmony  between  liquidators, 
the  Court  wiU  remove  one  of  them  on  the  advice  of  creditors.  —  Cloyes  v.  Darling,  (1884),  16  Rev. 
Leg.  649;  Exchange  Bank  v.  Campbell,  (1885),  15  Rev.  Leg.  373.  An  appUcation  to  remove  a 
liquidator  was  granted  on  the  following  grounds:  (1)  That  the  majority  of  the  creditors  requested 
the  change;  (2)  That  the  proposed  liquidators  would  act  without  remuneration;  (3)  That  the 
business  connections  of  one  of  the  proposed  liquidators  would  be  beneficial  to  the  company.  — 
In  re  Assiniboine  Valley  Stock  Co.,  (1889),  6  Man.  B.  105.  For  conditions  upon  which  the  Court 
will  discharge  a  liquidator  in  default,  see  Plender  v.  Fitzgerald,  (1888),  M.  L.  R.  5  Q.  B.  446; 
see  also.  In  re  Central  Bank  of  Canada,  Hogaboom's  Case,  (1897),  24  O.  A.  R.  470. 

Powers  and  duties  of  liquidators. 

Duties  after  appointment.  33.  The  hquidator,  upon  his  appointment,  sha,ll 
take  into  his  custody  or  under  his  control,  all  the  property,  effects,  and  choses  in 
action  to  which  the  company  is  or  appears  to  be  entitled,  and  he  shall  perform 
such  duties  in  reference  to  winding  up  the  business  of  the  company  as  are  imposed 
by  the  Court  or  by  this  Act. 

B.  S.,  c.  129,  §  30;  Imp.  §  150  (1).  As  to  the  right  of  a  liquidator  to  possession  of  securities 
which  the  company  had  deposited  with  a  baOee,  see  Elgin  Loan  and  Savings  Co.  v.  National 
Trust  Co.,  Ltd.,   (1905),   10  O.  L.  R.  41. 

Powers  of  liquidator.  34.  The  Hquidator  may,  with  the  approval  of  the  Court, 
and  upon  such  previous  notice  to  the  creditors,  contributories,  shareholders,  or 
members  as  the  Court  orders :  a)  Bring  or  defend  any  action,  suit,  or  prosecution 
or  other  legal  proceeding,  civil  or  criminal,  in  his  own  name  as  Uquidator  or  in  the 
name  or  on  behalf  of  the  company,  as  the  case  may  be;  b)  Carry  on  the  business 
of  the  company  so  far  as  is  necessary  to  the  beneficial  winding-up  of  the  same; 
c)  Sell  the  real  and  personal  and  heritable  and  moveable  property,  effects,  and 
choses  in  action  of  the  company,  by  pubUc  auction  or  private  contract,  and  transfer 
the  whole  thereof  to  any  person  or  company,  or  sell  the  same  in  parcels;  d)  Do 
all  acts,  and  execute,  in  the  name  and  on  behalf  of  the  company,  all  deeds,  receipts, 
and  other  documents,  and  for  that  purpose  use,  when  necessary,  the  seal  of  the 
company;  e)  Prove,  rank,  claim,  and  draw  dividends  in  the  matter  of  the  bankruptcy, 
insolvency,  or  sequestration  of  any  contributory,  for  any  sum  due  the  company 
from  such  contributory,  and  take  and  receive  dividends  in  respect  of  such  sum 
in  the  matter  of  the  bankruptcy,  insolvency,  or  sequestration,  as  a  separate  debt 
due  from  such  contributory  and  ratably  with  the  other  separate  creditors ;  f )  Draw, 
accept,  make,  and  endorse  any  bill  of  exchange  or  promissory  note  in  the  name  and 
on  behalf  of  the  company;  g)  Raise  upon  the  security  of  the  assets  of  the  company, 
from  time  to  time  any  requisite  sum  or  sums  of  money;  and  h)  Do  and  execute 
all  such  other  things  as  are  necessary  for  winding  up  the  affairs  of  the  company 
and  distributing  its  assets.  2.  The  drawing,  accepting,  making,  or  endorsing  of 
every  such  bni  of  exchange  or  promissory  note,  as  aforesaid,  on  behalf  of  the 
company,  shall  have  the  same  effect,  with  respect  to  the  Uabihty  of  such  company, 
as  if  such  bill  or  note  had  been  drawn,  accepted,  made,  or  endorsed  by  or  on  behah 
of  such  company  in  the  course  of  the  carrying  on  of  its  business.  3.  No  dehvery 
of  the  whole  or  of  any  part  of  the  assets  of  the  company  shall  be  necessary  to  give 
a  lien  to  any  person  taking  security  as  aforesaid  upon  the  assets  of  the  company. 

R.  S.,  c.  129,  §  31;  62  &  63  Vic.  c.  42,  §  3;  Imp.  §  151.  A  hquidator  cannot  begin  proceed- 
ings against  debtors  of  the  company  without  previous  consent  of  the  Court  on  notice  to  creditors, 
contributories,  shareholders,  or  members.  —  Boss  v.  Perras,  (1894),  5  R.  J.  Q.  (S.  C.)  470.  The 
liquidator  must  be  specially  authorized  to  institute  an  action  for  the  recovery  of  a  claim  due  to 
the  company,  and  a  general  authorization  to  recover  all  the  assets  of  the  company  is  not  sufficient. 
—  Freygang  v.  Daveluy,  (1892),  2  R.  J.  Q.  (S.  C.)  505.  When  so  authorized,  and  when  the  action 
has  been  brought  in  the  name  of  the  company,  and  the  liquidator  is  not  otherwise  a  party  to  it, 
he  is  not  Uable  personally  for  costs.  —  Ontario  Forge  &  Bolt  Co.,  v.  Comet  Cycle  Co.,  (1896), 
17  O.  P.  R.  156.  But  see  Boyd  v.  Dominion  Cold  Storage  Co.,  (1897),  17  O.  P.  B.  486,  where  a 
liquidator,  who  intervened  to  defend  an  action  in  his  own  name,  was  held  personally  liable  for 
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costs.   Cp.  Samia,  etc.,  Manufacturing  Co.  v.  Hutchinson,  (1889),  17  O.  R.  676.   Before  the  wind- 
ing-up order  is  made,  the  Uquidator  sues  in  the  name  of  the  company.  —  Samia,  etc..  Manufac- 
turing Co.  V.  Hutchinson,  (1889),  17  O.  R.  676.   But  see  Samson  v.  Manicouagan  Fish  &  Oil  Co., 
(1891),  17  Q.  L.  R.  65.   The  company  retains  its  corporate  state  until  such  order  is  made.   The 
hquidator  is  simply  an  officer  of  the  court,  and  acts  in  the  place  of  directors  and  other  officers, 
whose  powers  cease  on  his  appointment.  —  Ross  v.  Perras,  (1894),  5  R.  J.  Q.  (S.  C.)  470;  Fair- 
banks V.  Pioneer  Beet  Root  Sugar  Co.,  (1890),  20  Rev.  Leg.  99;  Salter  v.  St.  Lawrence,  etc.,  Co., 
(1896),  28  N.  S.,  at  p.  338.    But  where  the  hquidator  endeavors  to  get  from  a  contributory  the 
amount  of  his  contribution,  or  where  he  attempts  to  recover  a  payment  made  by  the  company  to 
a  creditor  who  actually  knew  or  who  had  reasonable  grounds  to  believe  the  company  to  be  insol- 
vent, he  may,  with  the  sanction  of  the  Court,  sue  as  Uquidator.  — ■  See  Sarnia,  etc..  Manufacturing 
Co.  V.  Hutchinson,  (1889),  17  O.  R.  676;  In  re  Bolt  &  Iron  Co.,  (1884),  10  O.  P.  R.  434;  Kent  v. 
Blandy  (1897),  R.  J.  Q.  6  Q.  B.  196.   Liquidators  are  officers  of  the  court.'  —  In  re  Central  Bank, 
Henderson's  Case,  (1889),  17  O.  R.  110.  In  Kent  v.  Blandy,  (1896),  10  Q.  R.  (S.  C.)  255,  it  was  held 
that  the  liquidator  could  bring  an  action  to  nullify  a  payment  made  by  the  company  to  a  cre- 
ditor who  sued  the  insolvent  estate  of  that  company,  on  the  ground  that  the  liquidator  repre- 
sents the  creditors  in  respect  to  bringing  actions  which  belong  to  the  creditors  themselves.    "The 
result  of  the  decisions  and  dicta  on  this  subject  (the  right  of  the  liquidator  as  paramount  to  that 
of  the  company)  is  perhaps  thLs,  that  although  the  liquidator  is  substituted  for  and  enforces  the 
rights  of  the  creditors  in  the  right  of  the  company,  yet  that  the  winding-up  order  calls  into 
existence  new  rights  and  new  liabilities  which  did  not  exist  before,  and  that  equities  which  might 
have  been  set  up  against  the  company  cannot  prevail  against  the  liquidator  as  representative  of 
the  creditors."  —  Buckley,  Company  Law,  p.  272.   But  Parker  and  Clarke  believe  that,  beyond 
the  powers  given  under  §§  94 — 100,  "the  liquidator  stands  or  no  higher  footing  than  the  company 
and  cannot  be  regarded  as  a  creditor  or  subsequent  purchaser  under  the  provisions  of  the  Chattel 
Mortgage  Act,  Conditional  Sales  Act,  and  kindred  acts."  —  Company  Law,  p.  417.    See  In  re 
Central  Bank,  Nasmith's  Case,  (1888),  16  O.  R.  293,  at  p.  305;  In  re  Standard  Fire  Insuranfe  Co., 
Gaston's  Case,  (1885),  12  O.  A.  R.  486  at  p.  495;  In  re  Bolt  &  Iron  Co.,  (1883),  10  O.  P.  R.  437. 
As  to  whether  the  liquidator  of  a  company  can  object  to  the  want  of  registration  or  to  formal 
defects  in  a  chattel  mortgage  as  an  execution  creditor  or  a  subsequent  mortgagee  could  do,  see 
In  re  Rainy  Lake  Lumber  Co.,  (1888),  15  O.  A.  R.  749.   As  to  practice  in  an  action  by  the  liqui- 
dator against  directors  for  alleged  illegal  acts,  see  London  &  Western  Trusts  Co.,  v.  Lacomb, 
(1906),  13  O.  L.  R.  34.    For  procedure  in  actions  by  the  Hquidator,  see  also  City  of  Montreal  v. 
Gagnon,  (1904),  Q.  R.  25  S.  C.  178.   Where  a  non-resident  shareholder  intervened  in  the  actions 
of  the  liquidator  during  the  winding-up,  it  was  held  that  the  referee  had  power  to  order  security 
for  costs  to  be  given  and  proceedings  stayed  until  such  security  was  provided.  —  In  re  Sarnia 
Oil  Co.,  (1891),  14  O.  P.  R.  335.   Upon  appointment  of  the  liquidator  the  powers  of  the  directors 
cease,  and  their  fiduciary  relations  toward  the  company  are  at  an  end.    Hence  a  sale  to  them  by 
the  liquidator  is  valid.  —  Chatham  Bank  v.  McKeen,  (1895),  24  S.  C.  R.  348.    Cp.  §  31,  supra. 
The  power  to  sell  the  assets  of  a  company  is  vested  in  the  liquidator  and  not  in  the  Court,  though 
the  liquidator  must  obtain  the  approval  of  the  Court  as  a  condition  of  exercising  the  power  of 
sale.  —  In  re  Canadian  Woolen  Mills,  Long's  Appeal,  (1905),  9  O.  L.  R.  367.    After  a  winding-up, 
a  transfer  of  shares  may  be  made  with  the  sanction  of  the  liqviidators  acting  under  the  authority 
of  the  Court.  —  Redfern  v.  Poison,  (1894),  25  O.  R.  321.    Cp.  §  15,  supra.    For  procedure  in  the 
sale  of  the  assets  of  a  company  being  wound  up,  see  In  re  Bolt  &  Iron  Co.,  (1885),  10  O.  P.  R.  437; 
In  re  Alger  &  Sarnia  Oil  Co.,  (1891),  21  O.  R.  440;  affirmed  in  (1892),  19  O.  A.  R.  446.    Such  a 
sale  is  governed  by  the  ordinary  court  practise  in  sales  cases.  —  Parker  and  Clarke,  Company 
Law,  p.  419. 

When  solicitor  may  be  appointed.  35,  The  liquidator  may,  with  the  approval 
of  the  Court,  appoint  a  sohcitor  or  law  agent  to  assist  him  in  the  performance  of 
his  duties. 

R.  S.,  u.  129,  §  32;  Imp.  §  151  (1)  (8).  It  is  preferable  to  have  proceedings  under  a  winding- 
up  order  conducted  by  solicitors  who  are  totally  unconnected  with  the  company  to  be  wound  up. 
—  In  re  Joseph  Hall  Manufacturing  Co.,  (1884),  10  O.  P.  R.  485.  In  a  proceeding  for  the  winding- 
up  of  a  company  a  solicitor  who  is  acting  for  claimants  whose  claim  must  be  contested  by  the 
liquidator  cannot  obtain  sanction  of  the  Court  to  his  acting  also  as  solicitor  for  the  liquidator.  — 
In  re  Charles  Stark  Co.,  (1893),  15  O.  P.  R.  471.  The  appointment  of  solicitors  to  represent  the 
general  body  of  creditors,  with  costs  to  be  paid  out  of  the  assets,  is  not  favoured  by  the  courts 
except  under  special  circumstances.  —  In  re  Drury  Nickle  Co.,  (1895),  16  O.  P.  R.  525. 

Debts  due  to  the  company  may  be  compromised.  Security  may  be  taken.  36.  The 

liquidator  may,  with  the  approval  of  the  Court,  compromise  all  calls  and  liabUities 
to  calls,  debts,  and  habihties  capable  of  resulting  in  debts,  and  all  claims,  demands, 
and  matters  m  dispute  in  any  way  relating  to  or  affecting  the  assets  of  the  company 
or  the  winding-up  of  the  company,  upon  the  receipt  of  such  sums,  payable  at  such 
times,  and  generally  upon  such  terms,  as  are  agreed  upon.  2.  The  liquidator  may 
take  any  security  for  the  discharge  of  such  calls,  debts,  liabilities,  claims,  demands, 
or  disputed  matters,  and  give  a  complete  discharge  in  respect  of  all  or  any  such 
calls,  debts,  Habilities,  claims,  demands,  or  matters. 
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R.  S.,  c.  129,  §  33;  Imp.  §  214  (1).  The  Covirt  has  no  power  to  compel  a  compromise.  Such 
compromise  must  be  recommended  by  the  liquidator  and  approved  by  the  Court.  —  In  re  Sun 
Lithographing  Co.,  (1893),  24  O.  R.  200.  This  case  also  decided  that  a  dissenting  minority  might 
frustrate  a  compromise;  but  see  §§  63  and  64,  infra,  which  provide  that  if  a  majority  in 
number  representing  three-fourths  in  value  of  the  creditors  agree  to  a  compromise,  and  such 
compromise  is  sanctioned  by  the  Court,  it  shall  be  binding  on  all  creditors.  —  See  In  re  Bolt  &  Iron 
Co.,  (1885),  10  O.  P.  R.  437.  "The  power  of  the  courts  of  first  instance  to  authorize  the  liquidator 
of  a  company  in  liquidation  to  compromise  in  the  name  of  the  company  and  to  settle  pending 
cases  is  a  discretionary  power,  and  the  courts  of  appeal  should  not  interfere  with  this  discretion 
unless  the  covirt  below  has  exercised  it  in  an  unreasonable  manner.  The  liquidator  is  not  obliged 
to  consult  the  creditors  of  the  company  before  demanding  from  the  court  authorization  to  con- 
sent to  a  compromise."  —  White,  Canadian  Company  Law,  p.  citing  Morin  v.  Bilodeau,  (1889), 
8  R.  J.  Q.  (Q.  B.)  330. 

Creditors  may  be  compromised.  37.  The  liquidator  may,  with  the  approval 
of  the  Court,  make  such  compromise  or  other  arrangement  with  creditors  or  persons 
claiming  to  be  creditors  of  the  company  as  he  shall  deem  expedient. 

R.  S.,  c.  129,  §  61;  Imp.  §  214  (1).  See  §  64,  infra.  This  section  is  not  inconsistent  with  §  63, 
infra.  — -  See  Ward  v.  MuUin,  (1904),  Q.  R.  14  K.  B.  49.  A  curator  has  no  power  to  remit  debts 
due  to  an  insolvent  company  except  upon  a  compromise.  —  In  re  Laurie  Engine  Co.,  (1906), 
7   Q.  P.  R.  431. 

Court  may  provide  as  to  powers  of  liquidator.  38.  The  Court  may  provide,  by 
any  order  subsequent  to  the  winding-up  order,  that  the  liquidator  may  exercise 
any  of  the  powers  conferred  upon  him  by  this  Act,  without  the  sanction  or  inter- 
vention of  the  Court. 

52  Vic.  c.  32,  §  12;  Imp.  §  158.  An  order  is  very  rarely  made  under  this  section,  the  Court 
preferring  to  retain  general  control  of  proceedings.  —  Parker  and  Clarke,  Company  Law,  p.  430. 
A  judge  may  allow  the  liquidator  to  exercise  his  powers  under  the  Winding-up  Act  without 
further  authorization,  when  the  amount  is  under  $  100.  —  In  re  Victoria  Montreal  Insurance  Co., 
(1902),  4  Q.  P.  R.  315.  But  see  Kendall  v.  Webster,  (1909),  14  B.  C.  390;  10  West.  L.  R.  where  it 
was  held  that  this  sanction  of  the  Court  was  necessary  to  enable  liquidators  to  bring  actions  even 
though  the  winding-up  order  empowered  him  to  "bring  and  defend  any  action."  But  this  view 
was  overruled  in  s.  c.  (1910),   16  B.  C.  268. 

Appointment  of  inspectors. 

Inspectors.  39.  The  Court  may  appoint,  at  any  time  when  found  advisable, 
one  or  more  inspectors,  whose  duty  it  shall  be  to  assist  and  advise  the  hquidator 
in  the  hquidation  of  the  company. 

62  &  63  Vic.  c.  42,  §  1 ;  Imp.  §  109.  Such  an  inspector  is  in  a  fiduciary  position  as  regards  the 
disposal  of  assets  and  cannot,  without  consent  of  all  persons  interested,  become  the  purchaser 
thereof.  —  In  re  Canada  Woolen  Mills  Ltd.,  Long's  Appeal,  (1905),  9  O.  L.  R.  367. 

Remuneration  of  liquidators  and  inspectors. 

Remuneration,  distribution  of.  40.  The  liquidator  shall  be  paid  such  salary 
or  remuneration,  by  way  of  percentage  or  otherwise,  as  the  Court  directs,  upon 
such  notice  to  the  creditors,  contributories,  shareholders,  or  members,  as  the  Court 
orders.  2.  If  there  is  more  than  one  liquidator,  the  remuneration  shall  be  distributed 
amongst  them  in  such  proportions  as  the  Court  directs. 

R.  S.,  c.  129,  §28;  Imp.  §  149  (8).  The  liquidator  should  furnish  proof  of  services  rendered. 
—  Exchange  Bank  v.  Campbell,  (1885),  15  Rev.  Leg.  373;  In  re  Assiniboine  Valley  Co.,  (1889), 
6  Man.  R.  184.  As  to  considerations  in  fixing  the  remuneration  of  liquidators,  see  the  following 
cases:  In  re  Central  Bank  of  Canada,  (1887),  15  O.  R.  309;  In  re  Central  Bank,  Lyle's  Claim, 
(1892),  22  O.  R.  247;  In  re  Commercial  Bank  of  Manitoba,  (1893),  9  Man.  R.  342;  In  re  Sas- 
katchewan Coal  Mining  Co.,   (1890),   6  Man.  R.  593. 

Remuneration  of  inspectors.    41.   The  Court  shall  determine  the  remuneration, 
if  any  is  deemed  just,  of  the  inspector  or  inspectors. 
62  &  63  Vic.  c.  42,   §  2. 

Depositing  in  bank. 

Moneys  to  be  deposited  in  bank.  42.  The  liquidator  shall  deposit  at  interest 
in  some  chartered  bank  or  post  office  savings  bank,  or  other  Government  savings 
bank  designated  by  the  Court.,  all  sums  of  money  which  he  has  in  his  hands  belong- 
ing to  the  company,  whenever  and  so  often  as  such  sums  amount  to  one  hundred 
dollars. 

R.  S.,  c.  129,   §35;  Imp.  §  154. 

Separate  account  of  same,  in  name  of  liquidator  as  such.  43.  Such  deposits 
shall  not  be  made  in  the  name  of  the  liquidator  individually,  on  pain  of  dismissal; 
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but  a  separate  account  shall  be  kept  for  the  company  of  the  moneys  belonging 
to  the  company  in  the  name  of  the  liquidator  as  such  liquidator. 
R.  S.,  c.  129,  §  36;  Imp.  §  154. 

Balance  on  hand  by  liquidator  to  be'!'deposited  after  winding-up.  44.  The  liqui- 
dator  shall,  within  three  days  after  the  date  of  the  final  winding-up  of  the  business 
of  the  company,  deposit  at  interest  in  the  bank  appointed  or  designated,  as  herein- 
before provided,  any  money  belonging  to  the  estate  then  in  his  hands  not  required 
for  any  other  purpose  authorized  by  this  Act,  with  a  sworn  statement  and  account 
of  such  money,  and  that  the  same  is  all  that  he  has  in  his  hands. 

R.  S.,  c.  129,   §  40;  Imp.  §§  229—231. 

Penalty  for  neglect.  45.  In  case  any  liquidator  shall  not,  within  three  days 
after  the  date  of  the  final  winding-up  of  the  business  of  the  company,  deposit  in 
the  bank,  appointed  or  designated  as  hereinbefore  provided,  any  money  belonging 
to  the  estate  of  which  he  is  such  Hquidator,  then  in  his  hands,  he  shall  be  deemed  a 
debtor  to  His  Majesty  for  such  money,  and  may  be  compelled  as  such  to  account  for 
and  pay  over  the  same. 

R.  S.,  c.  129,  §  40. 

Court  discharging  functions  of  liquidator. 
If  no  liquidator.    46.  If  at  any  time  there  is  no  liquidator,  all  the  property  of 
the  company  shall  be  deemed  to'ibe  in  the  custody  of  the  Court. 
R.  S.,  o.  129,  §  25;  Imp.  §  150  (2): 

Provision  for  discharge  of  liquidator  and  distribution  by  the  Court;  disposal  of 
books  and  documents.  47.  Whenever  a  company  is  being  wound  up,  and  the  reah- 
sation  and  distribution  of  its  assets  has  proceeded  so  far  that  in  the  opinion  of 
the  Court  it  becomes  expedient  that  the  hquidator  should  be  discharged,  and  that 
the  balance  remaining  in  his  hands  of  the  moneys  and  assets  of  the  company 
can  be  better  reahzed  and  distributed  by  the  Court,  the  Court  may  make  an  order 
discharging  the  hquidator,  and  for  payment,  dehvery  and  transfer  into  Court,  or 
to  such  officer  or  person  as  the  Court  may  direct,  of  such  moneys  and  assets,  and 
the  same  shall  be  reahzed  and  distributed,  by  or  under  the  direction  of  the  Court, 
among  the  persons  entitled  thereto,  in  the  same  way,  as  nearly  as  may  be,  as  if 
the  distribution  were  being  made  by  the  hquidator.  2.  In  such  case  the  Court  may 
make  an  order  directing  how  the  books,  accounts  and  documents  of  the  company 
and  of  the  hquidator  may  be  disposed  of,  and  may  order  that  they  be  deposited  in 
Court  or  othenvise  dealt  with  as  may  be  thought  fit. 

55  &  56  Vic.  c.  28;  §  2,  Imp.  §  222. 

Gontributories. 

List  of  contributories.  48.  As  soon  as  may  be  after  the  commencement  of  the 
winding-up  of  a  company  the  Court  shall  settle  a  Hst  of  contributories. 

R.  S.,  c.  129,  §42;  Imp.  §  163  (1).  For  meaning  of  the  term  "contributories",  see  notes 
to  §  2,  supra.  For  Ontario  practice  in  settling  the  list  of  contributories,  see  Parker  and  Clarke, 
Company  Law,  p.  438. 

Classes  of  contributories  distinguished.  49.  In  the  list  of  contributories,  persons 
who  are  contributories  in  their  own  right  shall  be  distinguished  from  persons  who 
are  contributories  as  representatives  of  or  Uable  for  the  debts  of  others. 

R.  S.,  c.  129,  §  43;  Imp.  §  163  (2). 

Adding  heirs  to  list.  50.  It  shall  not  be  necessary,  where  the  personal  represen- 
tative of  any  deceased  contributory  is  placed  on  the  list,  to  add  the  heirs  or  devisees 
of  such  contributory,  but  such  heirs  or  devisees  may  be  added  as  and  when  the 
Court  thinks  fit. 

R.  S.,  c.  129,   §  43;  Imp.  §  126. 

Liability  of  shareholders  and  their  representatives;  liability  an  asset.  51.  Every 
shareholder  or  member  of  the  company  or  his  representative,  shall  be  Uable  to 
contribute  the  amount  unpaid  on  his  shares  of  the  capital,  or  on  his  liability  to  the 
company,  or  to  its  members  or  creditors,  as  the  case  may  be,  under  the  Act,  charter, 
or  instrument  of  incorporation  of  the  company,  or  otherwise.  2.  The  amount  which 
he  is  liable  to  contribute  shall  be  deemed  an  asset  of  the  company,  and  a  debt  due 
to  the  company,  payable  as  directed  or  appointed  under  this  Act. 

R.  S.,  c.  129,  §44;  Imp.  §§  125,  126.  See  cases  in  note  to  Dominion  Companies  Act, 
§  39.  AU  persons  who  apply  for  letters  patent  and  all  others  who  subscribe  to  the  memor- 
andum of  agreement  before  incorporation  become  Uable  as  shareholders,  and  consequently 
as  contributories,   without  allotment  or  other   act  of  the  directors.     Under  the  old  Ontario 
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Companies  Aot,  it  was  held  that  where  a  person,  before  incorporation,  signed  an  agreement 
to  take  stock,  he  did  not  become  a  shareholder  without  a  subsequent  allotment.  —  In  re 
London  Speaker  Co.,  (1889),  16  O.  A.  R.  608,  at  p.  513,  explaining  the  decision  in  In  re 
Queen  City  Refining  Co.,  (1886),  10  O.  R.  264.  The  Ontario  Companies  Act  has  however  been 
changed  and  now  provides  that  all  persons  who  become  subscribers  to  the  memorandum  of 
agreement  shall  become  shareholders.  —  Ontario  Companies  Act,  §  3.  The  Dominion  Companies 
Act  is  similar  to  the  Ontario  Act.  It  provides  that  a  charter  may  be  granted  to  those  persons 
"who  apply  therefor,  constituting  such  persons,  and  others  who  have  become  subscribers  to  the 
memorandum  of  agreement  hereinafter  mentioned,  and  who  thereafter  become  shareholders  in 
the  company  thereby  created  a  body  corporate",  etc.  —  §  5.  No  reported  decisions  have  been 
found,  but  under  the  corresponding  section  of  the  Enghsh  Companies  Act,  (8  Edw.  7,  c.  69,  §  24), 
it  has  been  held  that  subscribers  to  the  memorandum  become  shareholders  without  allotment.  — 
In  re  London  &  Provincial  Co.,  (1877),  5  C.  D.  325;  see  also  Nichol's  Case,  (1885),  29  C.  D.  447; 
Alexander  v.  Automatic  Co.,  (1900)  2  Ch.  63.  In  commenting  upon  the  Dominion  Act,  Parker 
and  Clark  submit:  "that  it  is  clear  that  those  persons  who  subscribe  to  the  memorandum  of  agree- 
ment are  now  liable  as  shareholders  without  further  act  of  the  directors."  See  In  re  Haggert  Bros. 
Manufacturing  Co.,  (1892),  19  O.  A.  R.  582;  Modern  Bedstead  Co.  v.  Tobin,  (1908),  12  O.W.  R. 
22.  It  seems  that  persons  who  sign  the  memorandum  of  agreement,  after  incorporation,  are 
liable  as  oontributories  without  allotment.  —  In  re  London  Speaker  Co.,  (1889),  16  O.  A.  R.  508, 
at  p.  513,  explaining  the  decision  in  In  re  Queen  City  Refining  Co.,  ( 1886),  10  O.  R.  264.  However, 
even  after  incorporation,  one  who  signs  a  subscription  book,  and  who  requests  that  the  shares  be 
allotted  to  him  is  not  liable  as  a  contributory  if  no  allotment  has  been  made,  the  condition  of 
his  subscription  not  having  been  fulfilled.  —  In  re  Zoological  Society,  (1889),  16  O.  A.  R.  543; 
see  also  In  re  Standard  Fire  Insurance  Co.,  Kelly's  Case  (1884),  7  O.  A.  R.  448;  affirmed  (1885), 
12  O.  A.  R.  486;  (1886),  12  S.  C.  R.  644;  In  re  Cement,  etc.,  Co.,  McBean's  Case,  (1906),  8  O.W.  R. 
264.  After  the  issue  of  the  winding-up  order,  a  shareholder  cannot  avoid  his  liability  as  a  contri- 
butory by  setting  up  defects  or  illegalities  in  the  organization  of  the  company  which  can  only  be 
taken  advantage  of  upon  direct  proceedings  by  the  Attorney- General.  —  Conmion  v.  McArthm-, 
(1898),  29  S.  C.  R.  239.  So  after  a  winding-up  order  is  made,  a  shareholder  cannot  evade  lia- 
bility by  setting  up  misrepresentations  or  fraud  in  the  sale  of  shares.  Proceedings  to  set  the 
contract  aside  must  be  taken  before  the  winding-up  order.  —  In  re  London  Speaker  Co.,  Pearoe's 
Case,  (1889),  16  O.  A.  R.  508,  at  p.  513;  see  also  In  re  Packenham  Packing  Co.,  (1903),  6  O.  L.  R. 
682.  After  a  wiading-up  order  is  made,  a  judgment  creditor  cannot  proceed  against  a  share- 
holder for  unpaid  calls ;  the  power  of  collecting  the  tissets  of  the  company  is  vested  solely  in  the 
liquidator.  —  Shaver  v.  Cotton,  (1896),  23  O.  A.  R.  426;  In  re  Bolt  &  Iron  Co.,  (1885),  10  O.  P.  R. 
437;  Bank  of  Hochelaga  v.  Garth,  etc.,  (1885),  2  M.  L.  B.  201.  The  burden  of  proving  that  a 
person  is  a  contributory  is  on  the  liquidator.  —  In  re  Canadian  Tin  Plate,  etc.,  Co.,  (1906),  12 
O.  L.  R.  594,  at  p.  601.  As  to  whether  a  contributory  may  set  up,  as  against  the  liquidator,  all 
defences  which  he  might  have  had  against  the  company,  see  notes  to  §  34,  supra.  "Where  the 
rights  of  creditors  are  involved,  no  shareholder  can  escape  liability  on  account  of  irregularities 
in  the  issue  of  stock  so  long  as  the  issue  was  substantially  lawfully  authorized  by  charter."  — 
Per  Hagarty,  C.  J.,  in  In  re  Ontario  Express,  etc.,  Co.,  (1894),  21  O.  A.  R.  646,  at  p.  654.  It  is 
impossible  to  lay  down  any  definite  rule  adaptable  to  all  cases  which  will  define  accurately  in 
each  case  who  is  and  who  is  not  a  contributory  within  the  meaning  of  the  Winding-up  Aot. 
The  cases  upon  this  subject  may  be  roughly  divided  into  two  classes.  Under  the  first  head  are 
grouped  cases  in  which  the  person  sought  to  be  made  contributory  denies  that  any  binding  con- 
tract was  ever  entered  into  between  him  and  the  company  whereby  he  became  a  shareholder  in 
the  company.  The  second  group  embraces  those  cases  in  which  the  alleged  contributory  admits 
his  present  or  former  status  as  a  shareholder,  but  maintains  that,  by  reason  of  having  paid  the 
contract  price  for  his  shares,  he  has  discharged  his  liability  as  a  contributory  or,  having  trans- 
ferred his  shares,  he  has  sufficiently  retired  from  the  company  so  as  to  be  no  longer  considered  o 
member  within  the  meaning  of  the  Winding-up  Aot.  Adopting  this  classification,  the  following 
cases  have  been  reported: 

I.  Where  the  contract  of  membership  was  in  issue. 

(a)  Defendant  held  liable  as  contributory: 

Lake  Superior  Navigation  Co.,  v.  Morrison,  (1872),  22  C.  C.  P.  217,  (alleged  failure  to  allot 
shares);  Denison  v.  LessUe,  (1879),  3  O.  A.  R.  536,  (notice  of  allotment);  In  re  Standard  Fire 
Insurance  Co.,  Chishohn's  Case  (1884),  7  O.  R.  448,  453,  (subscription  for  purpose  of  qualifying 
as  director);  In  re  Standard  Fire  Insurance  Co.,  Caston's  Case,  (1885),  12  O.  A.  B.  486,  (suffi- 
ciency of  offer);  In  re  Cole  and  Canada,  etc.,  Insurance  Co.,  (1884),  8  O.  R.  92,  (delay  in  notice 
of  allotment);  In  re  Bishop  Engraving  Co.,  Ex  parte  Howard,  (1887),  4  Man.  R.  429,  (allotment 
of  shares);  In  re  London  Speaker  Co.,  Pearce's  Case,  (1889),  16  O.  A.  R.  508,  (fraud  in  sale  of 
shares);  In  re  Central  Bank  of  Canada,  Henderson's  Case,  (1889),  17  O.  R.  110,  (legality  of  con- 
tract); In  re  Central  Bank  of  Canada,  Home  Savings,  etc..  Company's  Case,  (1891),  18  O.  A.  R. 
489,  (irregularity  in  transfer  of  shares  to  predecessors);  In  re  Union  Fire  Insurance  Co.  McCord's 
Case,  (1891),  21  O.  R.  264,  (purchase  by  manager  in  trust  for  company);  In  re  Ontario  Express 
Co.,  (1894),  21  O.  A.  R.  646,  (irregularity  in  issue  of  stock);  Publisher  Syndicate,  Hart's  Case, 
(1902),  1  O.  W.  R.  608,  (notice  of  allotment);  In  re  Wiarton  Beet  Sugar  Co.,  Jarvis'  Case,  (1904), 
5  O.W.  R.  542,  (collateral  agreement);  HiU's  Case,  (1905),  10  O.  L.  R.  501,  (allotment  of  stock); 
In  re  Wakefield  Mica  Co.,  (1906),  7  O.W.  R.  104,  (UabUity  of  agent  subscribing  in  his  own  name); 
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In  re  Globe  Fire  Assurance  Co.,  (1909),  11  West.  L.  R.  293  (sufficiency  of  application;  collateral 
conditions);  In  re  Distributors  Co.,  Thurston's  Case,  (1909),  13  O.W.  R.  735,  (subscription  for 
shares  by  a  partnership;  Uability  of  special  partner);  Chambers  v.  Globe  Fire  Assurance  Co., 
(1909),  11  West.  L.  R.  45,  (withdrawal  of  application  after  allotment);  Foley  v.  Barber,  (1909), 
14  O.W.  R.  669,  (alleged  misrepresentation  in  sale  of  shares) ;  In  re  Clinton  Thrasher  Co.,  (1910),  15 
O.W.  R.  645,  (gratuitous  distribution  among  existing  shareholders) ;  In  re  Niagara  Falls  H.  &  S. 
Co.,  (1910),  15  O.W.  R.  326,  (defendant  estopped  from  denying  UabiUty  on  shares  allotted  in 
excess  of  subscription). 

(b)  Defendant  held  not  Uable  as  contributory: 

In  re  Standard  Fire  Insurance  Co.,  Turner's  Case,  (1884),  7  O.  R.  448,  (application  subject 
to  condition  not  fulfilled);  In  re  Standard  Fire  Insurance  Co.,  Barber's  Case,  (1885),  12  O.  A.  R. 
486,  (illegaUty  of  issues  of  shares);  Stevens  v.  London  Steel  Works,  Delano's  Case,  (1887),  15  0.R. 
75,  (increase  in  capital  stock);  The  Magog,  etc.,  Co.,  v.  Price,  (1887),  14  S.  C.  R.  664,  (faUure  to 
allot  shares);  In  re  Zoological  Society,  (1889),  16  O.  A.  R.  543,  (contract  conditioned  on  allot- 
ment of  shares);  Nelles  v.  Ontario  Investment  Association,  (1889),  17  O.  R.  129,  (application 
induced  by  fraud);  In  re  Central  Bank  v.  Hogg,  (1890),  19  O.  R.  7,  (contract  on  behalf  of  an 
infant);  In  re  Ontario  Express,  etc.,  Co.,  (1894),  21  O.  A.  R.  646,  (illegality  in  issue  of  stock);  In 
re  Publishers'  Syndicate,  Mallory's  Case,  (1902),  3  O.  L.  R.  552,  (application  subject  to  condition 
not  fulfilled;  no  notice  of  allotment);  In  re  Provincial  Grocers,  Ltd.,  Calderwood's  Case,  (1905), 
10  O.  L.  R.  705,  (withdrawal  of  application  before  acceptance  by  company);  In  re  Canadian  Tin 
Plate,  etc.,  Co.,  (1906),  12  O.  L.  R.  594,  (insufficiency  of  acceptance;  notice  of  allotment);  In  re 
Packenham  Packing  Co.,  (1906),  12  O.  L.  R.  100,  (irregularity  in  issue  of  stock);  In  re  Perrin 
Plow  Co.,  Allan's  Case,  (1908),  11  O.W.  R.  186,  (shares  held  as  collateral  security);  In  re  Davies, 
McNichols  Case,  (1909),  18  O.  L.  R.  240,  (shares  taken  as  security  for  accommodation  endorse- 
ment); In  re  Canadian  McVicer  Engine  Co.,  Gei's  Case,  (1909),  13  O.W.  R.  916,  (conditional 
subscription);  In  re  Lake  Ontario  Navigation  Co.,  (1910),  15  O.W.  R.  23,  reversing  In  re  Lake 
Ontario  Navigation  Co.,  (1909),  13  O.  W.  R.  1032,  (appUcation  for  shares  on  condition  that  no 
further  calls  would  be  made  thereon);  In  re  Nutter  Brewery,  (1910),  15  O.W.  R.  265,  (no 
allotment). 

II.  Where  the  discharge  of  liability  as  contributory  was  in  issue. 

a)  Defendant  held  liable: 

In  re  CoUingwood  Dry  Dock,  etc.,  Co.,  (1890),  20  O.  R.  107,  (shares  issued  for  services  in 
formation  of  company);  Ontario  Investment  Association  v.  Leys,  (1893),  23  O.  R.  496,  (failure 
of  nominal  holder  to  remove  name  from  list);  Union  Bank  v.  Morris,  (1900),  27  O.  A.  R.  396, 
(shares  issued  at  discount);  In  re  Publishers'  Syndicate,  Paton's  Case  (1902),  5  O.  L.  R.  392, 
(liability  of  transferor  of  shares);  In  re  Wiarton  Beet  Sugar  Co.,  McNeil's  Case,  (1905),  10  O.  L.  R. 
219,  (receipt  of  bonus  shares);  In  re  Cornwell  Furniture  Co.,  (1909),  14  O.W.  R.  352,  (liability  on 
bonus  stock  distributed  pro  rata  among  subscribers).  —  In  re  Jones  and  Moor  Electric  Co.,  (1909), 
10  West.  L.  R.  210,  (agreement  with  company  for  issue  of  paid  up  shares;  accord  and  satis- 
faction); In  re  D.  Wade  Co.,  Ltd.,  (1909),  2  Alb.  117;  10  West.  L.  R.  527,  (unpaid  calls,  semble). 

b)  Defendant  held  not  liable: 

McCracken  v.  Mclntyre,  (1877),  1  S.  C.  R.  479,  (shares  purchased  without  notice  that  they 
were  issued  at  discount);  In  re  Owen  Sound  Dry  Dock,  etc.,  Co.,  (1891),  21  O.  B.  349,  (shares 
issued  at  a  discount);  In  re  Hess  Manufacturing  Co.,  Edgar  v.  Sloan,  (1894),  23  S.  C.  R.  644, 
(payment  for  shares  in  property);  In  re  Cooperative,  etc.,  Co.,  (1902),  1  O.W.  R.  778,  (adequacy 
of  consideration);  In  re  North  Bay  Supply  Co.,  (1905),  6  O.W.  B.  85,  (payment  for  shares  in  good 
wiU);  In  re  Sprouted  Food  Co.,  Hudson's  Case,  (1905),  6  O.W.  R.  514,  (discharge  of  liabihty  upon 
transfer  of  shares);  Hood  v.  Eden,  (1905),  36  S.  C.  R.  476,  (payment  for  shares  in  property);  In 
re  Wiarton  Beet  Sugar  Co.,  Freeman's  Case,  (1906),  12  O.  L.  R.  149,  (transfer  of  bonus  shares 
before  winding-up);  In  re  Ottawa  Cement  Co.,  (1907),  14  O.  L.  R.  389,  (payment  for  shares  by 
disbursements  on  behalf  of  company);  In  re  D.  Wade  Co.,  Ltd.,  (1909),  2  Alb.  117;  10  West.  L.  R. 
527,  (irregular  forfeiture  of  shares).  For  liability  of  promoter  before  incorporation,  see  Sandusky 
Coal  Co.  V.  Walker,  (1896),  27  O.  R.  677.  For  additional  cases  on  the  liability  of  contributories, 
see  note   §  2,  supra. 

Liability  after  transfer  of  shares.  52.  Tf  a  shareholder  has  transferred  his  shares 
under  circumstances  which  do  not,  by  law,  free  hira  from  liability  in  respect  thereof, 
or  if  he  is  by  law  liable  to  the  company  or  its  members  or  creditors,  as  the  case  may 
be,  to  an  amount  beyond  the  amount  unpaid  on  his  shares,  he  shall  be  deemed  a 
member  of  the  company  for  the  purposes  of  this  Act,  and  shaU  be  liable  to  con- 
tribute, as  aforesaid,  to  the  extent  of  his  liabilities  to  the  company  or  its  members 
or  creditors,  independently  of  this  Act.  2.  The  amount  which  he  is  so  liable  to 
contribute  shall  be  deemed  an  asset  and  a  debt  as  aforesaid. 

R.  S.,  c.  129,  §  45.  See  cases  cited  under  §  2,  supra.  There  is  nothing  in  the  Winding-up 
Act  which  creates  any  MabDity  on  the  part  of  a  past  member  where  such  member  is  not  subjected 
to  habOity  by  the  Act  under  which  the  company  was  created,  or  some  Act  relating  to  it.  —  In 
re  Wiarton  Beet  Sugar  Co.,  Freeman's  Ceise,  (1906),  12  O.  L.  R.  149,  at  p.  152.  Where  a  transfer 
was  made  to  enable  the  transferee  to  vote  at  a  meeting  and  no  re-transfer  was  made,  the  transferee 
was  held  liable  as  a  contributory.  —  Ontario  Investment  Association  v.  Leys,  (1893),  23  O.  R.  496; 
see  also  In  re  Union  Fire  Insurance  Co.,  McCord's  Case,  (1891),  21  O.  R.  264.    A  piirchaser  for 
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value  without  notic«  that  shares  have  been  issued  at  discount  is  not  liable  to  an  execution  cre- 
ditor of  the  company  for  the  amount  unpaid  on  shares.  —  McCracken  v.  Mclntryre,  (1877), 
1  S.  C.  R.  479;  and  see  Page  v.  Austin,  (1884),  10  S.  C.  R.  132,  at  p.  149. 

Liability  of  contributory  a  debt,  53.  The  liability  of  any  person  to  contribute 
to  the  assets  of  a  company  under  this  Act,  in  the  event  of  the  business  of  the  same 
being  wound  up,  shall  create  a  debt  accruing  due  from  such  person  at  the  time  when 
his  liability  commenced,  but  payable  at  the  time  or  respective  times  when  calls 
are  made,  as  hereinafter  mentioned,  for  enforcing  such  liabiUty. 

R.  S.,  c.  129,  §46;  Imp.  §  125. 

Provable  against  Iiis  estate,  54.  In  the  case  of  the  bankruptcy  or  insolvency 
of  any  contributory,  the  estimated  value  of  his  liability  to  future  calls,  as  well  as 
calls  already  made,  may  be  proved  against  his  estate. 

R.  S.,   c.  129,   §  46;  Imp.  §  125. 

Contributory  may  be  ordered  to  hand  over  money  and  books.  55.  The  Court 
may,  at  any  time,  after  making  a  winding-up  order,  require  any  contributory  for 
the  time  being  settled  on  the  list  of  contributories  as  trustee,  receiver,  banker,  agent, 
or  officer  of  the  company,  to  pay,  dehver,  convey,  surrender,  or  transfer  forthwith, 
or  within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the  liquidator, 
any  sum  or  balance,  books,  papers,  estate,  or  effects  which  are  in  his  hands  for  the 
time  being,  and  to  which  the  company  is  prima  facie  entitled. 

R.  S.,  c.  129,   §  47;  Imp.  §  164. 

Court  may  order  payment  by  contributory.  56.  The  Court  may,  at  any  time 
after  making  a  winding-up  order,  make  an  order  on  any  contributory  for  the  time 
being  settled  on  the  list  of  contributories,  directing  payment  to  be  made,  in  manner 
in  the  said  order  mentioned,  of  any  moneys  due  from  him  or  from  the  estate  of  the 
person  whom  he  represents,  to  the  company,  exclusive  of  any  moneys  which  he  or 
the  estate  of  the  person  whom  he  represents  is  liable  to  contribute  by  virtue  of 
any  call  made  in  pursuance  of  this  Act. 

R.  S.,  u.  129,   §  48;  Imp.  §  165. 

When  calls  may  be  made  on  contributories.  57.  The  Court  may,  at  any  time 
after  making  a  winding-up  order,  and  either  before  or  after  it  has  ascertained  the 
sufficiency  of  the  assets  of  the  company,  make  calls  on  and  order  payment  thereof 
by  all  or  any  of  the  contributories  for  the  time  being  settled  on  the  list  of  contri- 
butories, to  the  extent  of  their  HabUity,  for  payment  of  aU  or  any  sums  it  deems 
J  necessary  to  satisfy  the  debts  and  UabUities  of  the  company,  and  the  costs,  charges, 
and  expenses  of  winding-up,  and  for  the  adjustment  of  the  rights  of  the  contri- 
butories among  themselves. 

R.  S.,  c.  129,  §  49;  Imp.  §  166  (1). 

Consideration  of  possible  failure  to  pay.  Proviso  as  to  maturity  of  debt.  58.  The 

Court  may,  in  making  a  call,  take  into  consideration  the  probability  that  some 
of  the  contributories  upon  whom  the  same  is  made  may  partly  or  wholly  fail  to 
pay  their  respective  portions  of  the  same:  Provided  that  no  call  shall  compel  pay- 
ment of  a  debt  before  the  maturity  thereof,  and  that  the  extent  of  the  habUity  of 
any  contributory  shall  not  be  increased  by  anything  in  this  section  contained. 

R.  S.,  c.  129,  §  49;  Imp.  §  166  (2).  "It  is  submitted  that  the  latter  part  of  this  section 
does  not  apply  so  to  prevent  the  liquidator  obtaining  immediate  payment  of  unpaid  balances  due 
on  stock  even  when  the  shares  had  been  bought  on  the  basis  of  instalment  payments.  The  wind- 
ing-up order  overrides  the  contract  between  the  company  and  the  shareholders,  and  substitutes 
a  statutory  for  a  contractual  liability."  —  Parker  and  Clarke,  Company  Law,  p.  473,  citing  In  re 
Wiarton  Beet  Sugar  Co.,  Jarvis'  Case,  (1905),  5  O.W.  R.  542. 

Payment  by  contributory  into  bank.  Enforcement  of  order.  59.  The  Court 
may  order  any  contributory,  purchaser  or  other  person  from  whom  money  is  due 
to  the  company,  to  pay  the  same  into  some  chartered  bank  or  post  office  savings 
bank,  or  other  bank  or  Government  savings  bank,  to  the  account  of  the  Court, 
instead  of  the  hquidator.  2.  Such  order  may  be  enforced  in  the  same  manner  as  if 
it  had  directed  payment  to  the  hquidator. 

B.  S.,  c.  129,  §  50;  Imp.  §  167. 

Rights  of  contributories.  60.  The  Court  shall  adjust  the  rights  of  the  contri- 
butories among  themselves. 

R.  S.,  c.  129,   §51;  Imp.  §  170. 

Meetings  of  creditors. 
Meetings  of  creditors  for  ascertaining  their  wishes.    61.   The  Court  may,  if  it 
thinks  expedient,  direct  meetings  of  the  creditors,  contributories,  shareholders,  or 
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members  to  be  summoned,  held  and  conducted  in  such  manner  as  the  Court  directs, 
for  the  purpose  of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as 
chairman  of  any  such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court. 
R.  S.,  c.  129,  §  19;  Imp.  §§  152,  219.  Creditors  who  do  not  attend  meetings  after  notice 
are  presumed  to  be  willing  to  be  bound  by  the  action  of  those  who  do  attend.  —  Exchange  Bank 
V.  Campbell,  (1885),  15  Rev.  Leg.  373.  Creditors  are  entitled  to  notice  of  the  time  and  place 
of  meetings  and  the  business  proposed  to  be  transacted  at  such  meetings.  Only  such  questions  as 
are  annonnced  in  the  notice  may  be  discussed  at  the  meetings.  —  In  re  Sun  Lithographing  Co., 
(1892),  5  O.W.  R.  509. 

Votes  according  to  amount  of  claim.  Preliminary  proof.  62.  In  such  case 
regard  shall,  as  to  creditors,  be  had  to  the  amoimt  hi  the  debt  due  to  each  creditor 
and  as  to  shareholders  or  members,  to  the  number  of  votes  conferred  on  each  share- 
holder or  member  by  law  or  by  the  regulations  of  the  company.  2.  The  Court  may  pres- 
cribe the  mode  of  preliminary  proof  of  creditors  claims  for  the  purpose  of  the  meeting. 

R.  S.,  c.  129,  §  19.  See  notes  §  21,  supra.  As  to  the  action  of  the  Court  when  there  is  a 
contest  for  the  appointment  of  liquidators  see:  Cloyes  v.  Darling,  (1884),  16  Rev.  Leg.  649;  In 
re  Central  Bank,  (1887),  15  O.  R.  309;  In  re  Alpha  Oil  Co.,  (1887),  12  O.  P.  R.  298;  In  re  Bank  of 
Liverpool,  (1889),  22  N.  S.  97;  In  re  Commercial  Bank,  (1893),  9  Man.  R.  342. 

Court  may  summon  creditors  to  consider  any  proposed  compromise.  63.  Where 
any  compromise  or  arrangement  is  proposed  between  a  company  in  course  of  being 
wound  up  under  this  Act  and  the  creditors  of  the  company,  or  by  and  between  any 
such  creditors  or  any  class  or  classes  of  such  creditors  and  the  company,  the  Court, 
in  addition  to  any  other  of  its  powers,  may,  on  the  apphcation,  in  a  summary  way, 
of  any  creditor,  or  of  the  liquidator,  order  that  a  meeting  of  such  creditors  or  class 
or  classes  of  creditors  shall  be  summoned  in  such  manner  as  the  Court  shall  direct. 

62  &  63  Vic.  c.  43,  §  3;  Imp.  §§  152,  219.  See  notes  §§  36  and  37,  supra.  This  section  is 
not  inconsistent  with  the  provisions  of  §  37,  supra.  —  See  Ward  v.  Mullin,  (1904),  Q.  R.  14  K.  B. 
49.  As  to  form  of  notice  of  meeting  and  time  for  issuing  same,  see  In  re  Sun  Lithographing  Co., 
(1892),  5  O.  W.  R.  509. 

Sanction  of  compromise.  64.  If  a  majority  in  number,  representing  three- 
fourths  in  value,  of  such  creditors,  or  class  or  classes  of  creditors,  present  either 
in  person  or  by  proxy  at  such  meeting,  agree  to  any  arrangement  or  compromise, 
such  arrangement  or  compromise  may  be  sanctioned  by  an  order  of  the  Court, 
and  in  such  case  shall  be  binding  on  aU  such  creditors,  or  on  such  class  or  classes 
of  creditors,  as  the  case  may  be,  and  also  on  the  liquidator  and  contributories  of 
the  company.  , 

62  &  63  Vic.  c.  43,  §  3.    See  §  37,  and  note  to  §  36,  supra. 

Chairman  of  meeting.  65.  In  directing  meetings  of  creditors,  contributories, 
shareholders,  or  members  of  the  company  to  be  held  as  provided  in  this  Act,  the 
Court  may  either  appoint  a  person  to  act  as  chairman  of  such  meeting,  or  direct  that 
a  chairman  be  appointed  by  the  persons  entitled  to  be  present  at  such  meeting; 
and,  in  case  the  appointed  chairman  fails  to  attend  the  said  meeting,  the  persons 
present  at  the  meeting  may  elect  a  chairman  qualified  who  shall  perform  the  duties 
prescribed  by  this  Act. 

52  Vio.  c.  32,  §  13. 

Voting  to  be  in  person  or  by  proxy.  66.  No  contributory,  creditor,  shareholder, 
or  member  shall  vote  at  any  meeting  unless  present  personally  or  represented  by 
some  person  acting  imder  a  written  authority,  filed  with  the  chairman  or  liqui- 
dator, to  act  as  such  representative  at  the  meeting,  or  generaUv. 

R.  S.,  c.  129,  §  55.  s  &  J 

Production  of  pass-books. 

Bank  book  of  liquidator  to  be  produced  at  meeting.  67.  At  every  meeting  of 
the  contributories,  creditors,  shareholders,  or  members,  the  hquidator  shall  produce 
a  bank  pass-book,  showing  the  amount  of  the  deposits  made  for  the  company, 
the  dates  at  which  such  deposits  were  made,  the  amount  withdrawn  and  dates 
of  such  withdrawal. 

R.  S.,  c.  129,  §  37.    See  §  148,  infra. 

And  on  order  of  Court.  68.  The  hquidator  shall  also  produce  such  pass-book 
whenever  ordered  so  to  do  by  the  Court. 

R.  S.,  c.  129,  §  38.   For  penalty  for  failure  to  comply  with  such  an  order,  see  §  140,  infra. 

Creditors'  claims. 
What  debts  may  be  proved  against  company;  uncertain  claims  valued.  69.  When 
the  business  of  a  company  is  being  wound  up  under  this  Act,  all  debts  payable 
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on  a  contingency,  and  all  claims  against  the  company,  present  or  future,  certain 
or  contingent,  and  for  liquidated  or  unliquidated  damages,  shall  be  admissible  to 
proof  against  the  company.  2.  In  case  of  any  claim  subject  to  any  contingency 
or  for  unliquidated  damages  or  which  for  any  other  reason  does  not  bear  a  certain 
value,  the  Court  shall  determine  the  value  of  the  same  and  the  amount  for  which 
it  shall  rank. 

R.  S.,  c.  129,  §  56;  Imp.  §  206.  This  section  applies  only  to  unsecured  or  partly  secured 
creditors.  A  secured  creditor  may  rely  on  his  security,  and  need  not  file  his  claim.  —  In  re  Brampton 
Gas  Co.,  (1902),  4  O.  L.  R.  509.  In  In  re  Kennedy,  (1875),  36  U.  C.  Q.  B.  471,  it  was  held  that 
a  landlord  in  case  of  his  tenant's  insolvency  has  no  preference  for  rent  over  other  claims ;  his  only 
protection  being  his  right  to  a  preferential  lien  on  property  on  the  demised  premises;  see  also 
Monroe  v.  Commercial  Building  Society,  (1877),  36  U.  C.  Q.  B.  464.  But  where,  by  statvite,  a 
lessor  has  a  right  upon  the  insolvency  of  his  lessee,  to  receive  the  whole  amount  of  the  rent  to 
the  end  of  the  term,  he  may  rank  for  such  full  amount.  —  In  re  Hart  and  Ontario  Express,  etc., 
Co.,  (1892),  22  0.  R.  510.  Where  a  depositor  left  a  cheque  with  the  president  of  the  bank  with 
instructions  to  draw  out  the  money  and  invest  it  in  a  mortgage  as  soon  as  suitable  secui-ity  could 
be  found,  and  the  president,  the  day  before  suspension,  endorsed  the  cheque,  drew  out  the  money, 
and  put  it  in  an  envelope  addressed  to  the  depositor,  it  was  held  that  the  depositor  must  rank  as 
an  ordinary  creditor.  —  In  re  Commercial  Bank  of  Manitoba,  Robertson's  Claim,  (1894),  10  Man. 
R.  61.  Where  parties  in  the  position  of  trustees  for  the  company  purchase  claims  against  the 
company  at  a  discount,  they  rank  for  the  face  value  of  their  claim,  but  are  entitled  to  receive 
dividends  only  to  the  extent  of  their  actual  payments  made  to  acquire  the  claim.  —  In  re  Catholic 
Register,  Ex.  parte  Foy  &  Coffee,  Master  in  Ordinary  (Ont.),  10  Feb.  1900,  (unreported),  cited 
by  Masten,  Company  Law,  p.  652.  Sheireholders  contributing  money  to  increase  the  reserve  fund 
cannot  rank  as  creditors  upon  the  assets  of  the  company.  —  In  re  Atlas  Loan  Co.,  Claims  on 
Reserve  Fund,  (1905),  9  O.  L.  R.  468.  In  the  absence  of  a  surplus,  creditors  are  only  entitled  to 
dividends  on  the  amount  due  for  the  principal  debt  and  interest  thereon  computed  up  to  the  date 
of  the  winding-up  order.  —  In  re  Union  Fire  Insurance  Co.,  (1898),  8  O.W.  R.  9.  After  the  wind- 
ing-up order,  a  judgment  creditor  cannot  bring  an  action  against  the  contributory  for  payment 
of  the  amount  unpaid  on  shares.  He  must  come  in  with  the  other  creditors  and  receive  his  share 
of  the  dividends.  —  Shaver  v.  Cotton,  (1896),  23  O.  A.  R.  426,  at  p.  428.  The  Crown  claiming 
as  a  simple  contract  creditor  has  a  priority  over  other  creditors  of  equal  degree.  —  The  Queen 
v.  Bank  of  Nova  Scotia,  (1885),  11  S.  C.  R.  1;  In  re  Ehnsdale  Co.,  (1904),  24  C.  L.  T.  (Occ.  N.) 
341.  As  to  a  municipaUty's  right  to  prove  a  claim  for  taxes  against  a  company  in  liquidation,  see 
In  re  Ottawa  Porcelein  &  Carbon  Co.,  (1900),  31  O.  R.  976.  For  a  statement  of  the  Master's 
jurisdiction  in  trial  of  claims,  see  Clarke  v.  Union  Fire  Insurance  Co.,  Caaton's  Case,  (1884), 
10  O.  P.  R.  339. 

Claims  of  clerks  and  employees  privileged.  70,  Clerks  or  other  persons  in,  or 
having  been  in  the  employment  of  the  company,  in  or  about  its  business  or  trade, 
shall  be  collocated  in  the  dividend  sheet  by  special  privilege  over  other  creditors, 
for  any  arrears  of  salary  or  wages  due  and  unpaid  to  them  at  the  time  of  the  making 
of  the  winding-up  order,  not  exceeding  the  arrears  which  have  accrued  to  them 
during  the  three  months  next  previous  to  the  date  of  such  order. 

R.  S.,  c.  129,  §  56;  Imp.  §  209.  A  person  engaged  in  auditing  books  of  the  company  is  not 
embraced  withing  the  class  of  persons  designated  in  this  section.  —  In  re  Ontario  Forge  &  Bolt  Co., 
Townsend's  Case,  (1896),  27  O.  R.  230.  Persons  occupying  positions  of  president  or  vice-presi- 
dent, if  they  are  entitled  to  salaries  by  resolution  of  the  shareholders,  will  rank  as  preferred  cre- 
ditors. —  Fane  v.  Langly,  (1899),  20  C.  L.  T.  9;  See  also  In  re  Ontario  Express,  etc.,  Co.,  (1894), 
25  O.  R.  587.  A  person  employed  as  a  mechanical  expert,  and  also  as  a  =ales  agent  is  not  a  "clerk 
or  other  person"  in  the  employ  of  the  company.  —  In  re  American  Tire  Co.,  Dingman's  Case, 
(1903),  2  O.W.  R.  29.  The  managing  director  cannot  be  classed  as  a  "clerk  or  other  person"  in 
the  employ  of  the  company.  —  In  re  Ritchie-Hearn  &  Co.,  (1905),  6  O.W.  R.  474. 

Law  of  set-off  to  apply.  71.  The  law  of  set-off,  as  administered  by  the  courts, 
whether  of  law  or  equity,  shall  apply  to  all  claims  upon  the  estate  of  the  company, 
and  to  all  proceedings  for  the  recovery  of  debts  due  or  accruing  due  to  the  company 
at  the  commencement  of  the  winding-up,  in  the  same  manner  and  to  the  same 
extent  as  if  the  business  of  the  company  was  not  being  wound  up  under  this  Act. 

R.  S.,  c.  129,  §  57;  Imp.  §  165.  A  company  in  liquidation  cannot,  as  against  a  claim  based 
upon  a  lease,  set  off  damages  which  it  alleges  it  has  suffered  at  the  hands  of  the  claimant.  —  In  re 
Montreal  Cold  Storage,  etc.,  Co.,  MuUin's  Claim,  (1902),  4  Q.  P.  R.  341.  A  contributory  of  an 
insolvent  company,  who  is  also  a  creditor,  cannot  set  off  the  debt  due  to  him  by  the  company 
against  calls  made  in  the  course  of  winding-up  proceedings  in  respect  of  the  double  liability 
imposed  by  the  Banking  Act,  R.  S.  C.  c.  29.  —  Maritime  Bank  v.  Troop,  (1888),  16  S.  C.  R.  456; 
and  seeWiarton  Beet  Sugar  Co.,  McNeil's  Case,  (1905),  10  O.  L.  R.  219.  However  "if  before  the 
winding-up  order  has  been  made,  the  amount  due  on  stock  has  actually  been  set  off  by  the  com- 
pany against  the  debt  due  by  it  to  the  contributory,  and  entries  been  made  in  the  company's  books, 
the  transaction  wiU  stand.  —  In  re  Victor  Varnish  Co,,  McWater's  Case,  (an  unreported  decision 
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of  the  Master-in-Ordinary,  Ontario),  December  1907."  —  Parker  and  Clarke,  Company  Law, 
p.  492.  A  director  of  the  company,  hable  to  contribute  to  the  assets  of  the  company  under  §  123 
of  this  Act,  cannot  set  off  a  debt  due  him  by  the  company.  —  In  re  Wiarton  Beet  Sugar  Co., 
Freeman's  Case,  (1906),  12  O.  L.  R.  149,  at  p.  153.  In  In  re  Mimieo,  etc.,  Manufacturing  Co., 
Pearson's  Case,  (1895),  26  O.  R.  289,  it  was  held  that  a  director  of  a  company  who  also  acted 
as  solicitor  was  entitled  to  set  off  the  costs  of  suits  conducted  by  him  against  his  liability  as  a 
contributory. 

Time  for  sending  in  claims.  72.  The  Court  may  fix  a  certain  day  or  certain 
days  on  or  \^dthin  which  creditors  of  the  company  may  send  in  their  claims,  and 
may  direct  notice  thereof  to  be  given  by  the  liquidator,  and  determine  the  manner 
in  which  notice  of  the  day  or  days  so  fixed  shall  be  given  by  the  liquidator  to  the 
creditors. 

R.  S.,  c.  129,  §  59;  Imp.  §  169.  See  §  74  (2),  infra.  As  to  the  right  of  a  referee  to  allow 
a  claim  filed  after  the  time  limited  by  the  advertisment,  see  In  re  Central  Bank,  Cayle's  Case. 
(1889),  17  O.  R.  122. 

Creditors  required  to  prove  claims.  Disallowance  on  default.  Disallowance  on 
hearing.  73.  The  liquidator  may  give  notice  in  writing  to  creditors  who  have  sent 
in  their  claims  to  him,  or  of  whose  claims  he  has  notice,  and  whose  claims  he  con- 
siders should  not  be  allowed  without  proof,  requiring  such  creditors  to  attend  before 
the  Court  on  a  day  to  be  named  in  such  notice  and  prove  their  claims  to  the  satis- 
faction of  the  Court.  2.  In  case  any  creditor  does  not  attend  in  pursuance  of  such 
notice  his  claim  shall  be  disallowed,  unless  the  Court  sees  fit  to  grant  further  time 
for  the  proof  thereof.  3.  If  any  creditor  attends  in  pursuance  of  such  notice,  the 
Court  may  on  hearing  the  matter  aUow  or  disallow  the  claim  of  such  creditor  in 
whole  or  in  part. 

52  Vic.  c.  32,  §  14;  55  &  56  Vic.  c.  28,  §  1 ;  Imp.  §§  169,  206.  Landlords  must  prove,  with 
other  creditors,  claims  for  rent  due  before  the  winding-up  order.  —  Fuches  v.  Hamilton  Tribune 
Co.,  (1884),  10  O.  P.  R.  409.  As  to  claims  for  money  lent  to  the  company,  see  In  re  Farmers' 
Loan  and  Savings  Co.,  Ex  peirte  Holmes,  (1901),  21  C.  L.  T.  (Occ.  N.)  383.  As  to  proof  of  claims 
of  holders  of  unmatured  policies  in  insurance  companies,  see  In  re  Merchants  Life  Association, 
Vernon  Cases,  (1901),  1  O.  L.  R.  256;  and  see  also  Montreal  Cold  Storage  Co.,  MuUin's  Claim, 
(1902),  4  Q.  P.  R.  341.  A  claimant  coming  in  after  the  time  allowed  for  filing  claims  must  shew, 
upon  affidavit,  some  prima  facie  case  of  merit,  and  explain  the  reason  for  his  delay.  —  In  re 
Merchants  Life  Association,  Hoover's  Claim,  (1901),  22  C.  L.  T.  (Occ.  N.)  21. 

Distribution  of  assets.  As  to  claims  not  sent  in.  74.  After  the  notices  required 
by  the  two  last  preceding  sections  have  been  given,  and  the  respective  times  therein 
specified  have  expired,  and  all  claims  of  which  proof  has  been  required  by  due 
notice  in  writing  by  the  hquidator  in  that  behalf  have  been  allowed  or  disallowed 
by  the  Court  in  whole  or  in  part,  the  liquidator  may  distribute  the  assets  of  the  com- 
pany or  any  part  thereof  among  the  persons  entitled  thereto  and  without  reference 
to  any  claim  against  the  company  which  shall  not  have  then  been  sent  to  the  hqui- 
dator. 2.  The  hquidator  shall  not  be  Uable  to  any  persons  whose  claim  shall  not 
have  been  sent  in  at  the  time  of  distributing  such  assets  or  part  thereof  for  the 
assets  or  part  thereof  so  distributed. 

R.  S.,  c.  129,  §  60.  Even  though  the  creditor  has  not  filed  his  claim,  the  liquidator,  if  he 
has  knowledge  of  such  claim,  and  does  not  dispute  it,  must  pay  over  to  such  creditor  the  proper 
dividend.  —  Carling  v.  Black,  (1884),  6  O.  R.  441. 

Rank  of  claims  sent  in  after  the  distribution  has  been  commenced.  75.  In  case 
any  claim  or  claims  shall  be  sent  in  to  the  hquidator  after  any  partial  distribution 
of  the  assets  of  the  company,  such  claim  or  claims,  subject  to  proof  and  allowance 
as  required  by  this  Act,  shall  rank  with  other  claims  of  creditors  in  any  future 
distribution  of  assets  of  the  company. 

R.  S.,  c.  129,  §  60. 

Secured  claims. 
Duty  of  creditor  holding  security.     76.    If  a  creditor  holds  security  upon  the 
estate  of  the  company,  he  shall  specify  the  nature  and  amount  of  such  security  in 
his  claim,  and  shaU  therein,  on  his  oath,  put  a  specified  value  thereon. 

R.  S.,  c.  129,  §  62.  A  mechanic's  hen  is  a  preferential  claim  under  the  Winding-up  Act. 
—  In  re  Empire  Brewing  Co.,  Rouke  &  Cass'  Claim,  (1891),  8  Man.  R.  424;  see  also  In  re  Ibex 
Mimng,  etc.,  Co.,  (1902),  9  B.  C.  557.  As  to  jurisdiction  of  court  on  a  petition  by  a  mortgagee  in 
a  winding-up  proceeding,  asking  for  a  conveyance  to  him  by  the  hquidator  of  the  company's 
equity  of  redemption,  see  In  re  Essex  Land  &  Timber  Co.,  Trout's  Case,  (1891),  21  O  R  367;  In 
re  Thunderhill  Mining  Co.,  (1894),  3  B.  C.  351.  In  Ontario  Bank  v.  Chaplin,  (1891),  20  S.  C.  R. 
152,  It  was  held  "that  a  creditor  is  not  entitled  to  rank  for  the  full  amount  of  his  claim  upon  the 
separate  estates  of  insolvent  debtors,  jointly  and  severaUy  Hable  for  the  full  amount  of  the  debt. 
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but  is  obliged  to  deduct  from  his  claim,  the  amount  previously  received  from  the  estates  of  the 
other  parties  jointly  and  severally  liable  therefor."  As  to  the  rights  of  a  mortgagee  or  debenture 
holder  to  realize  on  his  security,  see  In  re  Brampton  Gas  Co.,  (1902),  4  O.  L.  B.  509;  A  secured 
creditor  can  make  a  demand  and  petition  for  the  winding-up  of  the  company  under  §  4,  supra, 
without  valuing  in  the  petition  his  security;  In  re  Gushing  Sulphite  Fibre  Co.,  (1905),  37  N.  B.  254. 
In  In  re  British  Colim:ibia  Pottery  Co.,  (1895),  4  B.  C.  525,  it  was  held  that  under  §§  76  and  77  of 
the  Winding-up  Act,  it  is  compulsory  on  the  creditor  to  value  his  security,  leaving  it  to  the  li- 
qxiidator  to  take  it  or  allow  creditor  to  keep  it  at  that  valuation.  In  In  re  Brampton  Gas  Co., 
(1902),  4  O.  L.  R.  509,  the  Court  held  that  creditors  holding  fuUy  secured  claims  and  content  to 
rely  on  their  security  without  seeking  to  share  in  the  distribution  of  other  assets,  cannot  be 
compelled  to  file  their  claims  in  winding-up  proceedings.  "It  is  plain,  I  think,  that  the  debts  for 
the  proof  of  which  provision  is  made  by  section  56  (section  73  present  Act,)  and  the  following 
sections  which  deal  with  the  subject  of  proof  of  debts  are  unsecured  or  only  partly  secured  debts 
in  respect  of  which  the  creditor  seeks  to  rank  upon  the  general  estate  of  the  company  in  liquida- 
tion, and  have  no  application  to  fully  secured  claims  where  the  creditor  is  content  to  rely  on  his 
security,  and  that  only,  and  does  not  seek  to  share  in  common  with  other  creditors  in  the  dis- 
tribution of  the  general  assets  of  the  company.  The  provisions  as  to  valuing  securities  (§§  76 — 80 
present  Act)  are  in  entire  harmony  with  this  view."  —  Per  Meredith  C.  J.,  in  In  re  Brampton  Gas 
Co.,  (1902),  4  O.  L.  R.  509,  at  p.  517.  See  In  re  Lenora,  etc.,  Mining  Co.,  (1902),  9  B.  C.  471. 
Although  this  section  requires  that  the  creditor  shall  specify  the  natiire  and  amount  of  his  security 
in  his  claim,  yet,  where  a  creditor  files  a  claim  without  professional  advice  and  inadvertently 
omits  to  mention  any  security,  he  wiU  be  allowed  to  withdraw  his  claim  and  file  an  amended  one. 
—  In  re  Lake  Winnipeg  Transportation  Co.,  Bergman's  Claim,  (1892),  8  Man.  R.  463.  It  has 
been  held,  in  British  Columbia,  that  a  motion  by  a  liquidator  for  an  order,  that  a  creditor  deliver 
over  to  him  certain  securities  can  not  be  allowed,  and  that  such  an  application  should  be  made 
by  summons.  —  In  re  Nelson  Saw  Mill  Co.,  (1898),  6  B.  C.  156. 

Option  of  liquidator  as  to  security.  77.  The  liquidator,  under  the  authority 
of  the  Court,  may  either  consent  to  the  retention  by  the  creditor  of  the  property 
and  effects  constituting  such  security  or  on  which  it  attaches,  at  such  specified 
value,  or  he  may  require  from  such  creditor  an  assignment  and  dehvery  of  such 
security,  property,  and  effects,  at  such  specified  value,  to  be  paid  by  him  out  of  the 
estate  so  soon  as  he  has  realized  such  security,  together  with  interest  on  such  value 
from  the  date  of  filing  the  claim  till  payment. 

R.  S.,  c.  129,  §  62.     See  notes  §  76,  swpra. 

Ranking  of  secured  creditor.  78.  In  case  of  such  retention,  the  difference  be- 
tween the  value  at  which  the  security  is  retained  and  the  amount  of  the  claim  of 
such  creditor  shall  be  the  amount  for  which  he  may  rank  as  aforesaid. 

R.  S.,  c.  129,   §  62.    See  notes  §  76,  supra. 

Security  by  negotiable  instrument.  Revaluation.  79.  If  creditor  holds  a  claim 
based  upon  negotiable  instruments  upon  which  the  company  is  only  indirectly  or 
secondarily  liable,  and  which  is  not  mature  or  exigible,  such  creditor  shall  be  con- 
sidered to  hold  security  within  the  meaning  of  the  three  last  preceding  sections, 
and  shall  put  a  value  on  the  liabihty  of  the  person  primarily  Uable  thereon  as  being 
his  security  for  the  payment  thereof.  2.  After  the  maturity  of  such  habUity  and 
its  non-payment,  he  shall  be  entitled  to  amend  and  revalue  his  claim. 

R.  S.,  c.  129,   §  62.     See  notes  §  76,  supra. 

Security  by  mortgage  or  real  property  or  a  sliip.  Assignment  with  defective 
title;  under  obligation;  subject  to  indemnity.  80.  If  the  security  consists  of  a  mort- 
gage upon  ships  or  shipping,  or  upon  real  property,  or  of  a  registered  judgment, 
or  an  execution  binding  real  property  which  is  not  by  some  other  provision  of  this 
Act  invahd  for  any  purpose  of  creating  a  Hen,  claim,  or  privilege  upon  the  real  or 
personal  property  of  the  company,  the  property  mortgaged  or  bound  by  such  se- 
curity shall  only  be  assigned  and  deHvered  to  tlfe  creditor :  a)  Subject  to  all  previous 
mortgages,  judgments,  executions,  hypothecs,  and  liens  thereon,  holding  rank  and 
priority  before  his  claim ;  and  b)  Upon  his  assuming  and  binding  himself  to  pay  all 
such  previous  mortgages,  judgments,  executions,  hypothecs,  and  hens;  and  c)  Upon 
his  securing  the  estate  of  the  company  to  the  satisfaction  of  the  hquidator  against 
any  claim  by  reason  of  such  previous  mortgages,  judgments,  executions  h3rpothecs, 
and  liens. 

R.  S.,  c.  129,  §  63.  Cp.  §  133,  infra,  which  appUes  only  to  oases  where  the  liquidator  is  the 
sole  party  interested  in  the  mortgage  property.  See  In  re  Canada  Cabinet  Co.,  (1907),  9  O.W.  R. 
818. 

In  case  of  subsequent  claims  by:  consent;  claims  filed;  value  paid;  company 
indemnified.     81.    If  there  are  mortgages,  judgments,  executions,  hypothecs,  or 
liens  upon  such  ships  or  shipping  or  real  property  subsequent  to  those  of  such  creditor, 
B  6 


82  CANADA:  DOMINION  STATUTES. 

he  shall  only  obtain  the  property:  a)  By  consent  of  the  subsequently  secured  cre- 
ditors; or  b)  Upon  their  filing  their  claims  specifying  their  security  thereon  as  of 
no  value;  or  c)  Upon  his  paying  them  the  value  by  them  placed  thereon;  or,  d)  Upon 
his  securiag  the  estate  of  the  company  to  the  satisfaction  of  the  liquidator  against 
any  claim  by  reason  of  such  subsequent  mortgages,  judgments,  executions,  hypothecs, 
and  Hens. 

R.  S.,  c.  129,  §  63. 

Authority  to  retain  necessary.  82.  Upon  a  secured  claim  being  filed,  with  a 
valuation  of  the  security,  the  Hquidator  shall  procure  the  authority  of  the  Court 
to  consent  to  the  retention  of  the  security  by  the  creditor,  or  shall  require  from 
him  an  assignment  and  deUverv  thereof. 

R.  S.,  c.  129,   §  64. 

Dividend  sheet. 

Must  provide  for  privileged  and  secured  claims.  83.  In  the  preparation  of  the 
dividend  sheet,  due  regard  shall  be  had  to  the  rank  and  privilege  of  every  creditor, 
but  no  dividend  shaU  be  allotted  or  paid  to  any  creditor  holding  security  upon  the 
estate  of  the  company  for  his  claim  until  the  amount  for  which  he  may  rank  as  a 
creditor  upon  the  estate,  as  to  dividends  therefrom,  is  estabUshed  as  herein  provided. 

R.  S.,  0.  129,  §  65.    See  notes  §§  70  and  76,  supra. 

No  lien  by  execution,  etc.,  after  commencement  of  winding  up.  Lien  for  costs 
excepted.  84.  [As  amended  by  7  &  8  Edw.  7,  c.  75,  §  1.]  No  lien  or  privilege  shall 
be  created :  a)  Upon  the  real  or  personal  property  of  the  company,  for  the  amount 
of  any  judgment  debt,  or  of  the  interest  thereon,  by  the  issue  or  delivery  to  the 
sheriff  of  any  writ  of  execution,  or  by  levying  upon  or  seizing  under  such  writ  the 
effects  or  estate  of  the  company ;  b)  Upon  the  real  or  personal  property  of  the  com- 
pany, or  upon  any  debts  due  or  accruing  or  becoming  due  to  the  company,  by  the 
filing  or  registering  of  any  memorial  or  minute  of  judgment,  or  by  the  issue  or 
taking  out  of  any  attachment  or  garnishee  order  or  other  process  or  proceeding; 
if,  before  the  payment  over  to  the  plaintiff  of  the  moneys  actually  levied,  paid,  or 
received  under  such  writ,  memorial,  minute,  attachment,  garnishee  order,  or  other 
process  or  proceeding,  the  winding-up  of  the  business  of  the  company  has  com- 
menced: Provided  that  this  section  shall  not  affect  any  hen  or  privilege  for  costs 
which  the  plaintiff  possesses  under  the  law  of  the  Province  in  which  such  writ, 
attachment,  garnishee  order,  or  other  process  or  proceeding  was  issued  or  taken  out. 

R.  S.,  c.  129,  §  66.  See  §§  22  and  23,  supra,  and  notes.  As  to  lien  for  costs,  see:  In  re  Saw 
Bill  Lake  Gold  Mining  Co.,  (1903),  2  O.W.  R.  1143;  In  re  OshawaHeat,  Light  &  Power  Co.,  (1906), 
8  O.W.  R.  415. 

Contestation  of  claims. 

Claims  or  dividend  may  be  objected  to.  85.  Any  hquidator,  creditor  or  con- 
tributory, or  shareholder  or  member  may  object  to  any  claim  filed  with  the  hqui- 
dator, or  to  any  dividend  declared. 

R.  S.,  c.  129,  §  67;  52  Vic.  c.  32,  §  15.  In  Ward  v.  Montreal  Cold  Storage  Co.,  (1904), 
Q.  R.  26  S.  C.  310,  it  was  held  that  a  shareholder  of  a  company  after  liquidation  must  be  consi- 
dered as  a  creditor  on  a  contestation  of  a  claim  made  against  the  company  and,  as  such,  he  is 
entitled  to  demand  by  direct  action  what  he  might  have  demanded  in  a  contestation  of  a  claim 
against  the  company. 

Objections  to  be  filed  in  writing.  Answers  and  replies.  86.  If  a  claim  or  divi- 
dend is  objected  to,  the  objections  shall  be  filed  in  writing  with  the  hquidator, 
together  with  the  evidence  of  the  previous  service  of  a  copy  thereof  on  the  claimant. 
2.  The  claimant  shall  have  six  days  to  answer  the  objections,  or  such  further  time 
as  the  Court  allows,  and  the  contestant  shall  have  three  days  to  reply,  or  such 
further  time  as  the  Court  allows. 

R.  S.,  u.  129,  §  67. 

Day  to  be  fixed  for  hearing.  87.  Upon  the  completion  of  the  issues  upon  the 
objections,  the  hquidator  shall  transmit  to  the  Court  aU  necessary  papers  relating 
to  the  contestation,  and  the  Court  shall  then,  on  the  appUcation  of  either  party, 
fix  a  day  for  taking  evidence  upon  the  contestation,  and  hearing  and  determining 
the  same. 

R.  S.,  u.  129,  §  67. 

Costs.  88.  The  Court  may  make  such  order  as  seems  proper  in  respect  to  the 
payment  of  the  costs  of  the  contestation  by  either  party  or  out  of  the  estate  of  the 
company. 

R.  S.,  u.  129,  §  67. 
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Default  in  answer  by  claimant.  89.  If,  after  a  claim  or  dividend  has  been  duly 
objected  to,  the  claimant  does  not  answer  the  objections,  the  Court  may,  on  the 
application  of  the  contestant,  make  an  order  barring  the  claim  or  correcting  the 
dividend,  or  may  make  such  other  order  in  reference  thereto  as  appears  right. 

R.  S.,  o.  129,  §  67. 

Security  for  costs.  90.  The  Court  may  order  the  person  objecting  to  a  claim 
or  dividend  to  give  security  for  the  costs  of  the  contestation  within  a  limited  time, 
and  may,  in  default,  dismiss  the  contestation  or  stay  proceedings  thereon,  upon  such 
terms  as  the  Court  thinks  just. 

R.  S.,  o.  129,  §  67.  The  security  required  by  this  section  applies  only  to  contestation  of 
claims  filed  or  admitted  by  the  dividend  sheet  and  not  to  a  contestation  of  the  whole  dividend 
sheet.  —  In  re  Union  Brewery  and  Hyde,  (1904),  6  Q.  P.  R.  395. 

Distribution  of  assets. 

Distribution  of  property  of  company.  91.  The  property  of  the  company  shall 
be  applied  in  satisfaction  of  its  debts  and  UabiUties,  and  the  charges,  costs,  and 
expenses  incurred  in  winding-up  its  affairs. 

K.  S.  c.  129,  §  58;  Imp.  §  186. 

Winding-up  expenses  payable  out  of  estate.  92.  All  costs,  charges,  and  ex- 
penses properly  incurred  in  the  winding-up  of  a  company,  including  the  remuneration 
of  the  Hquidator,  shall  be  payable  out  of  the  assets  of  the  company,  ui  priority 
to  all  other  claims. 

R.  S.,  c.  129,  §  91;  Imp.  §  186.  The  Crown  is  entitled  to  a  priority  over  aU  other  creditors 
in  a  winding-up.  —  Maritime  Bank  v.  Regina,  (1888),  17  S.  C.  R.  657;  Clarkson  v.  Attorney- 
General  of  Ontario,  (1888),  15  O.  R.  632;  affirmed  in  (1889),  16  O.  A.  R.  202.  In  In  re  Ideal  House 
Furnisher's,  City  of  Winnipeg's  Claim,  (1909),  10  West.  L.  R.  717,  it  was  held  that  the  claim  of 
the  munioipaUty  for  a  business  tax  must  rank  with  that  of  other  creditors.  In  In  re  Sun  Litho- 
graphing Co.,  (1892),  6  O.W.  R.  358,  it  was  held  that  the  hquidator,  upon  apphcation  by  certain 
creditors,  had  no  power  to  set  apart  moneys  to  meet  preferred  claims  in  priority  to  costs  of  li- 
qviidation. 

Distribution  of  surplus  of  property  of  company.  93.  The  Court  shall  distribute 
among  the  persons  entitled  thereto  any  surplus  that  remains  after  satisfaction  of 
the  debts  and  Uabihties  of  the  company,  and  the  winding-up  charges,  costs,  and 
expenses,  and  unless  otherwise  provided  by  law  or  by  the  Act,  charter,  or  instrument 
of  incorporation,  any  property  or  assets  remaining  after  such  satisfaction  shall  be 
distributed  among  the  members  or  shareholders  according  to  their  rights  and  rater- 
ests  in  the  company. 

R.  S.,  c.  129,  §§51,  58;  Imp.  §  186.  See  not«s  §92,  supra.  For  a  case .  involving  the 
question  of  the  distribution  of  surplus  assets  in  the  winding-up,  see  Morrow  v.  Peterborough 
Water  Co.,  (1902),  4  O.  L.  R.  324. 

Fraudulent  preferences. 
Gratuitous  contracts  presumed  to  be  with  intent  to  defraud  creditors.    94.   All 

gratuitous  contracts,  or  conveyances  or  contracts  without  consideration,  or  with 
a  merely  nominal  consideration,  respecting  either  real  or  personal  property,  made 
by  a  company  in  respect  to  which  a  wiadmg-up  order  under  this  Act  is  afterwards 
made,  with  or  to  any  person  whatsoever,  whether  a  creditor  of  the  company  or  not, 
within  three  months  next  preceding  the  commencement  of  the  winding-up,  or  at 
any  time  afterwards,  shall  be  presumed  to  have  been  made  with  intent  to  defraud 
the  creditors  of  such  company. 

R.  S.,  c.  129,  §  68;  Imp.  §  210.  See  topic  of  Fraudulent  Preferences  in  Assignments  Acts, 
infra. 

Contracts  injuring  or  obstructing  creditors  presumed  to  be  with  like  intent. 

95.  All  contracts  by  which  creditors  are  injured,  obstructed,  or  delayed,  made  by 
a  company  imable  to  meet  its  engagements,  and  in  respect  to  which  a  winding-up 
order  under  this  Act  is  afterwards  made,  with  a  person  whether  a  creditor  of  the 
company  or  not,  who  knows  such  inabiUty,  or  has  probable  cause  for  believing  such 
inability  to  exist,  or  after  such  inability  is  public  and  notorious,  shall  be  presumed 
to  be  made  with  intent  to  defraud  the  creditors  of  such  company. 

R.  S.,  c.  129,  §  68;  Imp.  §  210.  See  topic  of  Fraudulent  Preferences  in  Assignments  Acts, 
infra.  Quaere,  whether  this  section  includes  mortgages  or  conveyances.  —  In  re  Kirby  &  Rathbun 
Co.,  (1900),  32  O.  R.  9. 

Contracts  with  consideration  voidable  when.  96.  A  contract  or  conveyance 
for  consideration,  respecting  either  real  or  personal  property,  by  which  creditors 
are  injured  or  obstructed,  made  by  a  company  unable  to  meet  its  engagements 
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with  a  person  ignorant  of  such  inabihty,  whether  a  creditor  of  the  company  or  not, 
and  before  such  inability  has  become  pubUc  and  notorious,  but  within  thirty  days 
next  before  the  commencement  of  the  winding-up  of  the  business  of  such  company 
under  this  Act,  or  at  any  time  afterwards,  is  voidable,  and  may  be  set  aside  by  any 
court  of  competent  jurisdiction,  upon  such  terms  as  to  the  protection  of  such  person 
from  actual  loss  or  liability  by  reason  of  such  contract  as  the  court  orders. 

B.  S.,  0.  129,  §  69.  For  a  case  where  a  mortgage  of  land,  made  by  an  insolvent  company 
■within  thirty  days  of  the  commencement  of  the  winding-up,  was  set  aside,  see  In  re  Kirby  &  Bath- 
bmi  Co.,  (1900),  32  O.  B.  9.  Where  the  transferee  knows  that  the  debtor  is  unable  to  meet  his 
obhgations  the  provision  of  this  section  as  to  "protection  of  such  person  from  actual  loss  or 
habUity,"  does  not  apply.  —  Kalus  v.  Hergert,  (1876),  1  O.  A.  B.  75,  (decided  under  Insolvency  Act 
of  1875);  see  also  Mathers  v.  Lynch,  (1868),  27  U.  C.  Q.  B.  244,  (decided  under  Insolvency  Act 
of  1864);    Skinner  v.  McLeod,  (1874),  15  N.  B.  134,  (decided  under  Insolvency  Act  of  1869). 

Contracts  made  with  intent  to  defraud  or  delay  creditors  void.  97.  AH  contracts 
or  conveyances  made  and  acts  done  by  a  company  respecting  either  real  or  personal 
property,  with  intent  fraudulently  to  impede,  obstruct  or  delay  the  creditors  of 
the  company  in  their  remedies  against  the  company,  or  with  intent  to  defraud  the 
creditors  of  the  company  or  any  of  them,  and  so  made,  done,  and  intended  with 
the  knowledge  of  the  person  contracting  or  acting  with  the  company,  whether  a 
creditor  of  the  company  or  not,  and  which  have  the  effect  of  impeding,  obstructing, 
or  delaying  the  creditors  in  their  remedies,  or  of  injuring  them,  or  any  of  them, 
shall  be  null  and  void. 

B.  S.,  c.  129,  §  70.  The  usual  interpretation  placed  upon  the  word  "void"  in  Acta  of  this 
kind  is  "voidable."  —  The  Meriden  Britannia  Co.  v.  Braeden,  (1894),  24  O.  A.  B.  362.  For  a 
case  where  a  mortgage,  made  by  an  insolvent  company  without  intent  to  defraud,  and  without 
knowledge  of  insolvency  on  the  part  of  the  company  or  mortgagees,  was  held  valid,  see  Boyal 
Canadian  Bank  v.  Kerr,  (1870),  17  Gr.  47;  see  also  the  following  oases  adopting  the  same  princi- 
pal: AUan  V.  Clarkson,  (1870),  17  Gr.  570;  Bisk  v.  Sleeman,  (1874),  21  Gr.  250;  Hyman  v.  Cuth- 
bertson,  (1886),  10  O.  B.  443;  Boss  v.  Dunn,  (1889),  16  O.  B.  552. 

Sale  or  transfer  in  contemplation  of  insolvency.  Presumption  if  within  thirty 
days.  98.  If  any  sale,  deposit,  pledge,  or  transfer  is  made  of  any  property,  real 
or  personal,  by  a  company  in  contemplation  of  insolvency  under  this  Act,  by  way 
of  security  for  payment  to  any  creditor,  or  if  any  property,  real  or  personal,  moveable 
or  immoveable,  goods,  effects,  or  valuable  security,  are  given  by  way  of  payment 
by  such  company  to  any  creditor,  whereby  such  creditor  obtains  or  wiU  obtain  an 
unjust  preference  over  the  other  creditors,  such  sale,  deposit,  pledge,  transfer,  or 
payment  shall  be  null  and  void;  and  the  subject  thereof  may  be  recovered  back 
for  the  benefit  of  the  estate  by  the  hquidator,  in  any  court  of  competent  jurisdiction. 
2.  If  such  sale,  deposit,  pledge,  or  transfer  is  made  within  thirty  days  next  before 
the  commencement  of  the  winding-up  under  this  Act,  or  at  any  time  afterwards, 
it  shall  be  presumed  to  have  been  so  made  in  contemplation  of  insolvency. 

B.  S.,  c.  129,  §  71.  Where  shares  were  transferred  within  one  month  before  suspension  of 
a  bank,  both  transferee  and  the  transferor  who  had,  in  turn,  also  acquired  the  shares  within  the 
month,  were  held  Hable  as  contributories.  —  In  re  Central  Bank,  Henderson's  Case,  (1889),  17 
O.  B.  110.  For  a  case  where  repajmient  to  depositors  of  the  amount  of  their  deposits  obtained 
through  fraud,  was  not  regarded  as  a  preferential  payment,  see  In  re  Central  Bank  of  Canada, 
Well's  &  MacMOTchy's  Case,  (1888),  15  O.  B.  611.  The  case  of  Davidson  v.  Boss,  (1876),  24  Gr.  22, 
decided  that  the  doctrine  of  pressure  had  no  appUcation  to  this  section.  Although  Davidson 
V.  Boss  was  decided  imder  a  former  insolvency  Act  (32  &  33  Vic.  c.  13)  the  wording  of  the  section 
imder  which  it  was  decided  was,  in  all  material  respects,  identical  with  the  wording  of  this  section. 
Cp.  the  wording  of  the  statute  upon  which  Molson  Bank  v.  Holter,  (1890),  18  S.  C.  B.  88,  and 
Stevens  v.  McArthur,  (1891),  19  S.  C.  B.  446,  were  decided  contra.  Masteu  submits  "that  the 
decision  on  the  Ontario  Assignments  Act  and  similar  enactments  as  to  pressure  do  not  apply  to 
this  section,  and  that  Davidson  v.  Boss  is  stiU  good  law,  and  that  therefore  under  the  above 
enactments  pressure  will  not  vaUdate  a  transaction  whereby  such  creditors  obtains  or  will  obtain 
an  unjust  preference."  —  Company  Law,  pp.  662,  663.  See  also  Adams  v.  McCaU,  (1866),  25  U.  C. 
Q.  B.  219.  For  fiuTther  cases  on  the  subject  see:  Ivery  v.  Knox,  (1885),  8  O.  B.  635;  Long  v. 
Hancock,  (1885),  12  O.  A.  B,  137;  Johnson  v.  Hope,  (1890),  17  O.  A.  B.  10;  Davies  v.  Gillard, 
(1891),  21  O.  B.  431;  Lawson  v.  McGeoch,  (1893),  20  O.  A.  B.  464;  Beattie  v.  Wenger,  (1897), 
24  O.  A.  B.  72.  Webster  v.  Crickmore,  (1898),  25  O.  A.  B.  97.  Where  an  agreement  to  give 
security  for  advances  was  made  more  than  thirty  days  before  commencement  of  the  winding-up, 
a  subsequent  transfer  made  in  persuance  of  such  an  agreement  is  not  a  preference,  even  though 
made  within  thirty  days  before  commencement  of  the  proceedings.  —  Suter  v.  Merchant  Bank, 
(1876),  24  Gr.  365;  see  also  Newton  v.  Ontario  Bank,  (1867),  13  Gr.  652;  Allan  v.  Clarkson,  (1870), 
17  Gr.  570;  Smith  v.  McLean,  (1878),  25  Gr.  567.  But  see  Kalus  v.  Hergert,  (1876),  1  O.  A.  B.  75, 
where  a  mortgage  given  to  secure  a  pre-existing  debt  and  to  cover  future  advances,  was  held  fraudu- 
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lent  because  such  advances  were  not  made  with  the  bona  fide  belief  that  the  business  would  be 
continued.  So,  where  the  giving  of  security  was  deliberately  postponed  in  order  to  avoid  injury 
to  the  borrower's  credit  or  to  avoid  the  statutory  presumption  of  intention  to  give  a  preference, 
the  giving  of  such  security  constituted  a  preference.  — Webster  v.  Crickmore,  (1898),  25  O.  A.  R. 
97;  and  see  Jones  v.  Kinney,  (1884),  11  S.  C.  R.  708.  As  to  the  meaning  of  the  phrase  "in  cont- 
emplation of  insolvency,"  see  National  Bank  of  Australasia  v.  Morris,  (1892)  A.  C.  287.  As  to 
the  meaning  of  the  phrase  "under  this  Act,"  see  Davidson  v.  Ross,  (1876),  24  Gr.  22,  at  p.  69. 
For  further  cases  on  "unjust  preference,"  see:  Churcher  v.  Cousins,  (1869),  28  IT.  C.  Q.  B.  540; 
Newton  v.  Ontario  Bank,  (1867),  13  Gr.  652;  Campbell  v.  Barrie,  (1871),  31  U.  C.  Q.  B.  279,  at 
p.  291.  The  presumption  referred  to  in  the  second  part  of  this  section  is  rebuttable.  —  In  re 
Kirby  &  Rathbun  Co.,  (1900),  32  O.  R.  9.  The  Master  to  whom  the  court  has  delegated  its  powers 
for  the  purpose  of  winding-up  is  not  a  "court  of  competent  jurisdiction"  within  the  meaning  of 
this  section  for  the  purpose  of  trying  questions  of  fraudulent  transfers  of  property.  —  Hart  v. 
Ontario  Express  &  Transportation  Co.,  (1894),  25  O.  R.  247. 

Payments  by  company  within  tliirty  days.  Restoration  of  security.  99.  Every 
payment  made  within  thirty  days  next  before  the  commencement  of  the  winding-up 
under  this  Act  by  a  company  unable  to  meet  its  engagements  in  full,  to  a  person 
knowing  such  inability,  or  having  probable  cause  for  believing  the  same  to  exist, 
shall  be  void,  and  the  amount  paid  may  be  recovered  back  by  the  hquidator  by 
suit  or  action  in  any  court  of  competent  jurisdiction.  2.  If  any  valuable  security 
is  given  up  in  consideration  of  such  payment,  such  security  or  the  value  thereof 
shall  be  restored  to  the  creditor  upon  the  return  of  such  payment. 

R.  S.,  c.  129,  §  72.  As  to  what  is  a  "payment"  within  the  meaning  of  this  section,  see  The 
Exchange  Bank  of  Canada  v.  Stinson,  (1885),  8  O.  R.  667;  The  Exchange  Bank  of  Canada  v. 
CounseU,  (1885),  8  O.  R.  673;  Roe  v.  Royal  Canadian  Bank,  (1868),  19  U.  C.  C.  P.  347,  followed 
in  Roe  v.  Bank  of  British  North  America,  (1870),  20  U.  C.  C.  P.  351.  As  to  the  meaning  of 
"valuable  security,"  see  Seattle  v.  Wenger,  (1897),  24  O.  A.  R.  72.  Cp.  Churcher  v.  Johnston, 
(1874),  34  U.  C.  Q.  B.  528;  In  re  WaUis,  (1869),  29  U.  C.  Q.  B.  313  In  In  re  Central  Bank, 
Cayley's  Case  (1889),  17  O.  R.  122,  it  was  held  that,  upon  the  facts  of  the  case  the  withdrawal 
by  a  depositor  of  money  deposited  in  a  bank  did  not  come  within  the  meaning  of  any  of  the 
provisions  of  the  Act  relating  to  fraudulent  preferences.  Where  a  president  of  a  company  in- 
vested funds  in  his  company  for  which  he  was  trustee  and,  on  the  eve  of  the  company  being 
wound  up,  withdrew  the  same  to  protect  his  eestuis  que  trustent,  it  was  held  that  §  99  of  this  Act 
applied  and  that  the  company  was  entitled  to  recover  the  amount  so  withdrawn.  —  Trusts  <$; 
Guarantee  Co.,  v.  Mvmro,  (1909),  14  O.  W.  R.  699. 

Debts  of  company  transferred  to  contributories  or  persons  indebted  to  the  com- 
pany. 100.  When  a  debt  due  or  owing  by  the  company  has  been  transferred  within 
the  time  and  under  the  circumstances  in  the  last  preceding  section  mentioned, 
or  at  any  time  afterwards,  to  a  contributory,  or  to  any  person  indebted  or  hable 
in  any  way  to  the  company,  who  knows  or  has  probable  cause  for  beUeving  the 
company  to  be  unable  to  meet  its  engagements,  or  in  contemplation  of  its  insol- 
vency under  this  Act,  for  the  purpose  of  enabhng  such  contributory,  or  such  person 
so  indebted  or  liable  to  the  company,  to  set  up,  by  way  of  compensation  or  set-off, 
the  debt  so  transferred,  such  debt  shall  not  be  set  up  by  way  of  compensation  or 
set-off  against  the  claim  upon  such  contributory  or  person. 

R.  S.,  c.  129,  §  73;  52  Vic.  c.  32,  §  16.  Cp.  R.  S.  c.  129,  §  73  under  which  it  was  held 
that  the  prohibition  against  acquiring  debts  for  the  purpose  of  set-off  was  limited  to  the  case  of 
contributories.  —  In  re  Central  Bank  of  Canada,  York's  Case,  (1888),  15  O.  R.  625,  following 
Ings  v.  Bank  of  Prince  Edward  Island,  (1885),  11  S.  C.  R.  265.  The  present  statute  was  amended 
to  read  "to  any  contributory  or  any  person  indebted  or  Mable  to  the  company."  See  notes  §  71, 
supra. 

Appeals. 

Appeals  in  case  of  future  rights,  principle,  amount.  101.  Except  in  the 
Northwest  Territories,  any  person  dissatisfied  with  an  order  or  decision  of  the 
court  or  a  single  judge  in  any  proceeding  under  this  Act  may:  a)  If  the  question 
to  be  raised  on  the  appeal  involves  futiu:e  rights ;  or,  b)  If  the  order  or  decision  is 
likely  to  affect  other  cases  of  a  similar  nature  in  the  winding-up  proceedings;  or, 
c)  If  the  amount  involved  in  the  appeal  exceeds  five  hundred  doUars;  by  leave  of 
a  judge  of  the  court,  appeal  therefrom. 

R.  S.,  0.  129,  §  74.  For  circumstances  under  which  leave  to  appeal  will  be  granted,  see  In 
re  Central  Bank,  (1897),  17  O.  P.  R.  370.  For  an  example  of  an  appeal  "involving  future  rights," 
see  In  re  Union  Fire  Insurance  Co.,  (1886),  13  O.  A.  R.  268,  at  pp.  294,  295.  An  appeal  lies  from 
an  original  winding-up  order  under  this  section.  —  In  re  Union  Fire  Insurance  Co.,  supra.  The 
procedure  for  appeals  provided  in  §§  101 — 106  of  this  Act  does  not  include  appeals  from  the 
Master  or  Referee  to  whom  the  winding-up  has  been  referred  as  such  appeals  to  the  court  Ue  as  of 
right.— Markle  v.  Ross,  (1889),  13  O.  P.  R.  135,  see  also  Hogaboom's  Case,  (1897),  19  C.  L.  T.  66. 
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An  appeal  does  not  lie  from  an  order  giving  leave  to  appeal.  —  In  re  Central  Bank,  (1897),  17 
O.  P.  R.  395.  So,  where  an  application  for  leave  to  appeal  to  the  Court  of  Appeals  from  a  decision 
in  a  matter  under  the  Winding-up  Act  has  been  made  to  a  Judge  of  the  High  Court  and  refused 
by  him,  a  second  application  wiU  not  be  entertained  by  another  Judge,  and  no  appeal  lies  from 
that  decision.  — In  re  Sarnia  Oil  Co.,  (1893),  15  O.  P.  R.  347.  An  order  for  winding-up  a  com- 
pany doing  business  in  Ontario  made  by  one  Judge  wiU  not  be  set  aside  by  another.  An  appli- 
cation for  that  purpose  must  be  made  to  the  Divisional  Court.  —  In  re  Lake  Superior  Copper  Co., 
Ltd.,  re  Plixmmer,  (1885),  9  O.  R.  277,  at  pp.  280,  281.  An  application  by  persons  who  were 
placed  on  the  list  of  contributories  for  on  order  that  they  be  allowed  to  shew  cause  why  they 
should  not  be  placed  on  the  list  of  contributories,  must  be  made  to  the  Judge  in  Court  who  made 
the  original  order.  —  In  re  Wade  Co.  Ltd.,  (1909),  2  Alb.  117,  10  West.  L.  R.  527.  —  The  trial 
of  a  petition  before  a  Judge  at  the  Assizes  praying  that  a  liquidator  might  be  ordered  to  deliver 
up  certain  liimber  claimed  by  a  bank,  is  not  the  trial  of  an  action,  and  therefore  no  appeal  lies 
to  the  Divisional  Coiu't;  such  an  appeal  should  be  taken  to  the  Court  of  Appeals.  —  In  re  Rainy 
Lake  Lumber  Co.,  (1887),  12  O.  P.  R.  27.  The  amount  involved  must  exceed  $  500  exclusive  of 
interest  and  costs.  —  In  re  Wiarton  Beet  Sugar  Co.,  Kydd's  Case,  (1905),  6  O.  W.  R.  590. 

Court.  102.  [As  amended  by  7  &  8  Edw.  7,  c  2,  §  10.]  Such  appeal  shall 
Ue:  a)  In  Ontario,  to  the  Court  of  Appeal;  b)  In  Quebec,  to  the  Court  of  King's 
Bench;  c)  In  Manitoba,  to  the  Court  of  Appeal;  d)  In  British  Columbia,  to  the 
Court  of  Appeal,  and  e)  In  any  of  the  other  Provinces,  or  the  Yukon  Territory, 
to  a  superior  court  in  banc. 

Northwest  Territories.  103.  In  the  Northwest  Territories,  any  person  dissatis- 
fied with  an  order  or  decision  of  the  court  or  a  single  judge,  in  any  proceeding  under 
this  Act  may,  by  leave  of  a  judge  of  the  Supreme  Court  of  Canada,  appeal  therefrom 
to  the  Supreme  Court  of  Canada. 

R.  S.,  c.  129,  §  74. 

Practice.  Security.  104.  All  appeals  shall  be  regulated,  as  far  as  possible, 
according  to  the  practice  in  other  cases  of  the  court  appealed  to,  but  no  appeal 
hereinbefore  authorized  shall  be  entertained  imless  the  appellant  has,  within  fourteen 
days  from  the  rendering  of  the  order  or  decision,  or  within  such  further  time  as  the 
court  or  judge  appealed  from,  or,  in  the  Northwest  Territories,  a  Judge  of  the  Su- 
preme Court  of  Canada,  allows,  taken  proceedings  therein  to  perfect  his  appeal, 
nor  unless,  within  the  said  time,  he  has  made  a  deposit  or  given  sufficient  security, 
according  to  the  practice  of  the  court  appealed  to,  that  he  will  duly  prosecute  the 
said  appeal  and  pay  such  damages  and  costs  as  may  be  awarded  to  the  respondent. 

R.  S..  c.  129,  §  74. 

Dismissing  appeal.  105.  If  the  party  appellant  does  not  proceed  with  his 
appeal,  according  to  this  Act  and  the  rules  of  practice  appUcable,  the  Court  appealed 
to,  on  the  apphcation  of  the  respondent,  may  dismiss  the  appeal  with  or  without  costs. 

R.  S.,  c.  129,  §  75. 

Appeal  to  Supreme  Court  of  Canada.  106.  [As  amended  by  9  &  10  Edw.  7, 
c.  62,  §  2.]  An  appeal,  if  the  amoimt  involved  therein  exceeds  two  thousand  dollars, 
shall,  by  leave  of  a  Judge  of  the  Supreme  Court  of  Canada,  lie  to  that  Court  from : 

a)  The  (5ourt  of  Appeal  in  the  Provinces  of  Ontario,  Manitoba,  and  British  Columbia; 

b)  The  Court  of  Kings's  Bench  in  Quebec ;  or,  c)  A  superior  court  in  banc,  in  any 
of  the  other  Provinces,  or  in  the  Yukon  Territory. 

R.  S.,  u.  129,  §  76.  A  judgment  refusing  to  set  aside  a  winding-up  order  does  not  involve 
any  amount,  and  leave  to  appeal  therefrom  can  not  be  granted.  —  Cushing  Sulphite  Fibre  Co., 
V.  Cushing,  (1906),  37  S.  C.  R.  427.  Where  six  persons  were  placed  on  the  list  of  contributories, 
one  for  S  1000  and  the  others  for  $  900  each,  it  was  held  that  the  amount  involved  in  such  an 
appeal  did  not  exceed  $  2000  so  as  to  give  the  Supreme  Court  jurisdiction ;  the  position  was  the 
same  as  if  proceedings  had  been  taken  separately  against  each  contributory.  —  Stevens  v.  Gerth, 
In  re  The  Ontario  Express  &  Transportation  Co.,  (1895),  24  S.  C.  R.  716.  Leave  to  appeal  per 
eaUum  under  the  Supreme  Court  Act  (R.  S.  C.  c.  139,  §  42),  can  not  be  granted  in  a  case  under 
the  Winding-up  Act.  An  application  for  leave  to  appeal  from  a  judgement  of  the  Supreme  Court 
of  New  Brunswick  was  refused  when  the  judge  had  made  no  formal  order  on  the  petition  for  a 
winding-up  order  and  the  proceedings  before  were  in  the  nature  of  a  reference  rather  than  an  appeal 
from  his  decision.  —  In  re  Cushing  Sulphite  Fibre  Co.,  (1905),  36  S.  C.  R.  494.  For  practice  in 
obtaining  an  order  for  extending  the  time  for  appeal,  see  Ontario  Bank  v.  Chaplin,  (1890),  20 
S.  C.  R.  152. 

Procedure. 

Describing  liquidator.  107.  In  all  proceedings  connected  with  the  company, 
a  Uquidator  shall  be  described  as  the  liquidator  of  the  (name  of  company),  and 
not  by  his  individual  name  only. 

R.  S.,  u.  129,  §  29;  Imp.  §  149  (9). 
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Similar  to  ordinary  suit.  108.  The  proceedings  under  a  winding-up  order  shall 
be  carried  on  as  nearly  as  may  be  in  the  same  manner  as  an  ordinary  suit,  action, 
or  proceeding  within  the  Jurisdiction  of  the  Court. 

52  Vic.  c.  32,  §  21.  Service  of  petition  for  winding-up  upon  an  assignee  for  the  creditors  of  the 
company  is  not  service  upon  the  company.  —  In  re  Rodney  Casket  Co.,  (1906),  12  O.  L.  B.  409. 

Powers  ol  court  exercised  by  a  single  Judge.  109.  The  powers  conferred  by 
this  Act  upon  the  Court  may,  subject  to  the  appeal  in  this  Act  provided  for,  be 
exercised  by  a  single  Judge  thereof ;  and  such  powers  may  be  exercised  in  chambers, 
either  during  term  or  in  vacation. 

R.  S.,  u.  129,  §  77.  Note  that  since  the  aniendment  of  52  Vic.  c,  32,  §  20,  a  winding-up  order 
can  only  be  made  by  a  Judge  and  no  longer  by  the  Master  in  Chambers,  the  Master  in  Ordinary,  or 
the  Local  Master.    See  In  re  Queen  City  Refining  Co.,  (1884),  10  O.  P.  R.  415. 

Court  may  refer  matters.  110.  After  a  winding-up  order  is  made  the  Court 
may,  subject  to  an  appeal  according  to  the  practice  of  the  comi;  in  Uke  cases,  from 
time  to  time  as  to  the  Court  may  seem  meet,  by  order  of  reference,  refer  and  delegate, 
according  to  the  practice  and  procedure  of  the  Court,  to  any  officer  of  the  Court 
any  of  the  powers  conferred  upon  the  Court  by  this  Act. 

52  Vic.  0.  32,  §  20.  Where  a  claim  is  made  for  rent  and  the  liquidator  attacks  it  on  the 
ground  that  the  conveyance  under  which  the  claimant  assumes  to  be  the  owner  of  the  premises 
is  a  fraudulent  preference  and  that  the  alleged  lease  was  never  executed,  the  Master  has  no 
jurisdiction  to  adjudicate  upon  this  issue.  The  proper  way  is  for  the  liquidator  to  proceed  by 
action  under  §  34  of  this  Act.  —  In  re  Sun  Lithographing  Co.,  Farquhar's  Claim,  (1892),  22  O.  R. 
57.  Neither  is  the  Master  in  Ordinary  a  competent  tribunal  to  decide  questions  of  fraudulent 
transfers  arising  in  the  course  of  a  reference  in  winding-up  proceedings.  —  Harte  v.  Ontario 
Express  &  Transportation  Co.,  Molson's  Bank  Case,  (1894),  25  O.  R.  247. 

Service  of  process  out  of  jurisdiction.  111.  The  Couit  shall  have  the  power  and 
jurisdiction  to  cause  or  allow  the  service  of  process  or  proceedings  under  this  Act 
to  be  made  on  persons  out  of  the  jurisdiction  of  the  court,  in  the  same  manner, 
and  with  the  Uke  effect,  as  in  ordinary  actions  or  suits  within  the  ordinary  juris- 
diction of  the  Court. 

52  Vic.  c.  32,  §  19.  This  section  renders  obsolete  British  Canadian  Lumbering  Co.  v.  Grant, 
(1887),  12  O.  P.  R.  301. 

Order  of  court  to  be  deemed  judgment.  112.  Every  order  of  the  court  or  judge 
for  the  payment  of  money  or  costs,  charges  or  expenses  made  under  this  Act  shall 
be  deemed  a  judgment  of  the  court,  and  may  be  enforced  against  the  person  or 
goods  and  chattels,  lands  and  tenements  of  the  person  ordered  to  pay,  in  the  manner 
in  which  judgments  or  decrees  of  any  superior  court  obtained  in  any  suit  may  bind 
lands  of  be  enforced  in  the  Province  where  the  court  making  the  same  is  situate. 

58  &  59  Vic.  c.  18,  §  1. 

Ordinary  practice  in  case  of  discovery  available.  113.  The  practice  with  respect 
to  the  discovery  of  assets  of  judgment  debtors,  from  time  to  time  in  force  in  the 
superior  courts  or  in  any  superior  court  in  the  Province  where  any  such  order  is 
made,  shall  be  applicable  to  and  may  be  availed  of  in  like  manner  for  the  discovery 
of  the  assets  o  any  person  who  by  such  order  is  ordered  to  pay  any  money  or  costs, 
charges,  or  expenses. 

58  &  59  Vic.  c.  18,  §  1. 

Attachment  and  garnishment  of  debts.  114.  Debts  due  to  any  person  against 
whom  such  order  for  the  payment  of  money,  costs,  or  expenses  has  been  obtained, 
may,  in  any  Province  where  the  attachment  and  garnishment  of  debts  is  allowed, 
by  law,  be  attached  and  garnisheed  in  the  same  manner  as  debts  in  such  Province 
due  to  a  judgment  debtor  may  be  attached  and  garnisheed  by  a  judgment  creditor. 

R.  S.,  c.  129,  §  79. 

Witnesses'  attendance,  how  secured.  115.  In  any  action,  suit,  proceeding 
or  contestation  under  this  Act,  the  court  may  order  the  issue  of  a  writ  of  subpoena 
ad  testificandum  or  of  subpoena  duces  tecum,  commanding  the  attendance,  as  a  witness, 
of  any  person  who  is  within  Canada. 

R.  S.,  c.  129,  §  80. 

Arrest  of  absconding  contributory  or  official  and  seizure  of  his  goods,  chattels  and 
books.  116.  The  court  may,  at  any  time  before  or  after  it  has  made  a  winding-up 
order,  upon  proof  being  given  that  there  is  reasonable  cause  for  believing  that  any 
contributory  or  any  past  or  present  director,  manager,  officer,  or  employee  of  the 
company  is  about  to  quit  Canada  or  otherwise  abscond,  or  to  remove  or  conceal 
any  of  his  goods  or  chattels,  for  the  purpose  of  evading  payment  of  calls,  or  for 
avoiding  examination  in  respect  of  the  affairs  of  the  company,  cause  such  person 
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to  be  arrested,  and  his  books,  papers,  moneys,  securities  for  money,  goods,  and  chattels 
to  be  seized,  and  him  and  them  to  be  safely  kept  until  such  time  as  the  Court  orders. 
B.  S.,  c.  129,  §  52.  The  order  of  arrest  should  be  made  upon  affidavit  of  the  liquidator  or 
some  one  acquainted  with  the  facts.  For  requirements  of  the  affidavit,  see  Central  Bank  v.  Earl, 
(1889),  28  N.  B.  173. 

Examination  of  persons  having  effects  of  company  or  information.    117.  The 

Court  may,  after  it  has  made  a  winding-up  order,  summon  before  it  or  before  any 
person  named  by  it,  any  officer  of  the  company  or  person  known  or  suspected 
to  have  in  his  possession  any  of  the  estate  or  effects  of  the  company,  or  supposed 
to  be  indebted  to  the  company,  or  any  person  whom  the  Court  deems  capable  of 
giving  information  concerning  the  trade,  dealings,  estate,  or  effects  of  the  company. 

K.  S.,  0.  129,  §81;  Imp.  §  174  (1). 

Person  summoned  refusing  to  attend.  118.  If  any  person  so  summoned,  after 
being  tendered  a  reasonable  sum  for  his  expenses,  refuses,  without  a  lawful  excuse, 
to  attend  at  the  time  appointed,  the  Court  may  cause  such  person  to  be  apprehended 
and  brought  up  for  examination. 

R.  S.,  c.  129,  §81;  Imp.   §  174  (4). 

Production  of  papers.  119.  The  CoTirt  may  require  any  such  officer  or  person 
to  produce  before  the  court,  any  book,  paper,  deed,  writing,  or  other  document  in 
his  custody  or  power  relating  to  the  company. 

R.  S.,  c.  129,   §81;  Imp.  §  174  (3). 

Lien  on  documents.  120.  If  any  person  claims  any  lien  on  papers,  deeds,  writ- 
ings, or  documents  produced  by  him,  such  production  shall  be  without  prejudice 
to  such  hen,  and  the  Court  shall  have  jurisdiction  in  the  winding-up  to  determine 
all  questions  relating  to  such  hen. 

R.  S.,  c.  129,  §  81.  See,  In  re  Boston  Wood  Rim  Co.,  (1905),  5  O.W.  R.  149,  for  classes  of 
documents  to  which  solicitor's  lien  attaches. 

Examination  on  oath.  121.  The  Court  or  person  so  named  may  examine,  upon 
oath,  either  by  word  of  mouth  or  upon  written  interrogatories,  any  person  appearing 
or  brought  up  in  manner  aforesaid,  concerning  the  affairs,  dealings,  estate,  or  effects 
of  the  company,  and  may  reduce  to  writing  the  answers  of  any  such  person,  and 
require  him  to  subscribe  the  same. 

R.  S.,  0.  129,  §  82;  Imp.  §  174  (2). 

Inspection  of  books  and  papers.  Limitation  of  inspection.  122.  After  a  winding- 
up  order  has  been  made,  the  Court  may  make  such  order  for  the  inspection,  by  the 
creditors,  shareholders,  members,  or  contributories  of  the  company,  of  its  books 
and  papers,  as  the  Court  thinks  just.  2.  Any  books  and  papers  in  the  possession 
of  the  company  may  be  inspected  in  conformity  with  the  order  of  the  (5ourt,  but 
not  further  or  otherwise. 

R.  S.,  r.  129,  §  54;  Imp.  §  221. 

Officer  of  company  misapplying  money.  Order  compelling  repayment.  123.  When 
in  the  course  of  the  winding-up  of  the  business  of  a  company  under  this  Act,  it 
appears  that  any  past  or  present  director,  manager,  liquidator,  receiver,  employee, 
or  officer  of  such  company  has  misapphed  or  retained  in  his  own  hands,  or  become 
liable  or  accountable  for  any  moneys  of  the  company,  or  been  guilty  of  any  mis- 
feasance or  breach  of  trust  in  relation  to  the  company,  the  Court  may,  on  the 
apphcation  of  any  hquidator,  or  of  any  creditor  or  contributory  of  the  company, 
notwithstanding  that  the  offence  is  one  for  which  the  offender  is  criminally  liable, 
examine  into  the  conduct  of  such  director,  manager,  liquidator,  receiver,  officer, 
or  employee,  and,  upon  such  examination,  may  make  an  order  requiring  him  to 
repay  any  moneys  so  misapphed  or  retained,  or  for  which  he  has  become  liable  or 
accountable,  together  with  interest,  at  such  rate  as  the  Court  thinks  just,  or  to 
contribute  such  sums  of  money  to  the  assets  of  the  company,  by  way  of  compen- 
sation in  respect  of  such  misapphcation,  retention,  misfeasance,  or  breach  of  trust, 
as  the  Court  thinks  fit. 

R.  S.,  c.  129,  §  83;  Imp.  §  217.  Where  a  director  of  an  insolvent  company  withdraws 
money  as  remuneration,  to  which  it  is  claimed  he  is  not  entitled,  the  Master  has  jurisdiction 
by  virtue  of  this  section  to  make  inquiry  into  the  matter.  —  In  re  Bolt  &  Iron  Co.,  Li- 
vingston's Case,  (1887),  14  O.  R.  211;  affirmed  on  appeal,  (1889),  16  O.  A.  R.  397.  Where 
a  director  of  a  company  having  a  judgment  and  execution  against  property  of  the  company, 
acting  in  good  faith,  purchased  the  same  at  a  sale  by  the  mortgagee  under  a  power  of  sale 
and  re-sold  it  at  a  profit,  he  was  held  a  trustee  of  the  property  for  the  benefit  of  the 
company  and,  as  such,  was  liable  to  the  liquidator  for  the  profit  made  on  the  re-sale.  — 
In  re   Iron  Cla.y  Brick  ManufaoturLug   Co.,   Turner's   Case,   (1889),    19  O.  R.  113:    In   order 
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to  make  a  director  liable  under  this  section  it  must  not  only  be  shown  that  he  was  guilty 
of  some  misfeasance  but  that  the  misfeasance  resulted  in  damage  to  the  company.  —  In 
re  Manes  Tailoring  Co.,  (1908),  11  O.  W.  R.  498,  at  p.  500.  For  other  cases  involving  the 
liability  of  directors  and  promoters  to  the  company  see:  Earle  v.  Burland,  (1889),  27  O. 
A.  R.  561,  (sale  to  company  at  secret  profit);  Thompson  v.  Brantford,  etc.,  Co.,  (1898), 
25  O.  A.  R.  340,  (unauthorized  purchase  by  manager);  Highway  Advertising  Co.,  v.  Ellis,  (1903), 
7  O.  L.  R.  504,  (sale  to  company  before  commencement  of  fiduciary  relation);  Wade  v.  Kendriek, 
(1905),  37  S.  C.  R.  32,  (unauthorized  expenditures  by  directors);  O'Sullivan  v.  Clarkson,  (1907), 
9  O.  W.  R.  46,  (damage  to  company  from  false  representations  by  officers) ;  In  re  Lake  Ontario 
Navigation  Co.,  Hutchinson's  Case,  (1909),  13  O.  W.  R.  1037,  (liability  of  director  for  arrangement 
with  subscriber  to  stop  payment  of  cheque  given  in  payment  for  shares) ;  In  re  Manes  Tailoring 
Co.,  (1909),  13  O.  W.  R.  829,  (misfeasance  of  directors  in  allotment  of  shares  as  fully  paid  up). 
Where  a  director  transferred  bonus  shares  to  third  persons  under  such  circumstances  that  the  latter 
could  not  be  held  liable  as  oontributories,  he  was  held  liable,  under  this  section,  for  the  amount 
unpaid  on  the  stock.  —  In  re  Wiarton  Beet  Sugar  Co.,  Freeman's  Case,  (1906),  12  O.  L.  R.  149. 
In  In  re  Peterborough  Cold  Storage  Co.,  (1907),  14  O.  L.  R.  475,  directors  were  held  liable  for 
losses  resulting  from  transfers  of  stock  to  irresponsible  transferees.  Where  a  director  issued  to 
himself  partly  paid  up  stock  and  subsequently  transferred  such  stock  to  another  director  who 
had  knowledge  of  all  facts,  the  transferor  was  held  Uable  only  for  the  amount  actually  received 
and  not  for  the  par  value  of  the  stock,  since  the  company  had  not  suffered  loss,  the  transferee  not 
being  a  purchaser  without  notice  and  therefore  subject  to  liability  for  calls.  —  In  re  Manes 
Tailoring  Co.,  (1908),  11  O.  W.  R.  498.  Upon  question  of  parties  in  suit  between  a  shareholder 
and  director  for  breach  of  trust,  see  In  re  Farmer's  Loan,  Ex  parte  Toogood,  (1898),  8  O.  W.  R.  12. 

Dispensing  witli  notice.  124.  The  Court  may,  by  any  order  made  after  the 
winding-up  order  and  the  appointment  of  a  Hquidator,  dispense  with  notice  to 
creditors,  oontributories,  shareholders,  or  members  of  the  company  required  by  this 
Act,  where  in  its  discretion  such  notice  may  properly  be  dispensed  with. 

52  Vic.  c.  32,  §  11.  This  section  does  not  extend  to  dispensing  with  notice  of  appointment 
of  Uquidators  required  under  §  27,  supra.  See  Stimson  v.  Northwest  Cattle  Co.,  (1905),  Q.  R.  14  K. 
B.  274. 

Courts  and  judges  auxiliary.    Transfer  from  one  Court  to  another.    123.    The 

Courts  of  the  various  Provinces,  and  the  Judges  of  the  said  Courts  respectively, 
shall  be  auxiliary  to  one  another  for  the  purposes  of  this  Act;  and  the  winding-up 
of  the  business  of  the  company  or  any  matter  or  proceeding  relating  thereto  may 
be  transferred  from  one  Court  to  another  with  the  concurrence,  or  by  the  order 
or  orders  of  the  two  Courts,  or  by  an  order  of  the  Supreme  Court  of  Canada. 

R.  S.,  c.  129,  §  84.  In  Baxter  v.  Central  Bank,  (1890),  20  O.  R.  214,  an  injunction  was 
granted  to  restrain  proceedings  in  a  Montreal  Court  against  a  bank  in  process  of  being  wound-up 
in  Ontario  under  the  Dominion  Act.  "Meredith,  C.  J.,  held  in  1905,  however,  In  re  Canada  Cork 
Co.,  (unreported),  that  such  an  order  would  not  be  made  unless  evidence  was  given  that  the  Court 
in  the  other  Province  had  received  notice  of  the  winding-up  order,  and  had  refused  to  take  cog- 
nizance of  it."  —  Parker  and  Clarke,  Company  Law,  p.  528. 

Order  of  one  Court  may  be  enforced  by  another.  126.  When  any  order  made 
by  one  Court  is  required  to  be  enforced  by  another  Court,  an  office  copy  of  the  order 
so  made,  certified  by  the  clerk  or  other  proper  officer  of  the  Court  which  made  the 
same,  under  the  seal  of  such  Court  shall  be  produced  to  the  proper  officer  of  the 
Court  required  to  enforce  the  same. 

R.  S.,  c.  129,  §  85. 

Proceeding  on  order  of  another  Court.  127.  Such  last  mentioned  Court  shall, 
upon  such  production  of  the  said  certified  copy  of  such  order,  take  the  same  pro- 
ceedings thereon  for  enforcing  the  order  as  if  it  was  the  order  of  the  Court  required 
to  enforce  it. 

R.  S.,  c.  129,  §  85. 

Rules  as  to  amendments.  Authority  to  apply.  128.  The  rules  of  procedure, 
for  the  time  being,  as  to  amendments  of  pleadings  and  proceedings  in  the  Coiirt, 
shall  apply,  as  far  as  practicable,  to  aU  pleadings  and  proceedings  under  this  Act. 
2.  Any  Court  before  which  such  proceedings  are  being  carried  on  shall  have  full 
power  and  authority  to  apply  to  such  proceedings  the  appropriate  rules  of  such 
Court  as  to  amendments. 

R.  S.,  c.  129,  §  86.  "It  plain,  I  think,  that  section  86  (section  128  of  the  present  Act)  refers  to 
amendments  only." — Per  Ferguson  J.  in  In  re  Sun  Lithographing  Co.,  (1902),  22  O.R.  57,  at  p.  62. 

Irregularity  or  default.  129.  No  pleading  or  proceeding  shall  be  void  by  reason 
of  any  irregularity  or  default  which  may  be  amended  or  disregarded;  but  the  same 
may  be  dealt  with  according  to  the  rules  and  practice  of  the  Court  in  cases  of  irre- 
gularity or  default. 

R.  S.,  c.  129,  §  87. 
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Powers  conferred  by  this  Act  are  supplementary.  130.  Any  powers  by  this 
Act  conferred  on  the  Court  are  in  addition  to,  and  not  in  restriction  of  any  other 
powers  at  law  or  in  equity  of  instituting  proceedings  against  any  contributory, 
or  the  estate  of  any  contributory,  or  against  any  debtor  of  the  company,  or  lus 
estate,  for  the  recovery  of  any  call  or  other  sum  due  from  such  contributory, 
debtor,  or  estate;  and  such  proceedings  may  be  instituted  accordingly. 

R.  S.,  c.  129,  §  90. 

Wishes  of  creditors.  131.  The  Court  may,  as  to  all  matters  relating  to  the 
winding-up,  have  regard,  so  far  as  it  deems  just,  to  the  wishes  of  the  creditors, 
contributories,  shareholders,  or  members,  as  proved  to  it  by  any  sufficient  evidence. 

R.  S.,  c.  129,  §  19;  Imp.  §  201. 

Solicitors  and  counsel  representing  classes  of  creditors.  131A.  [Added  by  6  &  7 
Edw.  7,  c.  51,  §  1.]  The  Court  if  satisfied  that,  with  respect  to  the  whole  or  any 
portion  of  the  proceedings,  the  interests  of  creditors,  claimants,  or  shareholders  can 
be  classified,  may,  after  notice  by  advertisement  or  otherwise,  nominate  and  appoint 
a  soUcitor  and  counsel  to  represent  each  or  any  class  for  the  purpose  of  the  proceed- 
ings, and  all  the  persons  composing  any  such  class  shall  be  bound  by  the  acts  of  the 
soHcitor  and  counsel  so  appointed,  and  service  upon  such  solicitor  of  notices,  orders, 
or  other  proceedings  of  which  service  is  required,  shall  for  all  purposes  be,  and 
be  deemed  to  be,  good  and  sufficient  service  thereof  upon  all  the  persons  com- 
posing the  class  represented  by  him;  and  the  Court  may,  by  the  order  appointing 
a  soHcitor  and  counsel  for  any  class,  or  by  subsequent  order,  provide  for  the  payment 
of  the  costs  of  such  soHcitor  and  counsel  by  the  liquidator  of  the  company  out 
of  the  assets  of  the  company,  or  out  of  such  portion  thereof  as  to  the  Court  seems 
just  and  proper. 

See  notes  §  61,  supra. 

Liquidator  subject  to  summary  jurisdiction  of  Court.  132.  The  Hquidator  shall 
be  subject  to  the  summary  jurisdiction  of  the  Court  in  the  same  manner  and  to  the 
same  extent  as  the  ordinary  officers  of  the  Court  are  subject  to  its  jurisdiction; 
and  the  performance  of  his  duties  may  be  compelled  by  order  of  the  Court. 

R.  S.,  c.  129,  §  39.    See  notes  §  34,  supra. 

Remedies  obtained  by  summary  order.  133,  All  remedies  sought  or  demanded 
for  enforcing  any  claim  for  a  debt,  privilege,  mortgage.  Hen,  or  right  of  property 
upon,  in,  or  to  any  effects  or  property  in  the  hands,  possession,  or  custody  of  a  liqui- 
dator, may  be  obtained  by  an  order  of  the  Court  on  summary  petition,  and  not 
by  any  action,  suit  attachment,  seizure,  or  other  proceeding  of  any  kind  whatsoever. 

R.  S.,  u.  129,  §  39.  Where  the  president  of  a  company,  who  is  a  mortgagee  of  the  company, 
presented  a  petition  asking  for  an  order  directing  the  conveyance  to  him  by  the  liquidator  of  the 
company's  equity  of  redemption,  it  was  held  that  the  Court  had  jurisdiction  to  make  the  usual 
order  for  foreclosure  and  sale,  and  that  it  was  a  matter  of  discretion  whether  it  would  order 
summary  proceedings  under  this  section,  or  whether  it  would  direct  an  action  to  be  taken.  — 
In  re  Essex  Land  &  Timber  Co.,  Trout's  Case,  (1891),  21  O.  R.  367.  The  summary  action  provided 
for  in  this  section  may  only  be  exercised  when  the  liquidator  is  the  sole  person  interested  in  the 
mortgaged  property.  This  section  does  not  apply  where  prior  and  subsequent  mortgagees  are 
concerned.  —  In  re  Canada  Cabinet  Co.,  (1907),  9  O.  W.  R.  818;  Cp.  §§  80  and  81,  supra.  In  In 
re  Tobique  Gypsum  Co.,  Costigan  v.  Langly,  (1903),  6  O.  L.  R.  515,  it  was  held  that  while  the 
High  Court  of  Ontario  had  jurisdiction,  under  the  Winding-up  Act,  to  stay  proceedings  under  an 
execution  in  the  hands  of  the  sheriff  in  a  county  of  New  Brunswick  still,  where  the  sheriff  had 
proceeded  with  the  sale,  and  had  executed  a  deed  to  the  purchaser,  the  Court  had  no  jurisdiction 
to  make  an  order  summarily  declaring  the  sale  void. 

Rules,  regulations,  and  forms. 

Judges  may  make;  proviso.  134.  A  majority  of  the  Judges  of  the  Court,  of 
which  the  Chief  Justice  shaU  be  one,  may,  from  time  to  time  make  and  frame  and 
settle  the  forms,  rules,  and  regulations  to  be  followed  and  observed  in  proceedings 
under  this  Act,  and  make  rules  as  to  the  costs,  fees,  and  charges  which  shall  or 
may  be  had,  taken,  or  paid  in  aU  such  cases  by  or  to  attorneys,  soUcitors,  or  counsel, 
and  by  or  to  officers  of  Courts,  whether  for  the  officers  or  for  the  Crown,  and  by 
or  to  sheriffs,  or  other  persons,  or  for  any  service  performed  or  work  done  under 
this  Act:  Provided  that  in  Ontario  the  Judges  of  the  High  Court  of  Justice,  and 
in  Quebec,  the  Judges  of  the  Court  of  King's  Bench,  or  a  majority  of  such  Judges 
of  which  the  Chief  Justice  shall  be  one,  shaU  make  and  settle  such  forms,  rules,  and 
regulations. 

R.  S.,  c.  129,   §  92;  Imp.  §  237. 
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Until  rules  are  made,  procedure  of  Court  to  apply.  135.  Until  such  forms, 
rules,  and  regulations  are  made,  the  various  forms  and  procedures,  including  the 
tariff  of  costs,  fees,  and  charges  in  cases  under  this  Act,  shall,  unless  otherwise 
specially  provided,  be  the  same  as  nearly  as  may  be  as  those  of  the  Court  in 
other  cases. 

R.  S.,  c.  129,  §  93. 

Unclaimed  deposits. 

Unclaimed  dividends  to  remain  in  bank ;  and  paid  to  Minister  after  three  years  ; 
if  afterwards  claimed.  136.  All  dividends  deposited  in  a  bank  and  remaining  un- 
claimed at  the  time  of  the  final  winding-up  of  the  business  of  the  company  shall 
be  left  for  three  years  in  the  bank  where  they  are  deposited,  subject  to  the  claim 
of  the  persons  entitled  thereto.  2.  If  such  dividends  are  unclaimed  at  the  expiration 
of  three  years  aforesaid  they  shah,  be  paid  over  by  such  bank,  with  interest  accrued 
thereon,  to  the  Minister.  3.  If  such  dividends  are  afterwards  duly  claimed  they 
shall,  with  such  interest,  be  paid  over  to  the  persons  entitled  thereto. 

R.  S.,  c.  129,  §  94;  Imp.  §  224.  Where  the  liquidators  had  passed  in  their  final  accounts 
and  paid  into  Court  the  balance  in  their  hands  and,  before  the  expiration  of  three  years,  that 
balance  had  inadvertently  been  paid  to  parties  not  entitled  to  it,  it  was  held  that  the  Receiver- 
General  had  such  an  interest  in  the  fund  that  he  might,  even  before  the  expiration  of  the  three 
years,  apply  to  have  the  money  repaid  into  Court  by  the  parties  to  whom  it  had  been  errone- 
ously paid.  —  Hogaboom  v.  The  Receiver- General  of  Canada,  (1897),  28  S.  C.  R.  192. 

Money  deposited  not  paid  after  three  years  to  be  paid  to  Minister  of  Finance. 

137.  The  money  deposited  in  the  bank  by  the  liquidator  after  the  final  winding-up 
of  the  business  of  a  company  shall  be  left  for  three  years  in  the  bank,  subject  to  be 
claimed  by  the  persons  entitled  thereto,  and  if  not  then  paid  out  to  such  persons, 
shall  be  then  paid  over,  with  the  interest  accrued  thereon,  to  the  Minister,  and 
if  afterwards  claimed  shall  be  paid,  with  such  interest,  to  the  persons  entitled  to 
the  same. 

R.  S.,  c.  129,   §  41. 

Offences  and  penalties. 

Court'may  direct  criminal  proceedings.  138.  When  a  winding-up  order  is  made, 
if  it  appears  in  the  course  of  such  winding-up  that  any  past  or  present  director, 
manager,  officer,  or  member  of  the  company  is  guUty  of  an  offence  in  relation  to 
the  company  for  which  he  is  criminally  Uable,  the  Court  may,  on  the  application 
of  any  person  interested  in  such  winding-up,  or  of  its  own  motion,  direct  the  liqui- 
dator to  institute  and  conduct  a  prosecution  or  prosecutions  for  such  offence,  and 
may  order  the  costs  and  expenses  to  be  paid  out  of  the  assets  of  the  company. 
tVjR.  S.,  c.  129,  §  96;  Imp.  §  138. 

Destruction  of  books  or  false  entry  therein.  139.  Every  person  who,  with  intent 
to  defraud  or  deceive  any  person,  destroys,  mutilates,  alters,  or  falsifies  any  book, 
paper,  writing,  or  security,  or  makes  or  is  privy  to  the  making  of  any  false  or  frau- 
dulent entry  in  any  register,  book  of  account  or  other  document  belonging  to  the 
company,  the  business  of  which  is  being  wound  up  under  this  Act,  is  guilty  of  an 
indictable  offence  and  Uable  to  imprisonment  in  the  penitentiary  for  any  term 
not  less  than  two  years,  or  to  imprisonment  in  any  gaol  or  in  any  place  of  confine- 
ment than  a  penitentiary  for  any  term  less  than  two  years,  with  or  without  hard 
labour. 

R.  S.,  c.  129,  §  95;  Imp.  §  216.  See  also  Criminal  Code  (R.  S.  C.  c.  146)  §  415,  which 
renders  an  officer  or  employee  of  the  company  guilty  of  such  an  offence  liable  to  seven  years' 
imprisonment. 

Failure  to  comply  with  order  of  Court  a  contempt.  Removal  of  liquidator  from 
office.  140.  Any  hquidator,  director,  manager,  receiver,  officer,  or  employee  of 
a  company,  failing  to  comply  with  the  requirements  or  directions  of  any  order 
made  by  the  Court  under  this  Act,  shall  be  guilty  of  contempt  of  court  and  shall 
be  subject  to  aU  process  and  punishments  of  such  Court  for  contempt.  2.  Any 
hquidator  so  faUing  may  in  the  discretion  of  the  Court  be  removed  from  office  as 
such  liquidator. 

R.  S.,  c.  129,   §§  38,  39,  40,  83;  Imp.  §  178. 

Refusal   by   officers   of   company  to   give   information;   penalty.     141.    Any 

refusal  on  the  part  of  the  president,  directors,  officers,  or  employees  of  a  company 
to  give  all  information  possessed  by  them  respectively  as  to  the  affairs  of  the  com- 
pany required  by  the  accountant  or  other  person  ordered  by  the  Court  under  this 
Part  to  inquire  into  the  affairs  of  the  company  and  to  report  thereon,  shall  be  a 
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contempt  of  court,  and  such  president,  directors,  officers,  or  employees  shall  be 
subject  to  all  process  and  punishments  of  such  Court  for  contempt. 

R.  S.,  c.  129,  §  11. 

Failure  to  deposit  in  bank  money  of  estate;  penalty.  142.  Every  Hquidator  who 
shall  not  within  three  days  after  the  date  of  the  final  winding-up  of  the  business 
of  the  company,  deposit  ia  the  bank  appointed  or  designated  as  hereinbefore  pro- 
vided, any  money  belonging  to  the  estate  of  which  he  is  such  hquidator,  then  ia 
his  hands,  and  not  required  for  any  other  purpose  authorized  by  this  Act,  with  an 
account  of  such  money,  and  a  sworn  statement  that  the  same  is  all  that  he  has 
in  his  hands,  shall  incur  a  penalty  not  exceeding  ten  dollars,  and  not  less  than  ten 
per  centum  per  annum  interest  upon  the  sums  in  his  hands  for  every  day  after  the 
expiration  of  the  said  three  days  on  which  he  neglects  or  delays  such  payment. 

R.  S.,  c.  129,  §  40. 

Refusal  of  witness  to  answer  or  subscribe  is  a  contempt.  143.  Every  person 
being  brought  up  for  examination  before  the  Court  after  the  Court  has  made  a 
winding-up  order,  or  appearing  before  the  Court  for  such  examination,  who  refuses 
without  lawful  excuse  to  answer  any  question  put  to  him  or  to  subscribe  any  answer 
made  by  him  on  such  examination,  shall  be  guilty  of  contempt  of  court  and  shall 
be  subject  to  all  process  and  pimishments  of  such  Court  for  contempt. 

R.  S.,  u.  129,   §  82. 

Evidence. 

Books  to  be  prima  facie  evidence  of  contents.  144.  If  the  business  of  a  company 
is  being  wound  up  under  this  Act,  all  books  of  the  company  and  of  the  hquidators 
shall,  as  between  the  contributories  of  the  company,  be  prima  facie  evidence  of 
the  truth  of  all  matters  purporting  to  be  therein  recorded. 

R.  S.,  u.  129,  §  53;  Imp.  §  220. 

Affidavits,  before  whom  sworn.  145.  Every  affidavit,  affirmation,  or  declaration 
required  to  be  sworn  or  made  under  the  provisions  or  for  the  purposes  of  this  Act, 
or  to  be  used  in  the  Court  in  any  proceeding  under  this  Act,  may  be  sworn  or  made 
in  Canada  before  a  hquidator,  judge,  notary  pubUc,  commissioner  for  taking  affi- 
davits, or  justice  of  the  peace;  and  out  of  Canada,  before  any  judge  of  a  court  of 
record,  any  commissioner  for  taking  affidavits  to  be  used  in  any  Court  in  Canada, 
any  notary  pubhc,  the  chief  municipal  officer  of  any  town  or  city,  any  British 
consul  or  vice-consul,  or  any  person  authorized  by  or  under  any  statute  of  Canada, 
or  of  any  Province,  to  take  affidavits. 

R.  S.,  c.  129,  §  88. 

Judicial  notice  of  seals,  stamp,  or  signature.  146.  AU  Coiuts,  Judges,  Justices, 
commissioners  and  persons  acting  judicially  shall  take  judicial  notice  of  the  seal, 
or  stamp  or  signature,  as  the  case  may  be,  of  any  such  Court,  Hquidator,  Judge, 
notary  public,  commissioner,  justice,  chief  municipal  officer,  consul,  vice-consul, 
or  other  person,  attached,  appended  or  subscribed  to  any  such  affidavit,  affirmation 
or  declaration  or  to  any  other  document  to  be  used  for  the  purposes  of  this  Act. 

R.  S.,  c.  129,  §  89. 

Copy  of  order  evidence  of  order.  147.  When  any  order  made  by  one  Court  is 
required  to  be  enforced  by  another  Court,  the  production  of  an  office  copy  of  the 
order  so  made  certified  by  the  clerk  or  other  proper  officer  of  the  Court  which  made 
the  same,  under  the  seal  of  such  Court,  shall  be  sufficient  evidence  of  such  order 
having  been  made. 

R.  S.,  c.  129,  §  85. 

Failure  to  produce  pass-book,  how  proved.  148.  The  absence  of  mention  in 
the  minutes  of  any  meeting  of  contributories,  creditors,  shareholders  or,  members 
under  this  Act,  of  the  production  of  the  hquidator's  bank  pass-book,  shall  be  prima 
facie  evidence  that  such  pass-book  was  not  produced  at  such  meeting. 

R.  S.,  c.  129,  §  37. 

Part  II.    Banks. 

Application  of  Part.    149.    The  provisions  of  this  Part  apply  to  banks  only, 

not  including  savings  banks. 

R.  S.,  u.  129,  §  97.  Note  that  savings  banks  are  subject  to  provisions  of  Part  I.  A  bank 
cannot  be  wound  up  under  the  Act  until  provisions  of  Part  I  are  complied  with.  —  In  re  Bank  of 
Liverpool,  (1887),  14  S.  C.  R.  650.  See  the  following  oases  touching  insolvent  banks:  Cloyes  v. 
Darlmg,  (1884),  16  Rev.  Leg.  649;  Exchange  Bank  v.  The  Queen,  (1885),  11  A.  C.  157;  The 
Queen  v.  Bank  of  Nova  Scotia,  (1885),  11  S.  C.  R.  1;  Maritime  Bank  v.  The  Queen,  (1888), 
17  S.  C.  R.  657;  In  re  Central  Bank,  Henderson's  Case  (1889),  17  O.  R.  110;  In  re  Central  Bank, 
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Baine's  Case,  (1889),  16  O.  A.  R.  237;  In  re  Central  Bank,  Ley's  Claim,  (1892),  22  O.  B.  247; 
In  re  Central  Bank  of  Canada,  Grand  Trunk  Bailway  Company's  Claim,  (1888),  6  O.  W.  R.  372; 
Kent  V.  Bastien,  (1902),  Q.  R.  12  K.  B.  120;  La  Banque  Ville  Marie  v.  Kent,  (1901),  4  Q.  P.  R. 
429;  Kent  v.  Sisters  of  Charity,  (1903)  A.  C.  220;  Kent  v.  Monroe,  (1904),  4  O.  W.  R.  469. 

Creditor  for  what  amount  to  apply.    150.    The  application  for  a  winding-up 
order  shall  be  made  by  a  creditor  for  a  sum  of  not  less  than  one  thousand  dollars. 
R.  S.,  c.  129,  §  98.    See  notes  §  11,  supra. 

Direction  of  Court  for  meeting  of  shareholders  and  creditors.  151.  The  Court 
shall,  before  making  the  order,  direct  a  meeting  of  the  shareholders  of  the  bank 
and  a  meeting  of  the  creditors  of  the  bank  to  be  summoned,  held,  and  conducted 
as  the  Court  directs,  for  the  purpose  of  ascertaining  their  respective  wishes  as  to 
the  appointment  of  hquidators. 

R.  S.,  c.  129,  §  98. 
,  Chairman  at  meetings  of  shareholders.    152.  The  Court  may  appoint  a  person 
to  act  as  chairman  of  the  meeting  of  shareholders,  and  in  default  of  such  appoint- 
ment, the  president  of  the  bank,  or  other  person  who  usually  presides  at  a  meeting 
of  shareholders,  shall  be  chairman. 

R.  S.,  i..  129,  §  99. 

Chairman  of  meeting  of  creditors.  153.  The  Court  may  also  appoint  a  person 
to  act  as  chairman  of  the  meeting  of  creditors,  and  in  default  of  such  appointment, 
the  creditors  at  the  meeting  shall  appoint  a  chairman. 

R.  S.,  c.  129,  §  99. 

Voting  as  bank  meeting.  154.  In  taking  a  vote  at  the  meeting  of  shareholders, 
regard  shall  be  had  to  the  number  of  votes  conferred  by  law,  or  by  the  regulations 
of  the  bank,  on  each  shareholder  present  or  represented  at  such  meeting. 

R.  S.,  c.  129,  §  100. 

Voting  regulated  by  debt.  155.  In  taking  a  vote  at  the  meeting  of  creditors, 
regard  shall  be  had  to  the  amount  of  the  debt  due  to  each  creditor. 

R.  S.,  c.  129,  §  100. 

Report  to  court.  Appointment  of  liquidators.  156.  The  chairman  of  each  meet- 
ing shall  report  the  proceedings  of  the  meeting  to  the  Court,  and,  if  a  winding-up 
order  is  made,  the  Court  shall  appoint  one  or  more  liquidators  not  exceeding  three 
to  be  selected,  in  its  discretion,  after  such  hearing  of  the  parties  as  it  deems  ex- 
pedient, from  among  the  persons  nominated  by  the  majorities  and  minorities  of 
the  shareholders  and  creditors  at  such  meetings  respectively. 

R.  S.,  c.  129,   §  101;  52  Vic.  c.  32,   §  17.    See  notes  §  24,  supra. 

Court  appoints.  157.  If  no  one  has  been  so  nominated,  the  liquidator  or  hqui- 
dators shall  be  chosen  by  the  Court. 

52  Vic.  c.  32,  §  18.  See  notes  §  24,  supra.  When  the  double  liability  of  the  shareholders  of 
a  bank  was  likely  to  be  called  up,  the  nominee  of  the  creditors  was  preferred  to  that  of  the  share- 
holders. —  In  re  Central  Bank,  (1887),  15  O.  R.  309;  and  see  In  re  Bank  of  Liverpool,  (1889), 
22  N.  S.  97.  There  is  nothing  in  the  provisions  of  the  Act  which  require  that  both  creditors  and 
shareholders  should  be  represented  on  the  board  of  liquidators.  —  Forsythe  v.  Bank  of  Nova 
Scotia,  In  re  Bank  of  Liverpool,  (1890),  18, S.  C.  R.  707.  As  to  the  discretion  of  the  Court  in 
appointing  from  those  nominated  by  the  shareholders  and  creditors,  see  notes  §  24,  supra. 

Reservation  of  dividends  for  outstanding  notes  applied  to  subsequently  filed 
claims.  158.  The  Hquidators  shall  ascertain  as  nearly  as  possible  the  amount  of 
notes  of  the  bank  intended  for  circulation  and  actually  outstanding,  and  shall 
reserve  dividends  on  any  part  of  the  said  amount  in  respect  of  which  claims  are 
not  fUed,  untU  the  expiration  of  at  least  two  years  after  the  date  of  the  winding-up 
order,  or  untU  the  last  dividend,  if  such  last  dividend  is  not  made  untU  after  the 
expiration  of  the  said  time.  2.  If  claims  are  not  fUed  and  dividends  appUed  for 
in  respect  of  any  part  of  the  said  amount  before  the  period  by  this  section  hmited, 
the  dividends  so  reserved  shaU  form  the  last  or  part  of  the  last  dividend. 

R.  S.,  c.  129,  §  103. 

Publication  of  notices  ;  in  Quebec,  publication  in  English  and  French.  159.  Pubh- 
cation  in  the  Canada  Gazette  and  in  the  official  gazette  of  each  Province,  and  in  two 
newspapers  issued  at  or  nearest  to  the  place  where  the  head  office  of  a  bank  is 
situate,  of  notice  of  any  proceeding  of  which,  under  this  Act,  creditors  should  be 
notified,  shaU  be  sufficient  notice  to  holders  of  bank  notes  in  circulation.  2.  If  the 
head  office  is  situated  in  the  Province  of  Quebec,  one  of  the  newspapers  in  which 
pubHcation  is  to  be  made  shaU  be  a  newspaper  published  in  English  and  the  other 
a  newspaper  published  in  French. 

R.  S.,  c.  129,  §  104. 
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Part  III.    Life  Insurance  Companies. 

Application  of  Part.  160.  The  provisions  of  this  Part  apply  only  to  life  insurance 
companies,  and  to  iasurance  companies  doing  life  and  other  msurance,  in  so  far 
as  relates  to  the  life  insurance  business  of  such  companies. 

R.  S.,  c.  129,  §105.  «  Hfi-i     wi. 

Company  without  license  liable  as  for  insolvency ;  exceptions.  Ibl.  Whenever 
a  license  of  a  company  has  expired  or  been  withdrawn  under  the  Insurance  Act, 
and  has  not  been  renewed  within  thirty  days  after  such  expiry  or  withdrawal,  the 
company  shall  be  subject  to  the  provisions  of  this  Act  apphcable  to  the  case  of 
insolvency  of  such  a  company,  except  in  case  of:  a)  A  company  which  previously 
to  the  twenty-eighth  day  of  April,  one  thousand  eight  hundred  and  seventy-seven, 
was  Ucensed  to  transact  the  business  of  hfe  insurance  m  Canada  and  ceased  to 
transact  such  business  before  the  twenty-first  day  of  March,  one  thousand  eight 
hundred  and  seventy-eight,  having  before  that  date  given  written  notice  to  that 
effect  to  the  Minister;  or  b)  A  company  hcensed  under  the  Insurance  Act  to  transact 
the  business  of  hfe  insurance  in  Canada  which  has,  in  manner  provided  by  the  said 
Act  procured  the  transfer  of  its  outstanding  pohcies  in  Canada  to  some  company 
or  companies  licensed  under  the  said  Act,  or  obtamed  the  surrender  of  its  pohcies 
as  far  as  practicable. 

R.  S.,  c.  129,  §  106.  „    ,      .       ,  . 

AppUcation  of  deposits  and  assets.  162.  In  case  of  the  msolvency  of  any  com- 
pany the  deposits  of  such  company  held  by  the  Minister,  and  the  assets  held  by 
the  trustees  under  the  Insurance  Act,  shall  be  appHed  prorata  towards  the  discharge 
of  all  claims  of  pohoy-holders  in  Canada  duly  authenticated  against  such  company. 

R.  S.,  c.  129,  §  107.  Where  Canadian  policy  holders  petition  for  distribution  of  the  deposit 
made  by  an  insolvent  foreign  company  with  the  Minister  of  Finance,  it  was  held  that  they  were 
entitled  to  the  relief  asked  notwithstanding  that  the  proceedings  to  wind  up  the  company  were 
pending  before  the  EngUsh  Courts.  —  In  re  Briton  Medical  Association,  (1886),  12  O.  R.  441. 
But  see  Merchants  Bank  of  Hahfax  v.  Gillispie,  (1884),  10  S.  C.  R.  312;  Allan  v.  Hanson,  In  re 
Scottish  Canadian  Asbestos  Co.,  (1890),  18  S.  C.  R.  667;  In  re  Doran,  (1901),  3  Q.  P.  R.  441.  Upon 
the  question  of  appUcation  of  assets  of  an  insolvent  company,  see  In  re  Covenant  Mutual  Life 
Association  of  lUinois,  (1902),  1  O.  W.  R.  392.  See  also  In  re  Merchants  Life  Association,  (1901), 
1  0.  L.  R.  256,  decided  under  the  particular  wording  of  the  Ontario  Insurance  Act. 

Claims  of  policy-holders  in  Canada  rank  with  judgments.  163.  Upon  the  in- 
solvency of  any  company  and  the  making  of  a  winding-up  order  under  this  Act, 
the  poUcy-holders  in  Canada  shall  be  entitled  to  claim  for  the  full  net  values,  in- 
cluding bonus  additions  and  profits  accrued,  of  their  several  pohcies  at  the  time 
of  the  winding-up  order,  less  any  amount  previously  advanced  by  the  company 
on  the  security  of  the  pohcies.  2.  Such  claims  shall  rank  with  judgments  obtained 
and  claims  matured  on  Canadian  pohcies,  in  the  distribution  of  the  assets, 

R.  S.,  c.  129,  §  108. 

Valuation  of  policies;  expenses.  164.  The  Uquidator  may  require  the  Superin- 
tendent of  Insurance  to  value,  or  procure  to  be  valued  under  his  supervision,  the 
pohcies  of  the  pohcy-holders  in  Canada,  on  the  basis  prescribed  in  the  Insurance 
Act.  2.  The  expenses  of  such  valuation,  at  a  rate  of  three  cents  for  each  pohcy  or 
bonus  addition  so  valued,  shall  be  retained  by  the  Minister  from  the  securities 
held  by  him. 

62  &  63  Vic.  c.  43,  §  6. 

Sale  of  securities  and  assets  by  order  of  the  Court.  165.  Upon  the  completion 
by  the  hquidator  of  the  statement  to  be  prepared  by  him  of  all  judgments  against 
the  company  upon  pohcies  in  Canada,  and  of  all  claims  upon  pohcies  matured  or 
outstanding,  the  Court  shaU  cause  the  securities  held  by  the  Minister  for  such  com- 
pany, and  the  assets  held  by  the  trustees  provided  in  the  Insurance  Act,  or  any  part 
of  them  it  deems  fit,  to  be  sold  or  reaUzed  in  such  manner  and  after  such  notice 
and  formaUties  as  the  Court  appoints. 

R.  S.,  c.  129,  §  108. 

Distribution  of  proceeds.  Recourse  if  proceeds  do  not  cover  claims.  166.  The 
proceeds  so  reahzed,  after  paying  expenses  incurred,  shaU,  except  in  so  far  as  they 
have  been  apphed  under  this  Act  to  effect  a  re-insurance  of  pohcies,  be  distributed 
pro  rata  amongst  the  claimants  according  to  such  statement.  2.  If  the  proceeds 
are  not  sufficient  to  cover  in  full  ah  claims  recorded  in  the  statement,  such  pohcy- 
holders  shall  not  be  barred  from  any  recourse  they  have,  either  in  law  or  equity, 


WINDING-UP  OF  COMPANIES.  95 

against  the  company  issuing  the  policy  or  against  any  shareholder  or  director  thereof, 
other  than  for  a  share  in  the  distribution  of  the  proceeds  aforesaid,  or  in  respect 
to  any  distribution  of  the  general  property  and  assets  of  the  company,  other  than 
the  deposit  and  the  assets  vested  in  trustees. 

B.  S.,  c.  129,  §  108. 

Claim  on  cancellation  of  policy  or  contract.  167.  Whenever  the  company  or 
the  liquidator,  or  the  holder  of  the  poUcy  or  contract  of  insurance  exercises  any 
right  which  it  or  he  has  to  cancel  any  policy  or  contract,  the  holder  shall  be  entitled 
to  claim  as  a  creditor  for  the  sum  which,  under  the  terms  of  the  pohcy  or  contract, 
is  due  to  him  upon  such  cancellation. 

R.  S.,  c.  129,  §  109. 

Statement  of  creditors  to  be  prepared  by  the  liquidator.  Proviso  for  contestation. 
168.  The  liquidator  shaU,  without  the  fUing  of  any  claim,  notice,  or  evidence,  or 
the  taking  of  any  action  by  any  person,  make  a  statement  of  all  the  persons  appear- 
ing by  the  books  and  records  of  the  officers  of  the  company  to  be  creditors  or.  claimants 
on  any  matured,  valued,  or  cancelled  pohcy  or  contract  of  insurance,  and  of  the 
amount  due  to  each  such  person  in  respect  of  such  claims,  and  every  such  person 
shall  be  collocated  and  ranked  as,  and  shaU  be  entitled  to  the  right  of,  a  creditor 
or  claimant  for  such  amount,  without  filing  any  claim,  notice,  or  evidence,  or  taking 
any  action:  Provided  that  any  such  collocation  may  be  contested  by  any  person 
interested,  and  any  person  who  is  not  collocated,  or  who  is  dissatisfied  with  the 
amount  for  which  he  is  collocated,  may  fUe  his  own  claim. 

R.  S.,  c.  129,  §  110. 

Copy  of  statement  to  be  filed.  Notice  to  be  given  publication.  Notice  to  be  given 
by  mail.  169.  A  copy  of  such  statement,  certified  by  the  liquidator,  shall,  forthwith 
after  the  making  of  such  statement,  be  filed  in  the  office  of  the  Superintendent 
of  Insurance  at  Ottawa.  2.  Notice  of  such  fihng  shall  forthwith  be  given  by  the 
Hquidator  by  notice  in  the  Canada  Gazette  and  in  the  official  gazette  of  each  Province, 
and  in  two  newspapers  issued  at  or  nearest  to  the  place  where  the  head  office  in 
Canada  of  the  company  is  situate.  3.  The  liquidator  shall  also,  forthwith,  send 
by  mail,  prepaid,  a  notice  of  such  fUing  to  each  creditor  named  in  the  statement, 
addressed  to  the  addresses  in  Canada  of  such  creditors,  as  far  as  the  same  are  known, 
and,  in  the  case  of  foreign  creditors,  addressed  to  the  addresses  of  their  represen- 
tatives or  agents  in  Canada,  as  far  as  the  same  are  known. 

R.  S.,  c.  129,  §  110. 

Claims  accruing  after  the  winding-up  order,  but  within  30  days  thereof.  Claims 
accruing  after  30  days.  170.  The  holder  of  a  pohcy  or  contract  of  hfe  insurance, 
upon  which  a  claim  accrues  after  the  date  of  the  winding-up  order  and  before  the 
expiration  of  thirty  days  after  the  filing,  in  the  office  of  the  Superintendent  of 
Insurance,  of  the  statement  referred  to  in  the  last  preceding  section,  shall  be  entitled 
to  claim  as  a  creditor  for  the  full  net  amount  of  such  claim  less  any  amount  pre- 
viously advanced  by  the  company  on  the  security  of  the  pohcy  or  contract,  and  the 
said  statement  and  the  dividend  sheet  shall,  if  necessary,  be  amended  accordingly 
Provided  that  no  claim  which  accrues  after  the  expiration  of  the  thirty  days  aforesaid 
shah  rank  upon  the  estate,  unless  nor  until  there  is  sufficient  to  pay  all  creditors  in  full. 

R.  S.,  c.  129,  §  111. 

Holder  giving  notice  of  willingness  to  reinsure.  Re-insurance  must  be  part  of 
general  scheme.  171.  If,  before  the  expiration  of  the  thirty  days  hereinbefore 
mentioned,  the  holder  of  a  pohcy  or  contract  of  hfe  insurance,  on  which  a  claim  has 
not  accrued,  signifies  in  writing  to  the  Hquidator  his  wiUingness  to  accept  an  in- 
surance in  some  other  company  for  the  amount  which  can  be  secured  by  the  dividend 
on  his  claim  to  which  such  holder  is  or  may  become  entitled,  the  hquidator  may, 
with  the  sanction  of  the  Court,  effect  for  such  holder  an  insurance  to  the  amount 
aforesaid  in  another  company  or  companies,  approved  of  by  the  Superintendent 
of  Insurance,  and  may  apply  to  that  purpose  the  dividend  on  his  claim  to  which 
such  holder  is  or  may  become  entitled:  Provided  that  such  insurance  shall  be 
effected  only  as  part  of  a  general  scheme  for  the  assumption,  by  some  other  company 
or  companies,  of  the  whole  or  part  of  the  outstanding  risks  and  liabilities  of  the 
insolvent  company. 

R.  S.,  c.  129,  §  112. 

Report  to  the  Superintendent  of  Insurance.  172.  If  the  company  is  licensed 
under  the  Insurance  Act,  the  liquidator  shall  report  to  the  Superintendent  of  In- 
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surance  once  in  every  six  months,  or  oftener  as  the  Superintendent  requires,  on  the 
condition  of  the  affairs  of  the  company,  with  such  particulars  as  the  Superintendent 
requires. 

R.  S.,  c.  129,  §  113. 

What  is  sufficient  notice  to  holders  of  policies.  173.  Pubhcation  in  the  Canada 
Gazette,  and  in  the  official  gazette  of  each  Province,  and  in  two  newspapers  pubUshed 
at  or  nearest  to  the  place  where  the  head  office  in  Canada  of  an  insurance  company 
is  situate,  of  notice  of  any  proceeding  of  which,  under  this  Act,  creditors  should 
be  notified,  shall  be  sufficient  notice  to  holders  of  poUcies  or  contracts  of  insurance 
in  respect  of  which  no  notice  of  claim  has  been  received. 

R.  S.,  c.  129,  §  114. 

Part  IV.    Other  than  Life  Insurance  Companies. 

Application  of  Part.  174.  The  provisions  of  this  Part  apply  only  to  insurance 
companies  other  than  life  insurance  companies,  and  to  insurance  companies  doing 
life  and  other  insurance,  in  so  far  as  relates  to  the  insurance  business  of  such  com- 
panies which  is  not  hfe  insurance  business. 

R.  S.,  c.  129,   §  115. 

When  a  company  shall  be  deemed  insolvent.   Time  for  notice  to  the  Minister. 

175.  Any  company  shall  be  deemed  insolvent  upon  its  failure  to  pay  any  undis- 
puted claim  arising,  or  loss  insured  against  in  Canada,  upon  any  policy  held  in 
Canada  for  the  space  of  sixty  days  after  becoming  due,  or,  if  disputed,  after  final 
judgment  and  tender  of  a  legal  valid  discharge,  and  in  either  case,  after  notice  thereof 
to  the  Minister.  2.  In  any  case  when  a  claim  for  loss  is,  by  the  terms  of  the  pohcy, 
payable  on  proof  of  such  loss,  without  any  stipulated  delay,  the  notice  to  the  Minister 
under  this  section  shall  not  be  given  until  after  the  lapse  of  sixty  days  from  the 
time  when  the  claim  becomes  due. 

R.  S.,  c.  129,  §  116. 

Application  of  deposit  held  by  Minister.  176.  Any  deposit  held  by  the  Minister 
for  policy-holders,  shall  be  apphed  pro  rata  towards  the  payment  of  aU  claims 
duly  authenticated  against  such  company,  upon  or  in  respect  of  poUcies  issued  to 
pohcy-holders  in  Canada. 

R.  S.,  c.  129,  §  117. 

Return  premium  ranks  as  judgment.  177.  Holders  of  poHcies  or  contracts 
of  insurance  on  which  no  claim  has  accrued  at  the  time  the  winding-up  order  is 
made,  shall  be  entitled  to  claim  as  creditors,  for  such  part  of  the  premium  paid, 
as  is  proportionate  to  the  period  of  their  poUcies  or  contracts  respectively  unex- 
pired at  the  date  of  the  winding-up  order.  2.  Such  return  or  unearned  premium 
shall  rank  with  judgments  obtained  and  claims  accrued  in  the  distribution  of  the 
assets. 

R.  S.,  e.  129,   §  118. 

Sale  of  securities.  Application  of  proceeds.  Recourse  in  case  of  insufficiency 
of  proceeds.  178.  Upon  the  completion  of  the  statement  to  be  prepared  by  the 
Uquidator  under  this  Act,  the  Court  shall  cause  the  securities  held  by  the  Minister 
for  the  company,  or  any  part  of  them  it  deems  fit,  to  be  sold  in  such  manner  and 
after  such  notice  and  formahties  as  the  Court  appoints.  2.  The  proceeds  thereof, 
after  paying  expenses  inciured,  shall,  except  in  so  far  as  they  have  been  apphed 
imder  this  Act  to  effect  a  re-insurance  of  the  poUcies,  be  distributed  pro  rata  among 
the  claimants  according  to  such  statement.  3.  If  the  proceeds  are  not  sufficient 
to  cover  in  full  all  claims  recorded  in  the  statement,  such  poUcy-holders  shaU  not 
be  barred  from  any  recourse  they  have,  either  at  law  or  in  equity,  agaiast  the  com- 
pany issuing  the  poUcy,  other  than  for  a  share  in  the  distribution  of  the  proceeds 
of  the  securities  held  for  such  company  by  the  Minister. 

R.  S.,  u.  129,  §  118. 

Claim  when  policy  cancelled.  179.  Whenever  the  company  or  the  Uquidator, 
or  the  holder  of  the  poUcy  or  contract  of  insurance,  exercises  any  right  which  it 
or  he  has  to  cancel  the  poUcy  or  contract,  the  holder  shall  be  entitled  to  claim  as 
a  creditor  for  the  sum  which,  under  the  terms  of  the  poUcy  or  contract,  is  due  to 
him  upon  such  canceUation. 

R.  S.,  c.  129,  §  118. 

Statement  to  be  made  by  liquidators.  180.  The  Uquidator  shall,  without  the 
fiUng  of  any  claim,  notice,  or  evidence,  or  the  taking  of  any  action  by  any  person, 
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make  a  statement  of  all  the  persons  appearing,  by  the  books  and  records  of  the 
officers  of  the  company,  to  be  creditors  or  claimants  under  the  three  last  preceding 
sections,  and  of  the  amounts  due  to  each  such  person  thereunder. 

B.  S.,  u.  129,  §  119. 

Collocation  and  rank.  Contestation.  181.  Every  such  person  shall  be  collo- 
cated and  ranked  as,  and  shaU  be  entitled  to  the  rights  of,  a  creditor  or  claimant 
for  such  amount,  without  filing  any  claim,  notice,  or  evidence,  or  taking  any  action : 
Provided  that  any  such  collocation  may  be  contested  by  any  person  interested, 
and  any  person  not  collocated,  or  dissatisfied  with  the  amount  for  which  he  is  collo- 
cated, may  fUe  his  own  claim. 

R.  S.,  c.  129,  §  119. 

Copy  to  be  filed.  Notice  of  publication.  182.  A  copy  of  such  statement,  certi- 
fied by  the  liquidator,  shall,  forthwith  after  the  making  of  such  statement,  be  filed 
in  the  office  of  the  Superintendent  of  Insurance,  at  Ottawa,  and  notice  of  such 
filing  shall  be  forthwith  given  by  the  hquidator  by  notice  in  the  Canada  Gazette, 
and  in  the  official  gazette  of  each  Province,  and  in  two  newspapers  pubHshed  at 
or  nearest  to  the  place  where  the  head  office  in  Canada  of  the  company  is  situate. 

R.  S.,  o.  129,  §  119. 

Notice  by  mail.  183.  The  liquidator  shall  also  forthwith  send  by  mail,  prepaid, 
a  notice  of  such  filing  to  each  creditor  named  in  the  statement,  addressed  to  the 
addresses  in  Canada  of  such  creditors,  as  far  as  the  same  are  known,  and,  in  the 
case  of  foreign  creditors,  addressed  to  the  addresses  of  their  representatives  or 
agents  in  Canada,  as  far  as  the  same  are  known. 

R.  S.,  0.  129,  §  119. 

If  a  claim  accrues  after  a  winding-up  order  but  within  30  days  of  filing  of  state- 
ment. Claims  accruing  after  30  days.  184.  The  holder  of  a  pohcy  or  contract  of 
insurance  upon  which  a  claim  accrues,  after  the  date  of  the  winding-up  order,  and 
before  the  expiration  of  thirty  days  after  the  fihng,  in  the  office  of  the  Superintendent 
of  Insurance,  of  the  statement  aforesaid,  shall  be  entitled  to  claim,  as  a  creditor, 
for  the  full  net  amount  of  such  claim;  and  the  said  statement  and  the  dividend 
sheet  shall,  if  necessary,  be  amended  accordingly:  Provided  that  no  claim  which 
accrues  after  the  expiration  of  the  thirty  days  hereinbefore  mentioned,  shall  rank 
upon  the  estate,  unless  nor  until  there  is  sufficient  to  pay  aU  creditors  in  full. 

R.  S.,  c.  129,  §  120. 

Re-insurance.  185.  Before  the  expiration  of  the  thirty  days  aforesaid,  the 
liquidator  may,  with  the  sanction  of  the  Court,  arrange  with  any  incorporated  in- 
surance company,  approved  of  for  such  purpose  by  the  Superintendent  of  Insiu'ance, 
for  the  re-insurance  by  such  company  of  the  outstanding  risks  of  the  insolvent 
company,  and  for  the  assumption  by  such  company  of  the  whole  or  any  part  of  the 
other  UabiUties  of  the  insolvent  company. 

R.  S.,  c.  129,  §  121. 

Payment  of  premium.  Application  of  surplus.  186.  In  case  of  such  arrangement 
the  liquidator  may  pay  or  transfer  to  such  company,  such  of  the  assets  of  the  ia- 
solvent  company  as  may  be  agreed  on  as  the  consideration  for  such  re-insurance 
or  assumption,  and  in  such  case  the  arrangement  for  re-insurance  shaU  be  in  lieu  of 
the  claim  for  unearned  premium.  2.  Any  remaining  assets  of  the  insolvent  company 
shall  be  retained  by  the  Hquidator  as  a  security  to  the  creditors  for  the  payment 
of  their  claims,  and  shall,  if  necessary,  be  so  appHed,  and  shall  not  be  returned  to 
the  company,  except  on  the  order  of  the  Court  after  the  satisfaction  of  such  claims. 

R.  S.,  c.  129,  §  121. 

Report  to  Superintendent  of  Insurance.  187.  If  the  company  is  hcensed  under 
the  Insurance  Act,  the  liquidator  shall  report  to  the  Superintendent  of  Insurance 
once  in  every  six  months,  or  oftener,  as  the  Superintendent  requires,  on  the  condition 
of  the  affairs  of  the  company,  with  such  particulars  as  the  Superintendent  requires. 

R.  S.,  c.  129,  §  122. 

What  publication  of  notice  sufficient.  188.  Pubhcation  in  the  Canada  Gazette, 
and  in  the  official  gazette  of  each  Province,  and  in  two  newspapers  pubUshed  at 
or  nearest  to  the  place  where  the  head  office  of  an  insurance  company  is  situate, 
of  notice  of  any  proceeding  of  which,  under  this  Act,  creditors  are  to  be  notified, 
shall  be  sufficient  notice  to  holders  of  policies  or  contracts  of  insurance,  in  respect 
of  which  no  notice  of  claim  has  been  received. 

R.  S.,  c.  129,  §  123. 
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b)  6  &  7  Edw.  7,  c.  51.     An  Act  to  amend  the  Winding-up  Act 

(27  th  April,  1907). 

[1.    Amends  R.  S.  1906,  c.  144,  by  adding  a  new  section,  §  131  A,  and  is  there 

incorporated.]  ,  .     ,,         •  ^  j  t 

[2.    Amends  R.  S.  1906,  c.  144,  §  30,  and  is  there  mcorporated.] 

c)  7  &  8  Edw.  7,  c.  74.     An  Act  to  amend  the  Winding-up  Act 

(3d  April,  1908). 

[1.    Amends  R.  S.  1906,  c.  144,  §  102.    This  is  in  turn  repealed  by  7  &  8  Edw.  7, 
c.  10,  §  2,  the  provisions  of  which  are  incorporated.] 

d)  7  &  8  Edw.  7,  c.  75.    An  Act  to   amend  the  Winding-up  Act 

(16  th  June,  1908). 

[1.    Amends  R.  S.  1906,  c.  144,  §  84,  and  is  there  incorporated.] 

e)  9  &  10  Edw.  7,  c.  62.    An  Act  to  amend  the  Winding-up  Act 

(4th  May,  1910). 

[1.    Amends  R.  S.  1906,  c.  144,  §  2,  and  is  there  incorporated.] 
[2.    Amends  R.S.  1906,  c.  144,  §  106,  and  is  there  incorporated.] 

Secret  Commissions. 
8  &  9  Edw.  7,  c.  33.   An  Act  to  prevent  the  Payment  or  Acceptance  of 
Illicit  or  Secret  Commissions,  and  other  like  Practices  (19th  May,  1909).^ 

Short  title.    1.   This  Act  may  be  cited  as  The  Secret  Commissions  Act,  1909. 

Imp.   §4  (1). 

Definitioiis.  2.  In  this  Act,  unless  the  context  otherwise  requires:  a)  "Con- 
sideration" includes  valuable  consideration  of  any  kind;  b)  "Agent"  means  any 
person  employed  by  or  acting  for  another,  and  includes  a  person  serving  under  the 
Crown  or  under  any  municipal  or  other  corporation;  c)  "Principal"  includes  an 
employer. 

Imp.  §  1  (2). 

Penalty  for  an  agent  accepting  gifts,  etc.,  for  a  reward;  for  offering  reward,  etc., 
to  an  agent;  for  false  statement  given  to  or  used  by  an  agent;  liability  of  party  privy 
to  offence.  3.  Everyone  is  guilty  of  an  offence  and  liable,  upon  conviction  on  in- 
dictment, to  two  years'  imprisonment,  or  to  a  fine  not  exceeding  two  thousand 
five  hundred  dollars,  or  to  both,  and,  upon  summary  conviction,  to  imprisonment 
for  six  months,  with  or  without  hard  labour,  or  to  a  fine  not  exceeding  one  hundred 
doUars,  or  to  both,  who :  a)  Being  an  agent,  corruptly  accepts  or  obtains,  or  agrees 
to  accept  or  attempts  to  obtain,  from  any  person,  for  himself  or  for  any  other  person 
any  gift  or  consideration  as  an  inducement  or  reward  for  doing  or  forbearing  to  do, 
or  for  having  after  the  passing  of  this  Act  done  or  forborne  to  do,  any  act  relating 
to  his  principal's  affairs  or  business,  or  for  showing  or  forbearing  to  show  favour 
or  disfavour  to  any  person  with  relation  to  his  principal's  affairs  or  business;  or 
b)  Corruptly  gives  or  agrees  to  give  or  offers  any  gift  or  consideration  to  any  agent 
as  an  inducement  or  reward  or  consideration  to  such  agent  for  doing  or  forbearing 

1)  The  references  in  the  notes  (Imp.)  are  to  the  Imperial  Prevention  of  Corruption  Act, 
1906,  (6  Edw.  7,  c.  34). 
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to  do,  or  for  having  after  the  passing  of  this  Act  done  or  forborne  to  do,  any  act 
relating  t|)  his  principal's  affairs  or  business,  or  for  showing  or  forbearing  to  show 
favour  or' disfavour  to  any  person  with  relation  to  his  principal's  affairs  or  business; 
or  c)  ELnowingly  gives  to  any  agent,  or,  being  an  agent,  knowingly  uses  with  intent 
to  deceive  his  principal,  any  receipt,  account,  or  other  document  in  respect  of  which 
the  principal  is  interested,  and  which  contains  any  statement  which  is  false  or 
erronecjus  or  defective  in  any  material  particular,  and  which,  to  his  knowledge, 
is  intended  to  mislead  the  principal;  d)  Every  person  who  is  a  party  or  knowingly 
privy  to  any  offence  under  this  Act  shall  be  guilty  of  such  offence  and  shall  be 
Uable  upon  conviction  to  the  punishment  hereinbefore  provided  for  by  this  section. 

Imp.  §1  (1). 

Application  of  R.  S.,  c.  146.  This  Act  shall  be  read  as  if  its  provisions  formed 
part  of  The  Criminal  Code. 

Carriage  of  Goods/) 
a)  R.  S.  C.  1906,  c.  118.    An  Act  respecting  Bills  of  Lading. 

Short  title.    1.  This  Act  may  be  cited  as  the  Bills  of  Lading  Act. 

Right  of  consignee  or  endorsee.  2.  Every  consignee  of  goods  named  in  a  bill  of 
lading,  and  every  endorsee  of  a  biU  of  lading  to  whom  the  property  in  the  goods  therein 
mentioned  passes  upon  by  reason  of  such  consignment  or  endorsement,  shall  have 
and  be  vested  with  aU  such  rights  of  action  and  be  subject  to  aU  such  UabUities  in 
respect  of  such  goods  as  if  the  contract  contained  in  the  biU  of  lading  had  been  made 
with  himself. 

52  Vic.  0.  30,  §  1;  Imp.  18  &  19  Vic.  c.  Ill,  §  1. 

Rights  preserved.  3.  Nothing  in  this  Act  contained  shall  prejudice  or  effect: 
a)  any  right  ofjjstoppage  in  transitu;  or,  b)  any  right  of  an  unpaid  vendor  under  the 
CSvil  Code  of  Lower  Canada;  or,  c)  any  right  to  claim  freight  against  the  original 
shipper  or  owner;  or  d)  any  habihty  of  the  consignee  or  endorsee  by  reason  or  in 
consequence  of  his  being  such  consignee  or  endorsee,  or  of  his  receipt  of  the  goods 
by  reason  or  in  consequence  of  such  consignment  or  endorsement. 

52  Vic.  c.  30,  §  2;  Imp.  18  &  19  Vic.  c.  Ill,  §  2. 

Evidence  by  bill  of  lading.  Proviso.  4.  Every  biU  of  lading  in  the  hands  of  a 
consignee  or  endorsee  for  valuable  consideration,  representing  goods  to  have  been 
shipped  on  board  a  vessel  or  train,  shall  be  conclusive  evidence  of  such  shipment  as 
against  the  master  or  other  person  signing  the  same,  notwithstanding  that  such  goods 
or  some  part  thereof  may  not  have  been  so  shipped,  unless  such  holder  of  the  biD  of 
lading  has  actual  notice,  at  the  time  of  receiving  the  same,  that  the  goods  had  not 
in  fact  been  laden  on  board,  or  unless  such  biU  of  lading  has  a  stipulation  to  the  con- 
trary :  Provided  that  the  master  or  other  person  so  signing,  may  exonerate  himself 
in  respect  of  such  misrepresentation  by  showing  that  it  was  caused  without  any  de- 
faxilt  on  his  part,  and  wholly  by  the  fault  of  the  shipper  or  of  the  holder,  or  of  some 
person  umder  whom  the  holder  claims. 

52  Vic.  0.  30,  §  3;  Imp.  18  &  19  Vic.  c.  Ill,  §  3. 


b)  R.  S.  C.  1906,  c.  37.    An  Act  respecting  Railways. 

Accommodation  for  traffic.  284.  1.  The  company  shall,  according  to  its  powers: 
a)  Furnish  at  the  place  of  starting,  and  at  the  junction  of  the  railway  with  other 
railways,  and  at  all  stopping  places  established  for  such  purpose,  adequate  and  suit- 
able accommodation  for  the  receiving  and  loading  of  all  traffic  offered  for  carriage 
upon  the  railway;  b)  Furnish  adequate  and  suitable  accommodation  for  the  carrjring, 
unloading,  and  delivering  of  all  such  traffic ;  c)  Without  delay,  and  with  due  care  and 
diUgence  receive,  carry,  and  deUver  aU  such  traffic ;  and,  d)  Furnish  and  use  all  proper 
appliances,  accommodation,  and  means  necessary  for  receiving,  loading,  carrying, 
unloading,  and  delivering  such  traffic.  2.  Such  adequate  and  suitable  accommoda- 
tion shaU  include  reasonable  facilities  for  the  junction  of  private  sidings  or  private 
branch  railways  with  any  railway  belonging  to  or  worked  by  the  company,  andreason- 

1)   See  also  the  Acts  of  the  several  Provinces  relating  to  bills  of  lading,  reprinted  infra. 
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able  facilities  or  receiving,  forwarding  and  delivering  traffic  upon  and  from  those 
sidings  or  private  branch  railways,  together  with  the  placing  of  cars  and  moving  them 
upon  and  from  such  private  sidings  and  private  branch  railways.  3.  If  in  any  case 
such  accommodation  is  not,  in  the  opinion  of  the  Board,  furnished  by  the  company, 
the  Board  may  order  the  company  to  furnish  the  same  within  such  time  or  during 
such  period  as  the  Board  deems  expedient,  having  regard  to  all  proper  interests; 
or  may  prohibit  or  hmit  the  use,  either  generally  or  upon  any  specified  railway  or 
part  thereof,  of  any  engines,  locomotives,  cars,  roUing  stock,  apparatus,  machinery, 
or  devices,  or  any  class  or  kind  thereof,  not  equipped  as  required  by  this  Act,  or  by 
any  orders  or  regulations  of  the  Board  made  within  its  jurisdiction  under  the  pro- 
visions of  this  Act.  4.  Such  traffic  shall  be  taken,  carried  to  and  from,  and  deUvered  at 
the  places  aforesaid  on  the  due  payment  of  the  toll  lawfully  payable  therefor.  5.  Where 
a  company's  railway  crosses  or  joins  or  approaches  in  the  opinion  of  the  Board,  suf- 
ficiently near  to  any  other  railway,  upon  which  passengers  or  mails  are  transported, 
whether  the  last  mentioned  railway  is  within  the  legislative  authority  of  the  Par- 
liament of  Canada  or  not,  the  Board  may  order  the  company  to  so  regulate  the  run- 
ning of  its  trains  carrying  passengers  or  mails,  and  the  places  and  times  of  stopping 
them,  as  to  afford  reasonable  opportunity  for  the  transfer  of  passengers  and  mails  be- 
tween its  railway  and  such  other  railway,  and  may  order  the  company  to  furnish  reason- 
able f  acihties  and  accommodation  for  such  purpose.  6.  For  the  purposes  of  this  section 
the  Board  may  order  that  specific  works  be  constructed  or  carried  out,  or  that  prop- 
erty be  acquired,  or  that  specified  tolls  be  charged,  or  that  cars,  motive  power  or 
other  equipment  be  allotted,  distributed,  used,  or  moved  as  specified  by  the 
Board,  or  that  any  specified  steps,  systems,  or  methods  be  taken  or  followed  by 
any  particular  company  or  companies,  or  by  railway  companies  generally.  7.  Every 
person  aggrieved  by  any  neglect  or  refusal  of  the  company  to  comply  with  the 
requirements  of  this  section  shall,  subject  to  this  Act,  have  an  action  therefor 
against  the  company,  from  which  action  the  company  shall  not  be  reUeved  by  any 
notice,  condition,  or  declaration  if  the  damage  arises  from  any  negUgence  or  omis- 
sion of  the  company  or  of  its  servants.  8.  The  Board  may  make  regulations,  apply- 
ing generally  or  to  any  particular  railway  or  any  portion  thereof,  imposing  charges 
for  default  or  delay  by  any  company  in  furnishing  accommodation,  apphances,  or 
means  as  aforesaid,  or  in  receiving,  loading,  carrying,  unloading,  or  delivering 
traffic,  and  may  enforce  payment  of  such  charges  by  companies  to  any  person  in- 
juriously affected  by  such  default  or  delay;  and  any  amount  so  received  by  any 
person  shall  be  deducted  from  the  damages  recoverable  or  recovered  by  such  person 
for  such  default  or  delay;  and  the  Board  may,  by  order  or  regulation,  determine 
what  circumstances  shall  exempt  any  company  from  payment  of  any  such  charges. 
Railway  companies  are  common  carriers  and  subject  to  the  common  law  rules  relating 
to  common  carriers,  but  this  Act  imposes  further  duties  upon  the  railway  companies.  They 
are  required  under  this  section  to  furnish  adequate  and  suitable  accommodation  for  the  carrying, 
unloading,  and  delivering  of  traffic.  "Traffic"  means  the  traffic  of  passengers,  goods,  and  rolling 
stock.  —  §  1  (31).  "Goods"  includes  personal  property  of  every  description  that  may  be  conveyed 
upon  the  railway  or  upon  steam  vessels  or  other  vessels  connected  with  the  railway.  —  §  1  (10). 
The  term  "personal  property"  is  wide  enough  to  include  all  animals  which  may  be  the  subject 
of  ownership,  but  possibly  does  not  include  animals  ferae  naturae.  —  3  Can.  Ry.  Cas.  190.  But 
it  does  include  dogs.  —  McCormack  v.  Grand  Trunk  Railway  Co.,  (1903),  6  O.  L.  R.  577.  Rail- 
way companies  being  authorized  to  carry  cattle  and  hogs  and,  as  a  necessary  incident  thereto, 
for  the  purpose  of  shipping  the  animals,  to  have  pens  for  herding  them,  if  in  the  proper  exercise 
of  their  powers  they  have  created  a  nuisance  and  it  is  not  by  the  improper  exercise  of  their 
powers  that  it  has  been  created,  they  are  not  responsible  for  any  such  nuisances  that  may  be 
thereby  created.  —  Bennett  v.  Grand  Trunk  Railway  Co.,  (1901),  2  O.  L.  R.  425.  —  In  discussing 
the  nature  and  duties  of  common  carriers,  McDougaU,  Co.  J.,  makes  the  following  statements: 
"The  perusal  of  the  latest  text  books  and  authorities  indicates  that  the  law  on  the  subject  of 
what  constitutes  a  common  carrier  or  what  circumstances  will  create  the  liability  of  a  common 
carrier  is  not  defined  with  great  clearness.  Perhaps  a  fairly  general  definition  may  be  thus  ex- 
pressed: Any  person  undertaking  for  hire  to  carry  the  goods  of  aU  persons  indifferently  is  to 
be  considered  a  common  carrier.  (Beven  on  Negligence,  2d  ed.  p.  1021.)  Alderson,  B.,  in  In- 
gate  V.  Christie,  3  C.  &  K.  61,  states  the  principle  as  follows:  'The  criterion  is  whether  he  car- 
ries for  particular  persons  only  or  whether  he  carries  for  everyone.  If  a  man  holds  himself  out 
to  do  it  for  everyone  who  asks  him  he  is  a  common  carrier,  but  if  he  does  not  do  it  for  everyone, 
but  carries  for  you  and  me  only,  that  is  a  matter  of  special  contract.'  And  accordingly  in  In- 
gate  V.  Christie  he  held  that  where  a  defendant  at  his  counting-house  had  displayed  on  the  door 
post  the  word  "Lighterman,"  and  carried  goods  in  his  lighters  from  the  wharves  to  the  ships 
for  anybody, who  employed  him,  he  was  a  common  carrier.   He  further  states:  'If  a  person  holds 
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himself  out  to  carry  goods  for  everyone  as  a  business he  ia  a  common  carrier.'    Story 

defines  a  common  carrier  as  'one  who  undertakes  for  hire  or  reward  **Dtr^nsT)ort  the  goods  of 
such  as  choose  to  employ  him  from  place  to  place.'   In  Chitty  on  Gamers,  1st  ed.  p.  53,  the 
learned  writer,  adopting  the  language  of  Story  in  his  work  on  Bailments,  thus  defines  a  common 
carrier :  'A  common  carrier  is  one  who,  by  ancient  law,  held,  as  it  were,  a  public  office,  and  was 
boim^d  to  the  public.  To  render  a  person  liable  as  a  common  carrier  he  must  exercise  the  business 
of  carrying  as  a  public  employment,  and  must  undertake  to  carry  goods  of  persons  indiscrimi- 
nately and  hold  himself  out  as  ready  to  engage  in  the  transportation  of  goods  for  hire  as  a  busi- 
ness and  not  as  a  casual  occupation,  pro  hac  vice.'    Brett,  J.,  in  Nugent  v.  Smith,  in  his  judg- 
ment in  the  Court  below,  1  C.  P.  D.  p.  27,  thus  expresses  his  view  as  to  what  the  test  should  bo 
as  to  when  a  man  is  a  commion  carrier:  'The  real  test  of  whether  a  man  is  a  common  carrier, 
whether  by  land  or  water,  therefore  really  is  whether  he  has  held  out  that  he  wiU,  so  long  as  he 
has  room,  carry  for  hire  the  goods  of  every  person  who  will  bring  goods  to  him  to  be  carried. 
And  the  test  is  not  whether  he  is  carrying  as  a  public  employment  or  whether  he  carries  to  a 
fixed  place,  but  whether  he  holds  out  either  expressly  or  by  a  course  of  conduct  that  he  will 
carry  for  hire,  so  long  as  he  has  room,  the  goods  of  all  persons  indifferently  who  send  him  goods 
to  be  carried.    If  he  does  this  his  first  responsibility  naturally  is  that  he  is  bound  by  a  promise 
implied  by  law  to  receive  and  carry  for  a  reasonable  price  the  goods  sent  him  upon  such  an 
invitation.'   In  The  Liver  Alkali  Company  v.  Johnson,  L.  R.  7  Exch.  267,  and  on  appeal,  L. 
R.   9  Exch.  338,   it  was  held  that  a  barge  owner  who  let  out  his  vessels  for  the  conveyance 
of  any  goods  to  any  customer  who  applied,  and  who  did  not  ply  between  particular  places,  was 
a  common  carrier.    In  this  case  the  place  from  which  and  to  which  the  goods  were  to  be  car- 
ried were  fixed  by  the  customer.    Blackburn,  J.,  in  his  judgment,  expressed  the  opinion  that 
'the  defendant  was  a  common  carrier,  and  it  was  not  necessary  to  inquire  whether  the  defendant, 
as  a  carrier,  was  liable  to  an  action  for  not  taking  goods  tendered  to  him.'"  — Culver  v.  Lester, 
(1901),  37  C.  L.  J.  421.    Where  the  packing  is  insufficient,  or  the  goods  are  wrongly  described, 
the  carrier  may  be  exempt  from  liability.  —  Connelly  v.  Great  Northern  Railway  Co.,  (1892), 
15  Leg.  News,  365.     A  carrier  may  be  responsible  for  unreasonable  delays  in  transportation, 
resulting  in  damage  to  the  goods.  —  Delorne  v.  Canadian  Pacific  Railway  Co.,  (1888),  11  Leg. 
News,  106.   The  carrier  is  bound  to  deliver  the  whole  of  the  goods  received,  but  is  not  responsible 
for  any  diminution  in  weight  or  quantity,  or  any  deterioration  due  to  the  natiu'e  of  the  goods 
carried.  —  Seymour  v.   Sincennes,  (1869),  1  Rev.  Leg.  716.    The  Criminal  Code  provides  that: 
No  railway  company  within  Canada  whose  railway  forms  any  part  of  a  line  of  road  over  which 
cattle  are  conveyed  from  one  Province  to  another  Province,  or  from  the  United  States  to  or 
through  any  Province,  or  from  any  part  of  a  Province  to  another  part  of  the  same,  and  no  owner 
or  master  of  any  vessel  carrying  or  transporting  cattle  from  one  Province  to  another  Province, 
or  within  any  Province,  or  from  the  United  States  to  or  through  any  Province,  shall  confine 
the  same  in  any  car,  or  vessel  of  any  description,  for  a  longer  period  than  twenty-eight  hours 
without  imlading  the  same  for  rest,  water,  and  feeding  for  a  period  of  at  least  five  consecutive 
hours,  unless  prevented  from  so  unlading  and  furnishing  water  and  food  by  storm  or  other  un- 
avoidable cause,  or  by  necessary  delay  or  detention  in  the  crossing  of  trains.    In  reckoning  the 
period  of  confinement,  the  time  during  which  the  cattle  have  been  confined  without  such  rest, 
and  without  the  furnishing  of  food  and  water,  on  any  connecting  railway  or  vessels  from  which 
they  are  received,  whether  in  the  United  States  or  in  Canada,  shall  be  included.  —  R.  S.  C, 
(1906),  c.  146,  §  544.   Contracts  for  the  carriage  of  animals  ordinarily  provide  for  an  exemption  or 
limitation  of  the  Hability  of  the  carrier  for  loss  of  or  damage  to  the  animals.   The  validity  of  these 
stipulations  must  be  considered  in  the  light  of  the  provisions  of  §  340,  infra.  It  seems  that  the  Board 
has  power  to  approve  contracts  limiting  the  liability  of  the  carrier  in  such  cases.  — Mercer  v.  Cana- 
dian Pacific  Railway  Co.,  (1908),  17  O.  L.  R.  585;  Southerland  v.  Grand  Trunk  Railway  Co., 
(1909),  18  O.  L.  R.  139.    Where  animals  are  in  charge  of  the  owner  or  his  agent  and  the  damage 
is  due  to  the  negligence  of  such  owner  or  agent  the  carrier  is  not  liable.  —  Fair  v.  Great  Western 
Railway  Co.,  (1874),  35  U.  C.  Q.  B.  534;  see  further  as  to  the  hability  for  carriage  of  animals: 
CosteUo  V.  Grand  Trunk  Railway  Co.,  (1906),  7  O.  W.  R,  846;  Bicknell  v.  Grand  Trunk  Rail- 
way Co.,  (1899),  26  O.  A.  R.  431.    Where  the  carrier  receives  goods  destined  to  a  point  beyond 
the  line  of  such  carrier,  and  such  carrier  acts  as  agent  for  the  connecting  carriers,  the  latter  are 
bound  on  the  ordinary  principles  of  agency.    Where,  however,  no  agency  can  be  predicated, 
the  consignor  may  fail  to  recover  from  a  connecting  carrier  upon  whose  lines  the  goods  were 
lost  or  damaged  because  of  want  of  privity  between  him  and  the  defendant  carrier.  —  Craw- 
ford V.  Great  Western  Railway  Co.,  (1868),  18  U.  C.  C.  P.  510;  Richardson  v.  Canadian  Pacific 
Railway  Co.,  (1889),  19  O.  R.  369.    It  seems  that  a  railway  company  may  stipulate  that  its 
liability  as  carrier  or  otherwise  shall  cease  upon  a  delivery  of  the  goods  to  a  comiecting  carrier. 
—  Grand  Trunk  Railway  Co.  v.  McMiUan,  (1888),  16  S.  C.  R.  543.   The  bOIs  of  lading  ordinarily 
stipulate  that  the  liability  of  the  receiving  carrier  shall  terminate  under  these  circumstances. 
The  effect  of  such  a  provision  is  to  make  the  receiving  carrier  an  agent  of  the  consignor  for  deli- 
very of  the  goods  to  the  connecting  carrier.  —  Lake  Erie  &  Detroit  River  Railway  Co.  v.  Sales, 
(1896),  26  S.  C.  R.  663.   A  company  receiving  goods  for  carriage  to  a  point  beyond  its  line  prima 
facie  contracts  for  the  entire  carriage,  but  it  may  limit  its  responsibility  to  acts  or  defaults  oc- 
curring upon  its  own  lines,  and  where  this  is  done  every  and  each  carrier  in  succession  comes 
under  an  obligation  to  deliver  goods  so  received  to  the  next  carrier.  —  Northern  Pacific  Rail- 
way Co.  V.  Grant,  (1895),  24  S.  C.  R.  546.   The  liability  of  carriers,  qua  carriers,  terminates  upon 
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the  arrival  of  the  goods  carried  at  their  destiaation  and  the  expiration  of  a  reasonable  time  after- 
wards for  their  deUvery.  What  is  a  reasonable  time  must  be  determined  with  a  due  regard  to 
surrounding  circumstances.  —  Grand  Trunk  Railway  Co.  v.  McMillan,  (1889),  16  S.  C.  B.  546. 
The  carrier  when  acting  as  warehouseman  is  hable  only  if  the  goods  are  lost  or  damaged  by  his 
negligence.  —  MiUoy  v.  Grand  Trunk  Railway  Co.,  (1893),  23  O.  R.  454;  21  O.  A.  R.  404;  Lake 
Erie  &  Detroit  Railway  Co.  v.  Sales,  (1896),  26  S.  C.  R.  663.  Where  notice  of  arrival  of  the  goods 
has  been  given  to  the  consignee  and  he  has  been  given  a  reasonable  time  to  remove  the  same 
the  liabUity  of  the  carrier  becomes  that  of  a  warehouseman.  —  Richardson  v.  Canadian  Pacific 
Railway  Co.,  (1889),  19  O.  R.  369.  The  same  rule  applies  where  a  consignee  has  knowledge  of 
the  arrival  of  the  goods.  —  Masson  v.  Merchants  Bank,  (1898),  Q.  R.  14  S.  C.  293.  Or  where 
the  contract  of  carriage  has  not  begun  or  been  completed  through  some  fault  of  the  consignor 
or  the  consignee.  —  MiUoy  v.  Grand  Trunk  Railway  Co.,  (1893),  23  O.  R.  454;  21  O.  A.  R.  404. 
Semble,  the  carrier  is  not  bound  to  send  notice  of  arrival  of  goods  to  the  consignee.  The  con- 
signee must  make  inquiry  in  regard  to  goods  expected  to  arrive.  —  Masson  v.  Merchants  Bank, 
(1898),  Q.  R.  14  S.  C.  293;  see  also  Richardson  v.  Canadian  Pacific  Railway  Co.,  (1889),  19  0. 
R.  369;  Montreal  Navigation  Co.  v.  L'Ecuyer,  (1901),  21  C.  L.  T.  249. 

Contracts,  etc.,  impairing  carriers'  liability.  340.  1.  No  contract,  condition, 
by-law,  regulation,  declaration,  or  notice  made  or  given  by  the  company,  impairing, 
restricting,  or  limiting  its  liability  in  respect  of  the  carriage  of  any  traffic,  shall,  ex- 
cept as  hereinafter  provided,  reheve  the  company  from  such  liabihty,  unless  such  class 
of  contract,  condition,  by-law,  regulation,  declaration,  or  notice  shall  have  been  first 
authorized  or  approved  by  order  or  regulation  of  the  Board.  2.  The  Board  may,  in  any 
case,  or  by  regulation,  determine  the  extent  to  which  the  Uability  of  the  company 
may  be  so  impaired,  restricted,  or  limited.  3.  The  Board  may  by  regulation  prescribe 
the  terms  and  conditions  under  which  any  traffic  may  be  carried  by  the  company. 

At  common  law  a  carrier  may  stipulate  against  liability  even  for  negligence.  —  Dixon 
V.  Richelieu  and  Ontario,  etc.,  Co.,  (1888),  15  O.  A.  R.  647;  18  S.  C.  R.  704;  Glengoil  Steam- 
ship Co.  V.  Pihdngton,  (1898),  28  S.  C.  R.  146;  Dodson  v.  Grand  Trimk  Railway  Co.,  (1871), 
8  N.  S.  405.  Under  the  Railway  Act  the  right  of  a  carrier  to  limit  his  liability  is  more  restricted. 
McMurchy  and  Denison  thus  summarize  the  present  law  under  sections  284  and  340  of  the  Cana- 
dian Railway  Act:  The  carrier  may  place  the  burden  of  proof  of  negligence  upon  the  shipper 
and  may  limit  his  responsibility  to  his  own  line  without  assuming  responsibility  of  loss  by  a 
connecting  carrier.  He  may  furthermore  limit  the  amount  of  damages  recoverable  in  case  a 
loss  happens  through  negligence  provided  such  agreement  be  made  before  shipment.  Agree- 
ments providing  that  notice  of  loss  or  damage  must  be  given  within  »  prescribed  time  are  valid. 
■ —  Bailway  Law  of  Canada,  2d  edition,  pp.  472 — 474. 


c)  R.  S.  C.  1906,  c.  113.    An  Act  respecting  Shipping  in  Canada. 

Part  XVII.     Liabilities  of  Carriers  by  Water. 

Interpretation. 

Definitions.  961.  In  this  part,  unless  the  contract  otherwise  requires :  a)  "goods" 
means  and  includes  goods,  wares,  merchandise,  and  articles  of  any  kind  whatsoever; 
b)  "valuable  securities"  includes  every  document  forming  the  title  or  evidence  of  the 
title  to  any  property  of  any  kind  whatsoever. 

R.  S.,  c.  82,  §  1.  This  part  of  The  Canada  Shipping  Act  is  not  referred  to  in  The  Water- 
Carriage  of  Goods  Act,  either  by  a  repealing  clause,  or  otherwise.  Consequently  the  former  Act 
is  affected  by  the  later  one  only  in  so  far  as  it  is  inconsistent  with  and  repugnant  to  any  of  the 
provisions  of  the  latter.  The  Acts  must  be  read  together.  In  the  event  of  inconsistency,  the  new 
Act  governs.  —  Davidson,  The  Water-Carriage  of  Goods  Act,  in  Canada  Law  Journal,  Vol.  46, 
p.  553,  555. 

Responsibility  of  Carriers. 

Must  convey  passengers  and  goods.  962.  Carriers  by  water  shall,  at  the  times 
and  in  the  manner  and  on  the  terms  of  which  they  have  respectively  given  pubhc 
notice,  receive  and  convey  according  to  such  notice  all  persons  applying  for  passage, 
and  all  goods  offered  for  conveyance,  unless,  in  either  case  there  is  reasonable  and 
sufficient  cause  for  not  doing  so. 

R.  S.,  c.  82,  §  2. 

Responsibility  for  goods.  963.  Carriers  by  water  shall  be  responsible  not  only 
for  goods  received  on  board  their  vessels,  but  also  for  goods  delivered  to  them  for 
conveyance  by  any  such  vessel,  and  they  shall  be  bound  to  use  due  care  and  diligence 
in  the  safe-keeping  and  pimctual  conveyance  of  such  goods,  subject  to  the  provi- 
sions hereinafter  made. 

R.  S.,  c.  82,  §  2. 
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Loss  or  damage,  liability  for.  964.  Carriers  by  water  shall  be  liable  for  the  loss 
of  or  damage  to  goods  entrusted  to  them,  for  conveyance  except  that  they  shall  not 
be  liable  when  such  loss  or  damage  happens :  a)  Without  their  actual  fault  or  priority, 
or  without  the  fault  or  neglect  of  their  agents,  servants  or  employees ;  or,  b)  by  reason 
of  fire  or  the  dangers  of  navigation ;  or,  c)  from  any  defect  in  or  from  the  natxure  of 
the  goods  themselves;  or,  d)  from  armed  robbery  or  other  irresistible  force. 

R.  S.,  0.  82,  §  2. 

Responsibility  as  to  gold  and  silver.  965.  Carriers  by  water  shall  not  be  liable 
for  any  total  or  partial  loss  of  gold  or  silver,  diamonds,  watches,  jewels,  or  precious 
stones,  money,  or  valuable  securities  or  articles  of  great  value  not  being  ordinary 
merchandise,  by  reason  of  any  robbery,  theft,  removal,  or  secreting  thereof,  unless 
the  true  nature  and  value  thereof  has,  at  the  time  of  delivery  for  conveyance,  been 
declared  by  the  owner  or  shipper  thereof  to  the  carrier  or  his  agent  or  servant,  and 
entered  in  the  bill  of  lading  or  otherwise  in  writing. 

R.  S.,  c.  82,  §  2. 

Personal  baggage  of  passengers.  966.  Carriers  by  water  shall  be  Uable  for  the 
loss  of  or  damage  to  the  personal  baggage  of  passengers  by  their  vessels :  Provided 
that  such  hability  shall  not  extent  to  any  greater  amount  than  five  hundred  dollars, 
or  to  the  loss  of  or  damage  to  any  such  valuable  articles  as  are  mentioned  in  the  last 
preceding  section,  unless  the  true  nature  and  value  of  such  articles  so  lost  or  damaged 
have  been  declared  and  entered,  as  provided  by  the  said  section. 

R.  S.,  c.  82,  §  3.  

d)  9  &  10  Edw.  7  c.  61.  An  Act  respecting  the  Water-Carriage  of  Goods 

Act  (4th  May,  1910).') 

Short  title.    1.   This  Act  may  be  cited  as  the  Water-Carriage  of  Goods  Act. 

Interpretation.  2.  [As  amended  by  2  Geo.  5,  c.  27,  §  1.]  In  this  Act,  unless  the 
context  otherwise  requires:  a)  "Goods"  includes  goods,  wares,  merchandise,  and 
articles  of  any  kind  whatsoever,  except  hve  animals  and  lumber,  deals,  and  other 
articles  usually  described  as  "wood-goods;"  b)  "Ship"  includes  every  description 
of  vessel  used  in  navigation  not  propelled  by  oars;  c)  "Port"  means  a  place  where 
ships  may  discharge  or  load  cargo. 

Application  of  Act.  3.  This  Act  apphes  to  ships  carrjring  goods  from  any  port  in 
Canada  to  any  other  port  in  Canada,  or  from  any  port  in  Canada  to  any  port  outside 
of  Canada,  and  to  goods  carried  by  such  ships,  or  received  to  be  carried  by  such  ships. 

Certain  clauses  prohibited  in  bill  of  lading.  4.  Where  any  bill  of  lading  or  similar 
document  of  title  to  goods  contains  any  clause,  convenant,  or  agreement  whereby : 
a)  The  owner,  charterer,  master,  or  agent  of  any  ship,  or  the  ship  itself,  is  relieved 
from  hability  for  loss  or  damage  to  goods  arising  from  negligence,  fault,  or  faUiu'e 
in  the  proper  loading,  stowage,  custody,  care,  or  dehvery  of  goods  received  by  them 
or  any  of  them  to  be  carried  in  or  by  the  ship ;  or  b)  any  obUgations  of  the  owner  or 
charterer  of  any  ship  to  exercise  due  diligence  to  properly  man,  equip,  and  supply  the 
ship,  and  make  and  keep  the  ship  seaworthy,  and  make  and  keep  the  ship's  hold, 
refrigerating  and  cool  chambers,  and  aU  other  parts  of  the  ship  in  which  goods  are 
carried,  fit  and  safe  for  their  reception,  carriage,  and  preservation,  are  in  any  wise 
lessened,  weakened,  or  avoided^  or  c)  the  obUgations  of  the  master,  officers,  agents, 
or  servants  of  any  ship  to  carefully  handle  and  stow  goods,  and  to  care  for,  preserve, 
and  property  deliver  them,  are  in  any  wise  lessened,  weakened,  or  avoided;  such 
clause,  covenant,  or  agreement  shall  be  illegal,  null,  and  void,  and  of  no  effect, 
imless  such  clause,  covenant,  or  agreement  is  in  accordance  with  other  provisions 
of  this  Act. 

Express  reference  to  be  made  to  this  act.  Jurisdiction.  5.  Every  biU  of  lading, 
or  similar  document  of  title  to  goods,  relating  to  the  carriage  of  goods  from  any  place 
in  Canada  to  any  place  outside  of  Canada  shall  contain  a  clause  to  the  effect  that  the 
shipment  is  subject  to  all  the  terms  and  provisions  of,  and  aU  the  exemptions  from 
liability  contained  in  this  Act;  and  any  stipulation  or  agreement  purporting  to  oust 
or  lessen  the  jurisdiction  of  any  court  having  jurisdiction  at  the  port  of  loading  in 
Canada  in  respect  of  the  bill  of  lading  or  document,  shall  be  illegal,  null  and  void, 
and  of  no  effect. 


1)  As  amended  by  2  Geo.  5,  u.  27. 
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Limitation  of  owner's  liability.  6.  If  the  owner  of  any  ship  transporting  merchan- 
dise or  property  from  any  port  in  Canada  exercises  due  diligence  to  make  this  ship 
in  all  respects  seaworthy  and  properly  manned,  equipped,  and  supphed,  neither  the 
ship  nor  the  owner,  agent,  or  charterer  shall  become  or  be  held  responsible  for  loss 
or  damage  resulting  from  faults  or  errors  in  navigation  or  in  the  management  of  the 
ship,  or  from  latent  defect. 

Loss  for  which  the  ship,  the  owner,  etc.,  is  not  liable.  7.  The  ship,  the  owner, 
charterer,  agent,  or  master  shall  not  be  held  liable  for  loss  arising  from  fire,  dangers 
of  the  sea  or  other  navigable  waters,  acts  of  God,  or  public  enemies,  or  inherent 
defect,  quahty,  or  vice  of  the  thing  carried,  or  from  insufficiency  of  package,  or 
seizure  under  legal  process,  or  for  loss  resulting  from  any  act  or  omission  of  the  ship- 
per or  owner  of  the  goods,  his  agent  or  representative,  or  from  saving  or  atterapting 
to  save  hfe  or  property  at  sea,  or  from  any  deviation  in  rendering  such  service,  or 
other  reasonable  deviation,  or  from  strikes,  or  for  loss  arising  without  their  actual 
fault  or  privity  or  without  the  fault  or  neglect  of  their  agents,  servants,  or  employees. 

Limit  of  liability  as  to  value  of  goods.  Effect  of  declaration.  8.  The  ship,  the 
owner,  charterer,  master,  or  agent  shall  not  be  Uable  for  loss  or  damage  to  or  in  con- 
nection with  goods  for  a  greater  amount  than  one  hundred  doUars  per  package, 
unless  a  higher  value  is  stated  in  the  bill  of  lading  or  other  shipping  document,  nor 
for  any  loss  or  damage  whatever  if  the  nature  or  value  of  such  goods  has  been  made 
falsely  stated  by  the  shipper,  unless  such  false  statement  has  been  made  by  inad- 
vertence or  error.  The  declaration  by  the  shipper  as  to  the  nature  and  value  of  the 
goods  shall  not  be  considered  as  binding  or  conclusive  on  the  ship,  her  owner,  char- 
terer, master,  or  agent. 

Bill  of  lading  to  be  issued  to  shipper.  Contents.  Effect  as  evidence.  9.  Every 
owner,  charterer,  master,  or  agent  of  any  ship  carrying  goods,  shall  on  demand  issue 
to  the  shipper  of  such  goods  a  bill  of  lading  she-wdng,  among  other  things,  the  marks 
necessary  for  identification  as  furnished  in  writing  by  the  shipper,  the  number  of 
packages  or  pieces,  or  the  quantity  or  the  weight,  as  the  case  may  be,  and  the  ap- 
parent order  and  condition  of  the  goods  as  delivered  to  or  received  by  such  owner, 
charterer,  master,  or  agent ;  and  such  bill  of  lading  shall  be  prima  facie  evidence  of 
the  receipt  of  the  goods  as  therein  described. 

[10.    Is  repealed.] 

Notice  of  arrival  of  ship.  11.  When  a  ship  arrives  at  a  port  where  goods  carried 
by  the  ship  are  to  be  dehvered,  the  owner,  charterer,  master,  or  agent  of  the  ship 
shall  forthwith  give  such  notice  as  is  customary  at  the  port,  to  the  consignees  of 
goods  to  be  dehvered  there,  that  the  ship  has  arrived. 

Offences.  Making  illegal  or  defective  bills  of  lading.  Refusal  to  issue.  Refusal 
to  give  notice.  Penalty.  Disposal  of  Penalty.  12.  Every  one  who,  being  the  owner, 
charterer,  master,  or  agent  of  a  ship:  a)  Inserts  in  any  bill  of  lading  or  similar  docu- 
ment of  title  to  goods  any  clause,  covenant,  or  agreement  declared  by  this  Act  to 
be  illegal ;  or  makes  signs,  or  executes  any  bill  of  lading  or  similar  document  of  title 
to  goods  containing  any  clause,  covenant,  or  agreement  declared  by  this  Act  to 
be  illegal;  without  incorporating  verbatim,  in  conspicuous  type,  in  the  same  bill  of 
lading,  or  similar  document  of  title  to  goods,  section  4  of  this  Act ;  or,  b)  Refuses  to 
issue  to  a  shipper  of  goods  a  bill  of  lading  as  provided  by  this  Act ;  or  c)  Refuses  or 
neglects  to  give  the  notice  of  arrival  of  the  ship  required  by  this  Act;  is  liable  to  a 
fine  not  exceeding  one  thousand  dollars,  with  cost  of  prosecution ;  and  the  ship  may 
be  Ubelled  therefor  in  any  Admiralty  District  in  Canada  within  which  the  ship  is 
found.  2.  Such  proportion  of  any  penalty  imposed  imder  this  section  as  the  Court 
deems  proper,  together  with  fuU  costs,  shall  be  paid  to  the  person  injured,  and  the 
balance  shall  belong  to  His  Majesty  for  the  pubhc  uses  of  Canada. 

Shipping  inflammable  explosives  or  dangerous  goods.  Penalty.  13.  Every  one 
who  knowingly  ships  goods  of  an  inflammable  or  explosive  nature,  or  of  a  dangerous 
nature,  without  before  shipping  the  goods  making  full  disclosure  in  writing  of  their 
nature  to,  and  obtaining  the  permission  in  writing  of,  the  agent,  master,  or  person 
in  charge  of  the  ship,  is  Hable  to  a  fine  of  one  thousand  dollars. 

Master  may  destroy  such  goods,  if  shipped  without  disclosure.  Shipper  liable 
for  damages.  14.  Goods  of  an  inflammable  or  explosive  nature,  or  of  a  dangerous 
nature,  shipped  without  such  permission  from  the  agent,  master,  or  person  in  charge 
of  the  ship,  may,  at  any  time  before  delivery,  be  destroyed  or  rendered  innocuous,  by 
the  master  or  person  in  charge  of  the  ship,  without  compensation  to  the  owner,  ship- 
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per,  or  consignee  of  the  goods ;  and  the  person  so  shipping  the  goods  shall  be  hable 
for  all  damages  directly  or  indirectly  arising  out  of  such  shipment. 

Act  not  retroactive.  15.  This  Act  shall  not  apply  to  any  bill  of  lading  or  similar 
document  of  title  to  goods  made  pursuant  to  a  contract  entered  into  before  this 
Act  comes  into  force. 

Commencement  of  Act.  16.  This  Act  shall  come  into  force  on  the  first  day  of 
September,  one  thousand  nine  hundred  and  ten. 


e)  1  &  2  Geo.  5,  c.  27.    An  Act  to  amend  the  Water-Carriage  of  Goods 

Act  (19th  May,  191 1). 

[1.    Amends  9  &  10  Edw.  7,  c.  61,  §  2,  and  is  there  incorporated.] 
[2.    Repeals  9  &  10  Edw.  7,  c.  61,  §  10.] 


Bills  of  Exchange.^) 

a)  R.  S.  C.  1906,  c.  119.   An  Act  relating  to  Bills  of  Exchange,  Cheques, 

and  Promissory  Notes.^) 


Short  title. 

Short  title.    1,   This  Act  may  be  cited  as  the  Bills  of  Exchange  Act. 

Imp.  §  1.  History.  — This  Act,  Chapter  119  of  the  Revised  Statutes  of  Canada,  1906,  is  a 
revision  and  consolidation  of  the  Bills  of  Exchange  Act,  1890  (53  Vio.  c.  33)  and  the  several  amend- 
ments thereto.  In  the  revision  the  law  is  subjected  to  a  different  scheme  of  division  into  sections 
and  subsections  and  to  a  different  arrangement  and  niunbering  of  sections.  Many  verbal  dif- 
ferences consequently  exist  between  the  revised  Act  and  the  Bills  of  Exchange  Act,  1890.  The 
Bills  of  Exchange  Act,  1890,  was  for  the  most  part  a  copy  of  the  imperial  Bills  of  Exchange  Act, 
1882  (45  &  46  Vic.  c.  61). 

Commencement.  —  The  Bills  of  Exchange  Act,  1890,  took  effect  Ist  September,  1890,  and, 
although  not  retrospective,  governed,  so  far  as  it  applied,  juristic  acts  affecting  bills  of  exchange, 
cheques,  and  promissory  notes,  done  after  that  date,  whether  or  not  the  instrviments  were  in  ex- 
istence before  the  Act  took  effect.  —  Maclaren,  Bills,  notes,  and  cheques,  p.  19.  The  revised  Act 
took  effect  31st  January,  1907;  and  by  the  Revised  Statutes  of  Canada,  1906,  Act,  §  7,  "If  upon 
any  point  the  provisions  of  the  said  Revised  Statutes  are  not  in  effect  the  same  as  those  of  the  re- 
pealed Acts  and  parts  of  Acts  for  which  they  are  substituted,  then,  as  respects  all  transactions, 
matters,  and  things  subsequent  to  the  time  when  the  said  Revised  Statutes  take  effect,  the  pro- 
visions contained  in  them  shall  prevail,  but,  as  respects  all  transactions,  matters,  and  things 
anterior  to  the  said  time,  the  provisions  of  the  said  repealed  Acts  and  parts  of  Acts  shall  prevail." 

Interpretation.  —  After  referring  to  the  view  that  the  Imperial  Bills  of  Exchange  Act,  1882, 
is  generally  to  be  construed  as  a  declaratory  statute,  Mr.  Justice  Maclaren  says:  "As  the  law 
in  the  various  Provinces  of  Canada  before  1890  varied  considerably,  as  shewn  in  the  foregoing 
pages,  and  as  the  Act  of  that  year  in  a  number  of  instances  changed  the  law  to  make  it  harmonize 
with  that  of  England,  it  cannot  be  so  generally  accepted  as  declaratory  of  the  old  law  in  Canada. 
Nevertheless,  there  has  been  a  disposition  on  the  part  of  the  Courts  to  consider  it  as  declaratory, 
where  it  is  not  clear  that  the  law  was  actually  changed.  It  is  intended  to  declare  the  law  upon 
the  subject  of  biUs  of  exchange,  cheques,  and  notes ;  and  where  it  is  laid  down  clearly  and  without 
ambiguity,  it  is  to  be  followed  without  any  enquiry  as  to  the  previous  state  of  the  law.  In 
cases  of  doubt,  ambiguity,  or  obscurity,  the  old  cases  may  often  be  usefully  examined  and  con- 
sidered." —  Maclaren,  Bills,  notes,  and  cheques,  pp.  19 — 20.  See  also  Bank  of  Montreal  v.  The 
King,  (1906),  38  S.  C.  R.  258,  263,  264;  Northern  Crown  Bank  v.  International  Electric  Co., 
(1911),  19  O.  W.  R.  392. 

Interpretation. 

Definitions.  2.  In  this  Act,  unless  the  context  otherwise  requires :  a)  "accept- 
ance" means  an  acceptance  completed  by  delivery  or  notification;  b)  "action" 
includes  counter-claim  and  set  off;  c)  "bank"  means  an  incorporated  bank  or  sav- 
ings bank  carrying  on  business  in  Canada;  d)  "bearer"  means  the  person  in  possession 
of  a  bill  or  note  which  is  payable  to  bearer;  e)  "bill"  means  bill  of  exchange,  and 
"note"  means  promissory  note;    f)  "dehvery"  means  transfer  of  possession,  actual 

1)  The  annotations  to  this  Act  are  by  Wm.  Underbill  Moore,  Professor  of  Law  in  the  Uni- 
versity of  Wisconsin  (Madison).  —  ^)  The  references  (Imp.)  in  the  notes  are  to  the  Imperial 
Bills  of  Exchange  Act,  1882,  (45  &  46  Vic.  c.  61). 
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or  constructive,  from  one  person  to  another;  g)  "holder"  means  the  payee  or  endorsee 
of  a  bill  or  note  who  is  in  possession  of  it,  or  the  bearer  thereof;  h)  "endorsement" 
means  an  endorsement  completed  by  delivery;  i)  "issue"  means  the  first  dehvery 
of  a  biU  or  note,  complete  in  form,  to  a  person  who  takes  it  as  a  holder;  j)  "value 
means  valuable  consideration;  k)  "defence"  includes  counter-claim;  1)  "non- 
business days"  means  days  directed  by  this  Act  to  be  observed  as  legal  holidays 
or  non- juridical  days.    2.  Any  day  other  than  as  aforesaid  is  a  business  day. 

Imp.    §§  2,  92. 

Part  I.    General. 

Thing  done  in  good  faith.  3,  A  thing  is  deemed  to  be  done  in  good  faith,  within 
the  meaning  of  this  Act,  where  it  is  in  fact  done  honestly  whether  it  is  done  neg- 
hgently  or  not. 

Imp.  §  90. 

Signature.  4.  Where  by  this  Act,  any  instrument  or  writing  is  required  to  be 
signed  by  any  person,  it  is  not  necessary  that  he  should  sign  it  with  his  own  hand, 
but  it  is  sufficient  if  his  signature  is  written  thereon  by  some  other  person  by  or  under 
his  authority. 

Imp.  §  91. 

What  required  of  corporation.  5.  In  the  case  of  a  corporation,  where,  by  this 
Act,  any  instrument  or  writing  is  required  to  be  signed,  it  is  sufficient  if  the  instru- 
ment or  writing  is  duly  sealed  with  the  corporate  seal;  but  nothing  in  this  section 
shall  be  construed  as  requiring  the  biU  or  note  of  a  corporation  to  be  under  seal. 

Imp.  §  91. 

Computation  of  time.  6.  Where,  by  this  Act,  the  time  Kmited  for  doing  any  act 
or  thing  is  less  than  three  days,  in  reckoning  time,  non-business  days  are  excluded. 

Imp.  §  92. 

Crossing  dividend  warrants.  7.  The  provisions  of  this  Act  as  to  crossed  cheques 
shall  apply  to  a  warrant  for  payment  of  dividend. 

Imp.   §  95. 

The  Bank  Act  not  affected.  8.  Notliing  in  this  Act  shall  affect  the  provisions 
of  the  Bank  Act. 

Imperial  Acts  15  Geo.  3,  c.  51  and  17  Geo.  3,  c.  30.  9.  The  Act  of  the  Parhament 
of  Great  Britain  passed  in  the  fifteenth  year  of  the  reign  of  His  late  Majesty  George  III., 
intituled  An  Act  to  restrain  the  negotiation  of  Promissory  Notes  and  Inland  Bills  of 
Exchange  under  a  limited  sum  tvithin  that  part  of  Great  Britain  called  England,  and 
the  Act  of  the  said  Parhament  passed  in  the  seventeenth  year  of  His  said  Majesty's 
reign,  intituled  An  Act  for  further  restraining  the  negotiation  of  Promissory  Notes 
and  Inland  Bills  of  Exchange  under  a  limited  sum  within  that  part  of  Great  Britain 
called  England,  shaU  not  extend  to  or  be  in  force  in  any  Province  of  Canada,  nor 
shaU  the  said  Acts  make  void  any  biUs,  notes,  drafts,  or  orders  made  or  uttered 
thereiu. 

Common  law  of  England.  10.  The  rules  of  the  common  law  of  England,  including 
the  law  merchant,  save  in  so  far  as  they  are  inconsistent  with  the  express  provisions 
of  this  Act,  shall  apply  to  biUs  of  exchange,  promissory  notes,  and  cheques. 

Imp.  §  97.  This  section  in  effect  unifies  the  law  of  the  Dominion  by  making  the  common 
law  of  England  in  respect  of  bUls,  notes,  and  cheques,  when  not  inconsistent  with  the  express 
provisions  of  the  Act,  appUcable  in  all  the  Provinces,  including  Quebec.  Thus,  in  that  Province 
the  obligation  of  the  makers  of  a  note,  in  the  absence  of  a  special  stipulation,  was  held  in  ac- 
cordance with  the  English  common  law  rule,  to  be  joint  and  not  joint  and  several  . —  Noble 
V.  Forgrave,  (1899),  Q.  R.  17  S.  C.  234.  Semble,  that  in  determining  what  the  English  common 
law  is  reference  should  be  made  to  English  cases  rather  than  to  Canadian  cases  not  decided 
under  this  section.  —  Macdonald  v.  Whitefield,  (1883)  8  A.  C.  733,  749.  But  "reference  must 
still  be  had,  however,  in  many  instances,  to  Provincial  law  in  matters  connected  with  bills  of 
exchange,  etc.  The  Act  governs  the  form,  issue,  negotiation,  and  discharge  of  bills,  the  maimer 
in  which  persons  become  liable,  as  parties  thereto,  etc.,  but  neither  the  Act  itseK,  nor  the  common 
law  of  England  made  appUcable  by  sec.  10,  regulates  aU  matters  of  civil  obligation  resulting  from 
the  substance  of  the  contracts  entered  into  by  parties  to  bills  or  determines  all  the  consequences 
of  such  contracts.  These,  as  a  general  rule,  are  governed  by  Provincial  law.  For  instance,  the 
Act  declares  what  persons  are  liable  as  indorsers,  but  the  appropriate  Provincial  law  decides 
whether  an  indorser,  as  being  in  the  nature  of  a  surety,  is  discharged  by  dealings  between  the 
creditor  and  the  principal  debtor.  (Guy  v.  Par6,  1892,  Q.  B.  1  S.  C.  443,  a  case  decided  under 
Article  2340  of  the  Civil  Code,  referred  to  above.)  Again  the  Act  and  the  common  law  declare 
whether  a  note  m  a  particular  form  is  a  joint  note  or  a  joint  and  several  note  (Noble  v.  Forgrave, 
1899,  Q.  R.  17  S.  C.  234),  but  the  Provincial  law  regulates  the  consequences  of  joint,  or  joint 
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and  several  liability.  Thus,  where  the  common  law  rule  as  to  joint  contracts  has  been  altered 
by  Provincial  statute,  the  statute  governs.  (Cook  v.  Dodds,  1903,  6  O.  L.  R.  608.)  Likewise, 
the  Act  contains  provisions  as  to  the  discharge  of  a  bill  by  pajmient,  or  the  avoiding  of  a  bill  by 
reason  of  fraud,  duress,  illegality  of  consideration,  etc.  What  is  payment,  fraud,  duress,  or  il- 
legality must  be  determiaed  by  Provincial  law.  The  Act  provides  only  as  to  the  extent  to 
which  fraud,  etc.,  will  affect  parties  other  than  the  immediate  parties  to  the  frauds,  etc.  The 
question  of  capacity  is  expressly  referred  by  the  Act  to  the  general  law  governing  capacity.  No 
less  certainly  questions  of  limitations  or  prescription,  set-off  or  compensation,  and  evidence  are 
to  be  governed  by  Provincial  law."  —  Falconbridge,  Banking  and  hills  of  exchange,  p.  357. 

Protest  prima  facie  evidence.  11.  A  protest  of  any  bill  or  note  within  Canada, 
and  any  copy  thereof  as  copied  by  the  notary  or  justice  of  the  peace,  shall,  in  any 
action  be  prima  facie  evidence  of  presentation  and  dishonour,  and  also  of  service 
of  notice  of  such  presentation  and  dishonour  as  stated  in  such  protest  or  copy. 

See  note  to  §  12. 

Copy  of  protest,  prima  facie  evidence.  12.  If  a  bill  or  note,  presented  for  accept- 
ance, or  payable  out  of  Canada,  is  protested  for  non-acc.pptance  or  non-payment 
a  notarial  copy  of  the  protest  and  of  the  notice  of  dishonour,  and  a  notarial  certi- 
ficate of  the  service  of  such  notice,  shall  be  received  in  aU  Courts,  as  prima  facie  evid- 
ence of  such  protest,  notice,  and  service. 

In  the  absence  of  statutes  similar  to  sections  11  and  12,  the  protest  of  an  inland  bill  or 
a  note  would  be  futile  and  the  certificate  thereof  of  no  evidentiary  effect.  —  Codd  v.  Lewis, 
(1851),  8  U.  C.  Q.  B.  242,  243.  So  also  a  foreign  certificate  of  protest  would  be  evidece  of  a 
notarial  presentment,  demand,  and  protest  only,  and  not  of  the  giving  of  notice  even  though 
that  were  recited.  —  Ewing  v.  Cameron,  (1842),  6  U.  C.  Q.  B.  O.  S.  541.  For  cases  construing 
and  applying  similar  statutes  (CivU  Code,  Art.  2305;  C.  S.  C.  c.  57,  §  6;  R.  S.  O.  0.  73,  §§  34, 
35)  in  force  before  the  adoption  of  these  sections,  see:  Ross  v.  McKindsay,  (1845),  1  U.  C.  Q.  B. 
507;  Codd  v.  Lewis,  supra;  Griffin  v.  Judson,  (1862),  12  XJ.  C.  C.  P.  430;  Southam  v.  Ranton, 
(1883),  9  O.  A.  R.  530;  Ontario  Bank  v.  Burke,  (1885),  10  O.  P.  B.  561. 

Officer  of  bank  not  to  act  as  notary.  13.  No  clerk,  teller,  or  agent  of  any  bank 
shall  act  as  a  notary  in  the  protesting  of  any  bill  or  note  payable  at  the  bank  or  at 
any  of  the  branches  of  the  bank  in  which  he  is  employed. 

Cp.  PeUetier  v.  Brosseau,  (1890),  M.  L.  R.  6  S.  C.  331. 

Consideration,  purchase  money  of  patent.    Absence  of  necessary  words.     14. 

Every  bill  or  note  the  consideration  of  which  consists,  in  whole  or  in  part,  of  the  pur- 
chase money  of  a  patent  right,  or  of  a  partial  interest,  hmited  geographically  or  other- 
wise, in  a  patent  right,  shall  have  written  or  printed  prominently  and  legibly  across 
the  face  thereof,  before  the  same  is  issued,  the  words  "Given  for  a  patent  right." 
2.  Without  such  words  thereon,  such  instrument  and  any  renewal  thereof  shall 
be  void,  except  in  the  hands  of  a  holder  in  due  course  without  notice  of  such  con- 
sideration. 

See  note  to   §  16. 

Transferee  to  take  with  equities.  15.  The  endorsee  or  other  transferee  of  any 
such  instrument  having  the  words  aforesaid  so  printed  or  ^TOtten  thereon,  shall 
take  the  same  subject  to  any  defence  or  set-off  in  respect  of  the  whole  or  any  part 
thereof  which  would  have  existed  between  the  original  parties. 

See  note  to  §  16. 

Transferring  defective  note  an  indictable  offence.  Penalty.  16.  Every  one  who 
issues,  sells,  or  transfers,  by  endorsement  or  deUvery,  any  such  iastrument  not  having 
the  words  "Given  for  a  patent  right"  printed  or  written  in  manner  aforesaid  across 
the  face  thereof,  knowing  the  consideration  of  such  instrument  to  have  consisted, 
in  whole  or  in  part,  of  the  purchase  money  of  a  patent  right,  or  of  a  partial  interest, 
limited  geographically  or  otherwise,  in  a  patent  right,  is  guUty  of  an  indictable  offence 
and  hable  to  imprisonment  for  any  term  not  exceeding  one  year,  or  to  such  fine, 
not  exceeding  two  hundred  dollars,  as  the  Court  thinks  fit. 

§§  14,  15,  and  16,  with  the  exception  of  subsection  2  of  §  14,  are  taken  from  47  Vic.  u.  38. 
Subsection  2,  §  14,  was  added,  when  the  sections  where  incorporated  into  the  Bills  of  Exchange  Act, 
1890,  as  §  30.  Prior  to  the  adoption  of  subsection  2  it  was  held  that  a  note  issued  in  violation 
of  the  statute  was  not  void  as  between  the  maker  and  payee.  —  Girvin  v.  Burke,  (1890),  19 
O.  R.  204.  It  is  now  clear,  that  the  payee  of  such  a  note,  unless  a,  holder  in  due  course,  may 
not  recover.  —  Craig  v.  Samuel,  (1894),  24  S.  C.  R.  278.  Nor  can  an  indorser  with  notice  of  the 
consideration.  —  Johnson  v.  Martin,  (1892),  19  O.  A.  R.  692;  Davey  v.  Sadler,  (1901),  1  O. 
L.  R.  626.  As  to  what  is  sufficient  notice  to  exclude  a  holder  from  the  position  of  a  holder  in 
due  course,  see  Banque  d'Hoohelaga  v.  Menier,  (1896),  3  Rev.  de  Jur.  86.  The  fact  that  the  patent 
right  which  was  the  consideration  moved  from  a  third  person,  and  not  from  the  payee,  does 
not  entitle  the  latter  to  enforce  the  note.  —  Craig  v.  Samuel,  supra. 
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Part  II.    Bills  of  Exchange. 
Form  of  bill  and  interpretation. 

Bill  of  exchange  defined.  Non-compliance  with  requisites.  Unconditional  order. 
17.  A  bill  of  exchange  is  an  unconditional  order  in  writing,  addressed  by  one  person 
to  another,  signed  by  the  person  giving  it,  requiring  the  person  to  whom  it  is  addressed 
to  pay,  on  demand  or  at  a  fixed  or  determinable  future  time,  a  sum  certain  in  money 
to  or  to  the  order  of  a  specified  person,  or  to  bearer.  2.  An  instrument  which  does 
not  comply  with  the  requisites  aforesaid,  or  which  orders  any  act  to  be  done  in  addi- 
tion to  the  payment  of  money,  is  not,  except  as  hereinafter  provided,  a  bill  of  ex- 
change. 3.  An  order  to  pay  out  of  a  particular  fund  is  not  unconditional  within 
the  meaning  of  this  section :  Provided  that  an  unqualified  order  to  pay,  coupled 
with :  a)  An  indication  of  a  particular  fund  out  of  which  the  drawee  is  to  reimburse 
himseK,  or  a  particular  account  to  be  debited  with  the  amount;  or,  b)  A  statement 
of  the  transaction  which  gives  rise  to  the  bill,  is  unconditional. 

Imp.  §  3.  Writing  and  signing.  —  Writing  "includes  words  printed,  painted,  engraved,  litho- 
graphed, or  otherwise  traced  or  copied".  —  Interpretation  Act,  R.  S.  C,  1906,  c.  1,  §  34  (31).  The 
signature  to  a  bill  or  note  may  be  by  mark.  —  Noad  v.  Chateauvert,  (1846)  1  Rev.  de  Leg.  229; 
Paterson  v.  Pain,  ( 1851),  1  L.  C.  R.  219 ;  Thurber  v.  Des6ve,  (1854),  Mont.  Cond.  Rep.  125;  Anderson 
V.  Park,  (1855),  6  L.  C.  R.  479;  CoUins  v.  Bradshaw,  (1860),  10  L.  C.  R.  366;  Coupal  v.  Coupal, 
(1873),  5  Rev.  Leg.  465;  RemiUard  v.  Moisan,  (1899),  Q.  R.  15  S.  C.  622.  Evidence  of  a  parol 
contemporaneous  agreement  purporting  to  vary  the  obligation  of  the  acceptor,  drawer,  maker, 
or  indorser  of  a  biU  of  exchange  or  promissory  note  is  not  admissible.  —  Bradbury  v.  Oliver, 
(1839),  5  U.  C.  Q.  B.  (O.  S.)  703;  Hart  v.  Davy,  (1843),  1  U.  C.  Q.  B.  218;  Harvey  v.  Geary, 
(1845),  1  U.  C.  Q.  B.  483;  Durand  v.  Stevenson,  (1848),  5  U.  C.  Q.  B.  336.  Ewart  v.  Weller, 
(1849),  5  U.  C.  Q.  B.  610;  Hayes  v.  Davis,  (1849),  6  U.  C.  Q.  B.  396;  Adams  v.  Thomas,  (1850), 
7  U.  C.  Q.  B.  249;  Davis  v.  McSherry,  (1850),  7  U.  C.  Q.  B.  490;  McQueen  v.  McQueen,  (1852), 
9  U.  C.  Q.  B.  536  Reed  v.  Reed,  (1853),  11  U.  C.  Q.  B.  26;  Hall  v.  Francis,  (1854),  4  U. 
C.  C.  P.  210;  Bank  of  Upper  Canada  v.  Jones,  (1854),  1  O.  P.  R.  185;  Hammond  v.  Small, 
(1858),  16  U.  C.  Q.  B.  371;  Armour  v.  Gates,  (1859),  8  U.  C.  C.  P.  548;  Vidal  v.  Ford  (1859),  19 
U.  C.  Q.  B.  88;  Street  v.  Beckwith,  (1860),  20  U.  C.  Q.  B.  9;  Chamberlain  v.  Ball,  (1860), 
(1860),  5  L.  C.  Jur.  88;  Moore  v.  Sullivan,  (1862),  21  U.  C.  Q.  B.  445;  Harper  v.  Paterson, 
(1864),  14  U.  C.  C.  P.  538;  Inglis  v.  Allen,  (1867),  7  N.  S.  101;  Royal  Canadian  Bank  v.  Minaker, 
(1869),  19  U.  C.  C.  P.  219;  Stultzman  v.  Yeagley,  (1872),  32U.  C.  Q.  B.  630;  Graham  v.  Graham, 
(1877),  11  N.  S.  265;  Taylor  v.  McFarlane,  (1878),  12  N.  S.  190;;  Scott  v.  Quebec  Bank,  (1884), 
7  Leg.  News,  343;  Porteous  v.  Muir,  (1885),  8  O.  R.  127;  Imperial  Bank  v.  Brydon,  (1885), 
2  Man.  117;  Moore  v.  Grosvenor,  (1890),  30  N.  B.  221;  Letellier  v.  Cantin,  (1896),  Q.  R.  11 
S.  C.  64;  Smith  v.  Squires,  (1901),  13  Man.  360;  Conley  v.  Ashley,  (1902),  1  O.  W.  R.  704; 
Emerson  v.  Erwin,  (1903),  10  B.  C.  101;  McNeil  v.  Cullen,  (1904),  37  N.  S.  13;  Dombroski 
V.  Lalibert,  (1905),   Q.  R.  27  S.  C.  57;  Murphy  v.  Bryden,  (1906),  7  O.  W.  R.  250. 

Unconditional  order.  —  An  order  is  an  imperative  direction  but  couching  it  in  words  of 
politeness  does  not  deprive  it  of  its  imperative  character.  —  Regina  v.  Tuke,  (1858),  17  TJ.  C. 
Q.  B.  296.  See  McLean  v.  Ross,  (1816),  3  Rev.  de  Leg.  434.  As  to  what  orders  are  conditional 
see  note  to   §  18,  infra. 

From  one  person  to  another.  —  An  instrument  in  the  form  of  a  bill,  except  that  there  is  no 
designation  of  a  drawee,  is  not  a  bill.  —  Forward  v.  Thompson,  (1854),  12  U.  C.  Q.  B.  103; 
McPherson  v.  Johnston,  (1894),  3  B.  C.  465.  As  to  instruments  in  the  form  of  bills  addressed 
to  the  drawer,  or  to  a  "fictitious"  person,  see  §  26. 

Sum  certain.  —  An  order  to  pay  "the  amoimt  of  my  account  furnished"  is  not  for  the  pay- 
ment of  a,  sum  certain.  —  Kennedy  v.  Adams,  (1874),  15  N.  B.  162. 

Money.  —  An  order  or  promise  to  pay  a  stated  sum  in  services  by  giving  a  mortgage,  or 
in  limiber,  is  not  a  bill  or  note.  —  Down  v.  MoNamara,  (1846),  3  U.  C.  Q.  B.  276;  Newborn 
v.  Lawrence,  (1848),  5  U.  C.  Q.  B.  359;  Boulton  v.  Jones,  (1860),  19  U.  C.  Q.  B.  517.  Nor  is  a 
promise  topayastated  sum  "in  cash  or  mortgage."  —  Going  v.  Barwick,  (1857),  16U.  C.  Q.  B.  45. 
See  also,  Cochrane  v.  Caie,  (1875),  16  N.  B.  224.  But  if  the  option  to  demand  money  or  the 
alternative  were  in  the  holder,  such  an  instrument  would  be  a  note.  —  McDonell  v.  Holgate, 
(1818),  2  Rev.  de  Leg.  29.  Money  is  legal  tender  and  whatever  else  is  in  fact  current  as  money. 
—  Thu-d  National  Bank  v.  Cosby,  (1877),  41  U.  C.  Q.  B.  402,  408,  409;  North-Westem  National 
Bank  v.  Jarvis,  (1883),  2  Man.  53.  Contra,  Gray  v.  Worden,  (1870),  29  U.  C.  Q.  B.  535.  See 
also,  Joseph  v.  Turcotte,  (1871),  2  Rev.  Crit.  479.  "Currency"  and  "current  funds"  mean  prima 
facie  money.  —  Greenwood  v.  Foley,  (1872),  22  U.  C.  C.  P.  352;  Third  National  Bank  v.  Cosby, 

V^Zl  ?k  ="n  ^^''^^'  *^  ^"  ^-  ^-  ^-  ^^'  ^"^  ^-  ^^°'  (188*)'  24  N.  B.  1;  Wallace  v.  Souther, 
(1888),  16  S.  C.  R.  717.  A  bill  or  note  drawn  in  the  Dominion  payable  in  a  foreign  country  in  the 
currency  of  that  country  is  vaUd.  —  Greenwood  v.  Foley,  awpra;  Third  National  Bank  v.  Cosby, 
eupra;  Wallace  v.  Souther,  supra.  A  biU  or  note  drawn  in  the  Dominion  payable  there  in  foreign 
currency  is  valid.  —  St.  Stephen's  Branch  Ry.  &  Co.  v.  Black,  (1870),  13  N.  B.  139.  Contra, 
Bettis  V.  Weller,  (1870),  30  U.  C.  Q.  B.  23;  but  see  Third  National  Bank  v.  Cosby,  (1878), 
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43  IT.  C.  Q.  B.  58,  69,  where  the  Court,  although  dealing  with  dissimilar  facts,  purported  to  over- 
rule Bettis  V.  Weller. 

Act  in  addition  to  the  payment  of  money.  —  An  order  or  promise  to  pay  a  stated  sum  "half 
in  cash  and  half  in  goods"  is  not  a  bill  or  note.  —  Melville  v.  Beddell,  (1832),  Stevens'  N.  B. 
Digest,  95;  Bumham  v.  Watts,  (1844),  4  N.  B.  377;  GiUin  v.  Cutler,  (1857),  1  L.  C.  K.  277. 
Nor  is  a  promise  to  pay  a  stated  sum  and  "further  to  give  a  mortgage."  —  Cot6  v.  Lemieux, 
(1859),  9  L.  C.  R.  221.  But  a  stipulation  added  to  a  note,  that  the  amount  "when  paid  is  to 
be  indorsed  on  the  mortgage  bearing  even  date,"  does  not  invalidate  it.  —  Chesney  v.  St.  John, 
(1879),  4  O.  A.  R.  150. 

Particular  fund.  —  An  order  by  A.  to  B.  to  pay  C.  a  stated  sum  "out  of  Scovill's  money" 
is  conditional  upon  the  existence  of  the  fund  indicated  and  is  not  a  bill.  —  Ockerman  v.  Black- 
lock,  (1862),  12  U.  C.  C.  P.  362.  So  an  order  to  pay  "on  account  of  plaintiffs'  claim  in  this 
suit"  is  not  a  bill.  —  Corporation  of  Perth  v.  McGregor,  (1862),  21  U.  C.  Q.  B.  459.  Nor  is  an 
order  to  pay  "out  of  the  first  moneys  received  by  you  on  my  account."  —  Fullerton  v.  Chapman, 
(1871),  8  N.  S.  470.  Nor  is  an  order  to  pay  $  306  "out  of  certificate  of  money  due 
me  on  the  1st  of  June,  for  material  furnished  to  above  church."  —  Bank  v.  Gibson,  (1892), 
21  O.  R.  613.  Nor  is  an  order  to  pay  "$600  out  of  money  due  me  by  your  company."  —  Ward 
v.  Ins.  Co.,  (1892),  Q.  R.  2  S.  C.  229.  Nor  is  an  order  to  pay  $6  a  month  "out  of  my  salary  during 
such  time  as  I  am  indebted  to  said  A."  —  Angers  v.  Dillon,  (1898),  Q.  R.  15  S.  C.  435.  See  also 
Brett  V.  Levett,  (1871),  8  N.  S.  472. 

Statement  of  transaction.  —  A  memorandum  on  a  note  that  is  was  given  for  insurahce 
premium  does  not  destroy  its  negotiable  character.  —  Wood  v.  Shaw,  (1858),  3  L.  C.  Jur.  169. 
Similarly,  the  following  instrument  is  a  valid  bill:  "Mrs.  J.  P.  —  Please  pay  W.  H.  &  Son  the 
sum  of  $  138.40  for  flooring  supplied  to  your  buildings  on  Dover  Court  Road,  and  charge  same 
to  me.  (Sgd.)  B."  —  Hall  v.  Prittie,  (1890),  17  O.  A.  R.  306.  But  the  negotiability  of  a  note 
is  destroyed  by  the  addition  of  a  statement  that  the  chattel  for  which  the  note  is  given  is  to 
remain  the  property  of  the  vendor  (payee)  until  the  note  is  paid.  —  Dominion  Bank  v.  Wiggins, 
(1894),  21  O.  A.  R.  275;  Imperial  Bank  v.  Bromish,  (1895),  16  C.  L.  T.  21;  Prescott  v.  Garland, 
(1897),  34  N.  B.  291;  Bank  v.  GiUies,  (1899),  12  Man.  495;  Keddy  v.  Morden,  (1905),  42  C.  L.  J. 
124;  New  Hamburg  Co.  v.  Weisbrod,  (1906),  4  West.  L.  R.  125;  Frank  v.  GazeUe  Co.,  (1906), 
6  West.  L.  R.  573.    Contra,  International  Co.  v.  Grant,  (1907),  4  East.  L.  R.  1. 

Instrument  payable  on  contingency.  Addressed  to  two  or  more  drawees.  18.  An 

instrument  expressed  to  be  payable  on  a  contingency  is  not  a  bill,  and  the  happening 
of  the  event  does  not  cure  the  defect.  2.  A  biU  may  be  addressed  to  two  or  more 
drawees,  whether  they  are  partners  or  not;  but  an  order  addressed  to  two  drawees 
in  the  alternative,  or  to  two  or  more  drawees  in  succession,  is  not  a  biU  of  exchange. 
Imp.  §  §  6, 1 1 .  An  instrument  promising  or  ordering  the  payment  of  a  stated  sum  on  the  arrival 
of  a  designated  ship,  or  "three  days  after  the  sailing  of  the  Sally  Brown"  or  "five  days  after  the 
final  sailing  of  the  ship  America,  with  F.  B.  on  board,"  is  not  a  note  or  bill.  —  Wood  v.  Higgin- 
botham,  (1813),  2  Rev.  de  Leg.  28;  Dooly  v.  Ryarson,  (1873),  1  Q.  L.  R.  219;  Duchaine  v. 
Maguire,  (1882),  8  Q.  L.  R.  295.  A  promise  to  pay  a  stated  sum  "at  the  sale,  or  delivery,  of  the 
timber  marked  P.  A.  in  Quebec  or  elsewhere,"  is  not  a  note.  —  Russell  v.  WeUs,  (1838),  5  U. 
C.  Q.  B.  (O.  S.)  725.  An  order  to  "pay  $341.  46  for  lumber  used  in  your  house,  one  month  after 
the  building  is  finished,"  is  not  a  bill.  —  Gamer  v.  Hayes,  (1884),  10  O.  A.  R.  24.  Nor  is  an 
order  to  pay  $  400  "on  completion  of  contract  on  building  now  in  course  of  erection."  —  Thom- 
son V.  Huggins,  (1896),  23  O.  A.  R.  191.  Similarly,  the  negotiable  character  of  a  note  is  destroyed 
by  the  addition  of  the  following  clause:  "This  note  to  be  held  as  collateral  security."  —  Hall  v. 
Merrick,  (1877),  40  U.  C.  Q.  B.  566;  Sutherland  v.  Patterson,  (1884),  4  O.  R.  565.  See  also, 
Davis  v.  Robertson,  (1897),   Q.  R.  6   Q.  B.  264. 

Payee,  drawer  or  drawee.  Two  or  more  payees.  Holder  of  office  as  payee.   19.  A 

bill  may  be  drawn  payable  to,  or  to  the  order  of,  the  drawer;  or  it  may  be  drawn 
payable  to,  or  to  the  order  of,  the  drawee.  2.  A  bill  may  be  made  payable  to  two 
or  more  payees  jointly,  or  it  may  be  made  payable  in  the  alternative  to  one  of  two, 
or  one  or  some  of  several  payees.  3.  A  bill  may  be  made  payable  to  the  holder  of  an 
office  for  the  time  being. 

Imp.  §§  5,  7.  An  instrument  in  the  form  of  a  bill  in  which  the  drawer  is  designated  as  payee 
may  be  treated  either  as  a  bill  or  a  note.  —  Golding  v.  Waterhouse,  (1876),  16  N.  B.  313.  An 
instrument  promising  to  pay  "E.  S.  R.  or  J.  F.,  his  guardian,"  was  held  not  to  be  a  valid  note. 

—  Reed  v.  Reed,  (1853),  11  U.  C.  Q.  B.  26.  But  in  an  action  by  the  husband,  an  instrument 
promising  to  pay  "D.  or  to  his  wife,  and  to  no  other  person,"  was  held  to  be  in  effect  payable 
to  D.  and  therefore  a  valid  note.    Query,  if  the  wife  had  survived  D,  and  brought  the  action. 

—  Moodie  v.  Rowatt,  (1856),  14  XJ.  C.  Q.  B.  273.  An  instrument  payable  to  the  "payee  or  his 
heirs"  was  held  not  a  valid  note.  —  Doak  v.  Robinson,  (1868),  12  N.  B.  279.  The  validity 
of  a  note  payable  to  a  public  officer,  viz.,  "to  A.  B.,  treasurer  of,  etc.,  or  to  his  successor  or  suc- 
cessors in  office,  or  order,"  is  not  effective  by  the  reference  to  successors.  Semble,  that  the  instru- 
ment might  be  sued  upon  by  A.  B.'s  successor  in  his  own  name.  —  McGregor  v.  Daly,  (1855), 
5U.  C.  C.  P.  126.  An  instrument  payable  to  the  treasurer  of  an  unincorporated  association,  viz., 
"to  J.  P.,  treasurer  of  the  building  committee  of  the  congregation  of  St.  John's  Church,"  is  a 
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vaUd  note  payable  to  J.  P.  and  in  the  event  of  his  death  must  be  sued  upon  by  his  executor. 

—  Fatten  v.  MelviUe,  (1861),  21  U.  C.  Q.  B.  263.  Cp.  Township  v.  McBride,  (1869),  29  U.  C. 
Q.  B.  13. 

Drawee  to  be  named.  20,  The  drawee  must  be  named  or  otherwise  indicated 
ia  a  bill  with  reasonable  certainty. 

Imp.  §  6.  An  instrument  in  the  form  of  a  biU  except  that  no  drawee  is  designated  is  not 
a  bill.  —  Forward  v.  Thompson,  (1854),  12  U.  C.  Q.  B.  103;  McPherson  v.  Johnston,  (1894), 
3  B.  C.  465. 

Transfer  words.  Negotiable  bill.  When  payable  to  bearer.  Certainty  of  payee. 
Fictitious  payee.  21 .  When  a  bill  contains  words  prohibiting  transfer,  or  indicating 
an  intention  that  it  should  not  be  transferable,  it  is  valid  as  between  the  parties 
thereto,  but  it  is  not  negotiable.  2.  A  negotiable  bill  may  be  payable  either  to  order 
or  to  bearer.  3.  A  bill  is  payable  to  bearer  which  is  expressed  to  be  so  payable,  or  on 
which  the  only  or  last  endorsement  is  an  endorsement  in  blank.  4.  Where  a  bill  is 
not  payable  to  bearer,  the  payee  must  be  named  or  otherwise  indicated  therein 
with  reasonable  certainty.  5.  Where  the  payee  is  a  fictitious  or  non-existing  person, 
the  bill  may  be  treated  as  payable  to  bearer. 

Imp.  §§  7,  8.  Non-negotiable  instruments.  —  As  to  the  rights  and  obligations  of  parties  to 
non-negotiable  notes,  see:  West  v.  Brown,  (1847),  3  IT.  C.  Q.  B.  290;  Jones  v.  Whitty,  (1869), 
9  L.  C.  R.  191;  Township  v.  McBride,  (1869),  29  U.  C.  Q.  B.  13;  McCorkill  v.  Barrab6,  (1885), 
M.  L.  R.  1  S.  C.  319;  Bard  v.  Francoeur,  (1894),  Q.  R.  7  S.  C.  315.  The  phrase  "non-negotiable 
and  given  for  security"  not  only  deprives  an  instrument  in  the  form  of  a  note  of  its  negotiable 
character  but  deprives  it  of  its  character  as  a  note.  —  Davis  v.  Robertson,  (1897),  Q.  R.  6 
Q.  B.  264.     See  Harvey  v.  Bank,  (1888),  16  S.  C.  R.  714. 

Blank  indorsement  followed  by  special  indorsem,ent.  —  Before  the  enactment  of  subsection  3 
a  bill  or  note  payable  to  order  and  indorsed  in  blank  was  negotiable  by  delivery  notwith- 
standing a  subsequent  special  indorsement.  —  Sovereign  Bank  v.  Gordon,  (1905),  9  0.  L. 
R.  146,  150. 

Certainty  of  payee.  —  The  designation  of  the  payee  is  sufficiently  certain  in  a  note  payable 
to  "the  trustees  and  assignees  of  the  estate  of  M.,  G.  &  A."  —  Auldjo  v.  McDougall,  (1833), 
3  TJ.  C.  Q.  B.  (O.  S.)  199.  So  also  a  note  payable  to  the  "estate  of  D."  is  valid.  —  Dominion 
Bank  v.  Beacock,  (1889),  9  C.  L.  T.  252.  But  a  note  in  which  a  blank  is  left  for  the  payee's 
name  is  not  valid  until  completed.  —  Mutual  Ins.  Co.  v.  Porter,  (1851),  7  N.  B.  230.  It  may 
be  proved  that  the  name  John  Souther  &  Son  was  intended  to  designate  John  Souther  &  Co. 

—  Wallace  v.  Souther,  (1889)  16  S.  C.  R.  717.  A  note  payable  to  G.  "for  the  use  of  M.,"  or  to 
G.  "on  account  of  M.,"  is  a  valid  note  payable  to  G.  —  Munro  v.  Cox,  (1870),  30  U.  C.  Q.  B. 
363;  Newton  V.  Allen,  (1817),  2Rev.de  Leg.  29;  Clark  v.  Esson,  (1820),  2Rev.de  Leg.  30. 

Fictitioris  payee.  —  Subsection  5  involves  the  difficult  question  as  to  the  meaning  of  the  terms 
"fictitious  or  non-existing."  Chalmers  says:  "This  subsection  was  inserted  (in  the  Imperial 
Act)  in  committee  in  place  of  a  clause  working  out  in  detail  the  effect  of  the  cases.  The  words 
'or  non  existing'  seem  superfluous;  but  they  were  probably  intended  to  cover  the  case  of  Ash- 
pitel  V.  Bryan  (1864),  3  B.  &  S.  474,"  (where  a  clerk  drew  and  indorsed  a  bill  as  attorney 
for  his  deceased  employer,  upon  a  debtor  of  the  estate,  who  accepted  with  full  knowledge  of 
the  facts).  —  Bills  of  Exchange  Act,  p.  21.  In  London  Life  Insurance  Co.  v.  Molson's  Bank 
(1904),  8  O.  L.  R.  238,  one  Nickold  was  the  assistant  superintendent  of  the  London  company, 
as  well  as  the  local  agent  at  one  of  its  branches  with  sole  control  of  the  business  there.  He  sent 
in  to  the  head  office  a  number  of  applications  for  life  insurance,  which,  with  the  exception  of 
five,  were  on  the  Uves  of  fictitious  persons,  and  as  to  these  five  the  insurance  had  subsequently 
lapsed,  but  the  company  was  not  informed  of  this  fact.  Subsequently  Nickold,  representing 
that  the  insured  were  dead,  and  the  claims  payable  \inder  the  policies,  sent  in  to  the  head 
office  claim  papers,  filling  in  the  names  of  fictitious  claimant,  and  affixing  their  alleged  signa- 
tures thereto.  Cheques  for  the  amounts  alleged  to  be  due  were  drawn  by  the  company  in  favour 
of  the  alleged  claimants,  and  payable  at  a  branch  of  the  defendant  bank.  These  cheques  were 
sent  to  Nickold,  whose  duty  it  was  to  turn  them  over  to  the  claimants.  Nickold  upon  receipt 
of  the  cheques  signed  the  payees'  names  thereto,  and  these  cheques  were  in  good  faith  paid  by 
the  bank,  and  the  amounts  charged  to  the  company's  account.  In  an  action  by  the  drawers 
against  the  bank  it  was  held  that  the  plaintiffs  were  not  entitled  to  recover  on  the  ground  that 
the  payees  were  fictitious  or  non-existing  persons  although  there  were  real  persons  of  the  same 
name  in  or  near  Ottawa.  The  Ontario  Court  deemed  the  case  to  be  governed  by  Bank  of  England 
V.  Vagliano,  (1891)  A.  C.  107.  In  the  Vaghano  case  the  bills  purported  to  be  drawn  by  one 
Vucina,  a  correspondent  of  the  acceptors,  but  were  entirely  the  production  of  one  Glyka,  a  clerk 
in  the  service  of  Vagliona  Bros.  Glyka  fraudulently  procvired  the  necessary  forms  to  be  printed 
and  filled  them  up,  inserting  the  name  of  Vucina,  as  drawer,  and  C.  Petridi  &  Co.,  as  payees. 
A  firm  of  C.  Petridi  &  Co.  carried  on  business  at  Constantinople  and  had  been  the  payees  of 
some  bills  of  exchange  previously  drawn  by  Vucina  upon  Vagliano  Bros.  Vagliano  Bros,  ac- 
cepted the  bUls  and  made  them  payable  at  the  Bank  of  England,  where  they  kept  an  account, 
and  the  Bank  of  England  was  requested  by  the  acceptors  to  pay  the  bOls  at  maturity.  C.  Petridi 
&  Co.  knew  nothing  concerning  the  biUs  and  their  name  was  indorsed  on  the  same  by  Glyka 
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and  they  were  paid  to  the  persons  presenting  them  at  maturity.  By  accepting  the  bills  Vagliano  Bros, 
were  precluded  from  denying  the  genuineness  of  the  signature  of  the  drawer.  The  indorsement 
of  C.  Petridi&Co.  having  been  forged  the  question  as  to  whether  the  Bank  of  England  was  never- 
theless authorized  to  pay  the  instrument  depended  solely  upon  the  question  whether  the 
payees  could  under  the  circumstances  be  regarded  as  fictitious  or  non-existing  persons  within 
the  meaning  of  the  Act.  The  English  Court  of  Appeal  (Esher,  M.  R. ,  dissenting)  after  an 
elaborate  review  of  the  cases  decided  prior  to  the  Bills  of  Exchange  Act,  1882,  held  that 
the  payees  were  not  fictitious  or  non-existing  persons  under  the  law  as  it  existed  prior  to 
the  Act  and  that  the  Act  made  no  change  in  this  regard.  The  House  of  Lords  (Lord  Bram- 
well  and  Lord  Field  dissenting)  reversed  the  decision  of  the  Court  of  Appeal.  Lord  Herschell,  in 
speaking  of  the  view  of  the  Court  of  Appeal  that  the  section  should  be  interpreted  as  meaning 
that  the  bill  may  be  treated  as  a  bill  payable  to  bearer  as  against  any  person  who  had  knowledge 
of  the  fact  that  the  payee  was  fictitious  or  non-existing,  says:  "With  all  respect  I  am  unable 
to  see  why  it  must  mean  this.  I  confess  I  cannot  altogether  follow  the  meaning  of  the  words 
fictitious  'as  regards'  the  acceptor.  I  have  a  difficulty  in  seeing  how  a  payee,  who  is  in  fact  a 
'fictitious'  person  in  the  sense  in  which  that  word  is  being  used,  can  be  otherwise  than  fictitious 
as  regard  all  the  world  —  how  such  a  payee  can  be  'fictitious'  as  regards  one  person  and  not  another. 
The  truth  is  the  words  'as  regards'  the  acceptor  are  treated  as  equivalent  to  the  words  'to  the 
knowledge  of  the  acceptor.  But  I  do  not  think  these  expressions  are  synonymous.  It  seems 
to  me  that  to  import  into  the  statute  after  the  words  'fictitious  person'  the  words  'as  regards' 
the  acceptor  or  drawer,  as  the  case  may  be,  and  then  to  interpret  those  words  as  meaning 
'to  the  knowledge  of  only  tends  to  obscure  the  fact  that  the  condition  that  the  payee  must  be 
fictitious  to  the  knowledge  of  the  person  sought  to  be  charged  as  upon  a  bill  payable  to  bearer 
is  being  introduced  into  the  enactment.  For  the  reasons  I  have  given  I  find  myself  compelled 
to  the  conclusion,  notwithstanding  my  respect  for  those  who  have  expressed  a  contrary  view, 
that  in  order  to  establish  the  right  to  treat  a  biU  as  payable  to  bearer  it  is  enough  to  prove 
that  the  payee  is  in  fact  a  fictitious  person  and  that  it  is  not  necessary  if  it  be  sought  to  charge 
the  acceptor  to  prove  in  addition  that  he  was  cognizant  of  the  fictitious  character  of  the  payee. 
....  Whenever  the  name  inserted  as  that  of  the  payee  is  so  inserted  by  way  of  pretence  merely 
without  any  intention  that  payment  shall  only  be  made  in  conformity  therewith  the  payee 
is  a  fictitious  person  within  the  meaning  of  the  statute,  whether  the  name  be  that  of  an  existing 
person  or  of  one  who  has  no  existence  and  the  bill  may  in  each  case  be  treated  by  a  lawful 
holder  as  payable  to  bearer."  In  Clutton  v.  Attenborough  &  Son,  (1897)  A.  C.  90,  the  drawer 
of  certain  cheques  was  induced  to  draw  them  by  the  fraudulent  certificate  made  by  an  employee 
that  certain  work  had  been  done  or  materials  supplied  by  a  person  named  George  Brett.  The 
cheques  so  drawn  were  taken  by  the  employee  and  the  name  of  George  Brett  indorsed  thereon. 
There  was  no  such  person  as  Gleorge  Brett,  nor  had  any  work  been  done  or  material  supplied. 
The  cheques  were  paid  in  ordinary  com-se  of  business.  The  House  of  Lords  held  that  the  drawer 
of  the  cheques  was  entitled  to  recover  the  amount  paid  by  the  drawees.  "The  statute  expressly 
provides  that  where  the  payee  is  a  fictitious  or  non-existing  person  the  bill  (and  under  the  statute 
a  cheque  is  to  be  regarded  as  a  bill)  may  be  treated  as  a  biU  payable  to  bearer.  These  cheques 
were  in  favour  of  a  person  of  the  name  of  Brett.  He  was  fictitious,  because  that  name  had  been 
provided  by  a  person  who  wished  to  commit  a  fraud  and  to  appropriate  the  money  of  his  em- 
ployer. He  knew  no  person  of  that  name  and  the  person  who  got  the  cheques  knew  no  one 
of  that  name,  and  in  the  language  of  the  statute  I  think  these  were  therefore  cheques  in  favour 
of  a  fictitious  person  and  a  non-existing  person."  The  doctrine  laid  down  in  the  Vagliano  case 
and  in  Clutton  v.  Attenborough  &  Son  is  somewhat  modified  by  Vinden  v.  Hughes,  (1905) 
1  K.  B.  795;  and  Macbeth  v.  North  &  South  Wales  Bank,  (1908)  1  K.  B.  13;  affirmed,  (1908) 
A.  C.  137.  In  the  Macbeth  case  one  White,  by  falsely  representing  that  he  had  agreed  to  buy 
from  a  man  named  T.  A.  Kerr  certain  shares  in  a  company,  induced  the  plaintiff  to  give  him 
a  cheque  payable  to  T.  A.  Kerr  or  order  for  the  purpose  of  handing  the  same  to  Kerr  in  exchange 
for  the  scrip  and  transfer  of  the  shares.  Instead  of  so  doing,  White  forged  Kerr's  indorsement 
to  the  cheque  and  paid  it  into  his  own  account  with  the  defendant  bank,  which  credited  him 
with  the  amount  and  obtained  payment  of  the  cheque  from  the  drawee.  White  had  in  fact 
never  agreed  to  buy  any  shares  from  Kerr,  and  Kerr  did  not  hold  any  shares  in  the  particular 
company.  The  Court  of  Appeal  (per  Lord  Alverstone,  C.  J.)  held  that  under  the  circumstances 
Kerr  could  not  be  regarded  as  a  fictitious  or  non-existing  person.  Lord  Alverstone  said:  "I  agree 
that  the  question  as  to  a  fictitious  or  non-existing  person  cannot  be  answered  by  simply  asking 
it  there  is  someone  who  corresponds  with  the  name.  The  name  of  some  distinguished  person  might 
be  inserted  in  a  biU,  but  he  might  be  a  fictitious  or  non-existing  person  for  the  purpose  of  the 
section  we  have  to  consider  ....  It  is  very  important  to  remember  that  in  Vagliano's  case  the 
instrument  was  a  biU  of  exchange  in  the  ordinary  sense  of  the  word,  and  the  point  raised  was 
raised  by  the  acceptor.  The  acceptor  of  a  bill  protects  the  credit  of  the  drawer  of  the  bill.  It 
does  not  matter  in  the  least  to  the  acceptor  who  the  payee  is.  When  a  bill  of  exchange  is  presented 
to  a  person  for  acceptance  the  drawer  asks  him  to  honour  his  signature  as  drawer  and  to  accept 
the  bill,  and  the  credit  of  the  drawer  may  be  partially  protected  even  though  the  acceptor  does 
not  choose  to  go  the  full  length  of  accepting  the  bill;  therefore  in  dealing  with  a  payee  of  a  bill 
in  the  ordinary  sense  of  the  word  very  different  considerations  from  a  conunercial  and  mercantile 
standpoint  arise  to  those  which  arise  when  the  particular  form  of  a  bill  of  exchange  which  is 
called  a  cheque  upon  a  bank  is  being  dealt  with.    It  is  for  that  purpose  that  it  is  so  important 


112  CANADA:  DOMINION  STATUTES. 

to  see  whether  in  the  terms  formulated  by  Lord  Herschell  the  payee  designated  in  the  biU  is  a 
real  person  intended  by  the  drawer  to  receive  payment  by  himself  or  by  some  transferee.  It  is 
the  drawer  who  selects  and  inserts  the  name  which  is  put  in  the  body  of  the  bill  as  being  the 
payee's  name;  therefore,  if  the  person  who  inserted  the  name  in  the  bill  knew  that  the  person 
was  fictitious  or  non-existent,  then  the  consequences  follow  that  the  bill  may  be  treated  as  against 
the  acceptor  (if  I  may  use  the  expression)  as  being  a  bill  to  bearer  with  the  consequences  pointed 
out  in  Vagliano's  case  .  .  .    Applying  Lord  Herschells'  test,  we  must  consider  whether  in  any 
given  case  when  the  drawer  of  a  cheque  inserts  a  payee's  name  he  intends  the  payee  to  receive 
payment  by  himself  or  by  some  transferee  from  him ;  in  other  words,  whether  he  intends  that 
the  payee  who  has  to  indorse  the  cheque  payable  to  order  shall  receive  payment.   In  the  present 
case  it  is  not  disputed  that  so  far  as  the  plaintiff  Macbeth  is  concerned  there  was  a  real  trans- 
action ....   It  is  not  suggested  that  the  plaintiff  had  the  least  idea  that  any  one  would  receive 
the  proceeds  of  the  cheque,  except  a  person  named  Kerr,  an  existing  person  bearing  that  name, 
who,  by  the  fraud  of  White  he  had  been  induced  to  believe,  did  possess  the  5000  shares  .  .  . 
He  did  not  put  in  the  name  of  a  non-existing  person,  but  he  put  in  the  name  of  a  person  from 
whom,   as  he  believed,  the  shares  were  coming  and  to  whom  alone  the  money  was  to  go."   In 
City  Bank  v.  Rowan,  (1893),  14  L.  R.  (L.)  (N.  S.  W.)  126;  9  W.  N.  (N.  S.  W.)  122,  which  arose 
under  the  corresponding  section  of  the  New  South  Wales  Act  (identical  in  phraseology)  an  action 
was  brought  on  an  overdue  promissory  note  executed  by  defendants  in  favour  of  James  Shaokell 
&  Co.,  or  order,  and  purporting  to  be  indorsed  by  the  payee  to  J.  &  Co.  and  by  the  latter  to  the 
plaintiffs,  who  received  it  imder  circumstances  which  would  ordinarily  constitute  them  holders 
in  due  course.    One  W.  Shackell,  purporting  to  act  on  behalf  of  James  Shackell  &  Co.,  of  Mel- 
bourne, sold  a  lot  of  wool  to  defendants,  resident  in  Sydney,  and  upon  delivering  to  the  latter 
a  bogus  store  warrant  for  the  wool,  signed  by  one  Jones,  who  claimed  to  be  the  Sydney  repre- 
sentative of  James  Shackell  &  Co.,  received  the  promissory  note  in  question.     There  had  once 
been  a  Melbourne  firm  of  the  name  of  James  Shackell  &  Co.,  but  it  had  gone  out  of  business, 
although  James  Shackell  still  lived  in  Melbourne.    The  signature  of  James  Shackell  &  Co.  on 
the  back  of  the  note  was  forged  and  the  sole  question  therefore  was  whether  under  the  circum- 
stances the  instrument  could  be  treated  as  one  payable  to  bearer.   The  Court  held  that  the  payees 
where  fictitious  persons  within  the  Vagliano  case,  and  that  the  plaintiffs  could  recover  on  it 
as  if  it  were  payable  to  bearer.   The  Court  went  on  the  ground  that  whenever  the  name  inserted 
as  that  of  a  payee  in  a  bill  or  note  is  inserted  without  any  intention  that  payment  shall  only  be 
made  in  conformity  therewith,  that  the  payee  becomes  a  fictitious  person  within  the  meaning 
of  the  Act,  and,  senible,  that  a  payee  is  fictitious  within  the  meaning  of  the  Act,  though  an  ex- 
isting person,  if  he  has  no  interest  in  the  instrument  and  no  right  to  indorse  it  or  to  be  paid 
upon  it.    Maclaren  doubts  this  latter  test  and  says  that  "the  test  laid  down  in  the  Australian 
case  was  not  the  proper  one,  and  the  fact  that  the  payees  had  no  interest  in  the  note,  and  no 
right  to  indorse  it  or  be  paid  upon  it,  did  not  make  them  fictitious  persons".  —  Bills,  notes,  and 
cheques,  p.  75.    Speaking  of  the  Ontario  case  Falconbridge  says:  "In  the  London  Life  case  there 
was  a  real  drawer.    In  the  Vagliano  case  the  name  of  the  pretended  drawer  was  forged,  but 
the  acceptor  was  estopped  from  denying  the  genuineness  of  the  drawer's  signature.    In  neither 
case  was  there  any  genuine  transaction  on  which  the  bills  could  be  based.    A  real  difference 
between  the  two  cases  is  that  in  the  London  Life  case  the  drawer  really  intended  its  cheques 
to  be  paid  to  the  named  payees,  while  in  the  Vagliano  case  the  drawer  had  no  intention  to  pay 
anyone,  his  name  having  been  forged  ....    It  is  difficult  to  reconcile  Vinden  v.  Hughes    and 
Macbeth  v.  North  &  South   Wales  Bank  with  London  Life  v.  Molsons  Bank  ....    If  the  local 
insin-ance  agent  in  that  case  (the  Ontario  case)  had  invented  names  instead  of  using  the  names 
of  actual  persons  who  Uved  in  his  district,  cheques  made  out  in  favour  of  such  invented  names 
would  have  been  payable  to  'non-existing'  persons  within  the  principle  of  Clutton  v.  Attenborough. 
The  agent  for  his  own  purposes,  and  doubtless  in  order  to  lessen  the  risk  of  the  company's  dis- 
covering that  the  insurances  had  no  real  existence,  used  the  names  of  real  persons.    Such  per- 
sons were  intended  by  the  drawer  to  receive  payment."  —  Falconbridge,  Banking  and  bills  of 
exchange,  pp.  378,  380.    Speaking  of  the  Ontario  case  Maclaren  says:  "The  company  did  not  know 
the  payees,  and  so  far  as  there  was  any  intention  as  to  payment  of  the  cheques,  the  intention  was 
that  they  should  be  paid  to  the  beneficiaries  in  whose  names  the  bogus  claims  had  been  made, 
who  were  in  fact  no  other  than  their  Ottawa  agent,  Niblock,  masquerading  under  these  various 
names.    The  cheques  were  intended  to  be  paid  to  the  beneficiaries  under  the  various  policies,  and 
no  such  beneficiaries  existed.    If  a  bogus  claim  was  made  in  the  name  of  John  Smith  pretending 
to  act  as  the  administrator  or  executor  of  Thomas  Jones,  or  as  the  beneficiary  named  in  the 
policy  on  the  life  of  Thomas  Jones,  the  fact  that  there  had  been  a  Thomas  Jones  in  or  near  Ottawa 
when  the  poUcy  was  issued,  and  that  there  was  also  a  John  Smith  there  at  the  time  the  cheque 
for  the  pretended  loss  was  issued,  would  surely  not  make  John  Smith,  the  payee,  other  than  a 
fictitious  person  when  the  cheque  was  issued  to  him  as  executor  or  administrator  or  beneficiary 
of  Thomas  Jones,  an  office  or  capacity  he  never  filled  or  occupied,  and  when  the  company  had 
no  knowledge  of  his  existence,  and  only  thought  of  him  as  the  occupant  of  an  office  which  he 
never  pretended  to  fm."  —  BilU,  notes,  and  cheques,  p.  75.    See  also  Bank  v.  the  King,  (1906), 
38  S.  C.  R.    258.  A  note  payable  to  a  person,  deceased  when  the  note  was  made,  may  be  enforced 
by  his  executors.  —  Grant  v.  Wilson,  (1814),  2  Rev.  de  Leg.  29.    Before  the  enactment  of  §  22 
a  note  payable  to  a  "fictitious  payee,"  without  words  of  negotiabiUty,  was  not  negotiable.  — 
Wilhams  V.  Noxon,  (1853)  10  XT.  C.  Q.  B.  259.   It  has  been  held  under  the  corresponding  section 
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of  the  Tasmanian  Bills  of  Exchange  Act  that  a  note  made  in  favour  of  a  company  not  in  existence 
at  the  time  the  note  is  made,  such  fact  beeing  known  to  the  maker,  may  be  treated  as  payable 
to  bearer.  —  Rutherford  C.  M.  Co.  v.  Ogier,  (1905)  Tas.  L.  R.  156.  The  corresponding  section 
in  the  Negotiable  Instruments  Law  in  force  in  most  of  the  American  States  provides  than  an 
instrument  is  payable  to  bearer  "when  it  is  payable  to  the  order  of  a  fictitious  or  non-existing 
person  and  such  fact  was  known  to  the  person  making  it  so  payable."  For  the  American  law 
see:  Seaboard  National  Bank  v.  Bank  of  America,  (1908),  193  N.  Y.  26;  Trust  Co.  of  America 
V.  Hamilton  Bank.  (1908),  112  N.  Y.  Supp.  84;  Snyder  v.  Corn  Exchange  National  Bank,  (1908), 
221  Pa.  599;  Jordan  Marsh  Co.  v.  Bank,  (1909),  201  Mass.  397. 

Bill  payable  to  order  when.  When  payable  to  person  or  order.  22.  A  bill  is 
payable  to  order  which  is  expressed  to  be  so  payable,  or  which  is  expressed  to  be 
payable  to  a  particular  person,  and  does  not  contain  words  prohibiting  transfer  or 
indicating  an  intention  that  it  should  not  be  transferable.  2.  Where  a  bill,  either 
originally  or  by  endorsement,  is  expressed  to  be  payable  to  the  order  of  a  specified 
person,  and  not  to  him  or  his  order,  it  is  nevertheless  payable  to  him  or  his  order, 
at  his  option. 

Imp.  §  8.  Before  the  adoption  of  this  section  a  bill  or  note  not  made  payable  to  "order" 
or  "bearer"  was  not  negotiable.  — West  v.  Brown  (1846),  3  U.  C.  Q.  B.  290;  Jones  v.  Whitty, 
(1859),  9  L.  C.  R.  191;  Banque  du  Peuple  v.  Ethier,  (1869),  1  Rev.  Leg.  47;  McCorkill  v. 
Barrab6,  (1885),  M.  L.  R.  1  S.  C.  319;  Mallette  v.  Sutcliffe,  (1894),  Q.  R.  5  S.  C.  430.  But  this 
section  has  changed  the  law.  —  Ward  v.  Bank,  (1894),  Q.  R.  3  Q.  B.  122;  Bank  of  British  North 
America  v.  Warren,  (1909),  19  O.  L.  R.  257.  An  instrument  payable  to  the  payee's  order  is  equi- 
valent to  one  payable  to  the  payee  or  his  order,  and  indorsement  by  the  payee  is  not  a  condi- 
tion precedent  to  presentment  and  demand  by  him. —  Myers  V.  Wilkins,  (1849),  6  U.  C.  Q.  B.  421. 

Payable  on  demand  when.  Endorsed  when  overdue.  23.  A  biU  is  payable  on 
demand:  a)  Which  is  expressed  to  be  payable  on  demand  or  on  presentaion;  or, 
b)  In  which  no  time  for  payment  is  expressed.  2.  Where  a  bill  is  accepted  or 
endorsed  when  it  is  overdue,  it  shall,  as  regards  the  acceptor  who  so  accepts,  or  any 
endorser  who  so  endorses  it,  be  deemed  a  bill  payable  on  demand. 

Imp.  §  10.  "The  corresponding  section  of  the  English  Act  has  in  subsection  1,  clause 
(a),  the  words  'or  at  sight'  after  the  words  'on  demand.'  These  words  were  in  the  Canadian 
bill  as  introduced  into  the  House  of  Commons  in  1890,  but  were  struck  out  in  committee. 
If  a  bill  is  not  payable  on  demand,  three  days  of  grace  are,  in  every  case,  where  the  bill  itself 
does  not  otherwise  provide,  added  to  the  time  of  payment  (§  42).  The  effect  of  the  Act  is  that 
bills  payable  on  presentation  are  demand  drafts  and  are  not  entitled  to  days  of  grace,  but  that 
sight  drafts,  in  accordance  with  the  custom  prevailing  in  this  country  prior  to  the  Act,  are  en- 
titled to  days  of  grace.  In  England  bills  payable  at  sight  as  well  as  those  payable  on  presentation 
axe  demand  drafts  and  not  entitled  to  days  of  grace."  —  Falconbridge,  Banking  and  hilla  of 
exchange,  pp.  383,  384.  Presentment  is  a  condition  precedent  to  the  liability  of  one  who  indorses 
after  maturity.  —  Davis  v.  Dunn,  (1849),  6  TJ.  C.  Q.  B.  327.  As  to  when  presentment  must  be 
made  in  such  a  case,  see  §§  86  (b),  180. 

Determinable  future  time.  Sight.  Specified  event.  24.  A  biU  is  payable  at  a 
determinable  future  time,  within  the  meaning  of  this  Act,  which  is  expressed  to  be 
payable :  a)  At  sight  or  at  a  fixed  period  after  date  or  sight ;  b)  On  or  at  a  fixed  period 
after  the  occurrence  of  a  specified  event  which  is  certain  to  happen,  though  the  time 
of  happening  is  uncertain. 

Imp.  §  11.  The  following  instrument  matures  41  months  after  date,  if  not  paid  17  months 
after  date,  and  is  therefore  sufficiently  certain  as  to  time  of  payment:  "Yonge  Street,  29th 
April,  1839.  Seventeen  months  after  date,  I  promise  to  pay  J.  H.,  or  order,  the  sum  of  £  50, 
without  interest ;  or,  3  years  and  5  months  after  date,  with  two  years'  interest,  for  value  received. 
(Sgd.)  M."  —  Hogg  V.  Marsh,  (1849),  5  U.  C.  Q.  B.  319.  A  note  promising  to  pay  on  a  stated 
day,  or  earlier  on  demand  if  the  maker  should  sell  certain  land,  is  sufficiently  certain  as  to  time 
of  payment.  —  Elliott  v.  Beech,  (1886),  3  Man.  213.  A  note  promising  to  pay  on  a  stated 
day,  with  a  proviso  that  the  payee  might  at  any  time  declare  it  due  in  the  event  that  he  deemed 
himself  insecure,  is  sufficiently  certain.  —  Massey  Co.  v.  Perrin,  (1892),  8  Man.  457. 

Inland  bill  defined.  Other  bills.  Presumptions.  25.  An  inland  bill  is  a  bill  which 
is,  or  on  the  face  of  it  purports  to  be:  a)  Both  drawn  and  payable  within  Canada; 
or  b)  Drawn  within  Canada  upon  some  person  resident  therein.  2.  Any  other  bill 
is  a  foreign  bill.  3.  Unless  the  contrary  appears  on  the  face  of  the  bill,  the  holder 
may  treat  it  as  an  inland  biU. 

Imp.  §  4. 

Bill  or  note.  Option.  26.  Where  in  a  bill  drawer  and  drawee  are  the  same  person, 
or  where  the  drawee  is  a  fictitious  person  not  having  capacity  to  contract,  the  holder 
may  treat  the  instrument,  at  his  option,  either  as  a  bill  of  exchange  or  as  a  promis- 
sory note. 

Imp.   §  5.    Cp.  Charlebois  v.  Montreal,  (1898),   Q.  R.   15  S.  C.  96. 
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Valid  bill.  Not  dated.   Statement  of  value.   Statement  of  place.  Irregular  date. 

27.  A  bill  is  not  invalid  by  reason  only:  a)  That  it  is  not  dated;  b)  That  it  does  not 
specify  the  value  given,  or  that  any  value  has  been  given  therefor;  c)  That  it  does 
not  specify  the  place  where  it  is  drawn  or  the  place  where  it  is  payable;  d)  That  it 
is  antedated  or  postdated,  or  that  it  bears  date  on  a  Sunday  or  other  non-juridical  day. 
Imp.  §§  3,  13.  The  defence  of  illegality  under  a  statute  forbidding  or  penalizing  the  trans- 
action of  business  on  Sunday,  although  available  against  an  immediate  party,  is  not  available 
against  a  holder  in  due  course.  —  Houliston  v.  Parsons,  (1852),  9  U.  C.  Q.  B.  681:  Crombie  v. 
Overholzer,  (1853),  11  U.  C.  Q.  B.  65;  Cot6  v.  Lemieux,  (1859),  9  L.  C.  B.  221;  Kearney  v. 
Kinch,  (1863),  7  L.  C.  Jur.  31. 

Sum  certain.  Interest.  Instalments.  Default.  Exchange.  Figures  and  words. 
With  interest.  28.  The  sum  payable  by  a  bill  is  a  sum  certain  within  the  meaning 
of  this  Act,  although  it  is  required  to  be  paid:  a)  With  interest;  b)  By  stated  instal- 
ments ;  c)  By  stated  instalments,  with  a  provision  that  upon  default  in  payment 
of  any  instabnent  the  whole  shall  become  due;  d)  According  to  an  indicated  rate 
of  exchange  or  according  to  a  rate  of  exchange  to  be  ascertained  as  directed  by  the 
bill.  2.  Where  the  sum  payable  is  expressed  in  words  and  also  in  figures,  and  there 
is  a  discrepancy  between  the  two,  the  sum  denoted  by  the  words  is  the  amount 
payable.  3.  Where  a  bill  is  expressed  to  be  payable  with  interest,  unless  the  in- 
strument otherwise  provides,  interest  runs  from  the  date  of  the  bill,  and  if  the 
bill  is  undated,  from  the  issue  thereof. 

Imp.  §  9.  Instalments.  —  Semble,  that  an  instrument  in  the  form  of  a  note  promising  to 
pay  £  102  "in  yearly  proportions"  is  a  vaUd  note  payable  in  two  annual  instalments.  —  McQueen 
V.  McQueen,  (1852),  9  U.  C.  Q.  B.  536.  A  note  payable  in  instalments  matvu'es  as  to  each  in- 
stalment upon  the  day  it  becomes  due,  and  an  action  for  that  instalment  may  be  brought 
immediately.  —  aearihue  v.  Morris,  (1820),  2  Kev.  de  Leg.  30.  So  the  indorser  of  a  note  upon 
which  the  interest  is  payable  in  instalments,  is  discharged  by  the  failure  of  the  holder  to  make 
presentment  and  give  notice  of  dishonour.  —  Jennings  v.  Napanee  Brush  Co.,  (1884),  4  C.  L. 
T.  595.  And  a  purchaser  of  such  a  note  with  notice  that  an  instalment  of  interest  is  overdue 
and  unpaid,  is  not  a  holder  in  due  course.  —  Moore  v.  Scott,  (1906),  5  West.  L.  B.  8;  s.  c.  (1907), 
5  West.  L.  R.  381.  See  Union  Investment  Co.  v.  Wells,  (1908),  39  S.  C.  R.  625.  See  also  Berton 
V.  Bank,  (1863),  10  N.  B.  493. 

Exchange.  —  Before  the  adoption  of  subsection  1  (d)  it  had  been  held  that  a  bill  payable 
with  exchange  was  not  valid.  —  Palmer  v.  Fahnestock,  (1859),  9  U  C.  C.  P.  172;  Fahnestook 
v.  Palmer,  (1860),  20  U.  C.  Q.  B.  307;  Nash  v.  Gibbon,  (1860),  9  N.  B.  479;  Grant  v.  Young, 
(1864),  23  U.  C.  Q.  B.  387;  Wood  v.  Young,  (1864),  14  U.  C.  C.  P.  250;  Saxton  v.  Stevenson, 
(1874),  23  U.  C.  C.  P.  503. 

Interest.  —  Interest  on  a  note  payable  with  interest  is  part  of  the  debt  and  not  damages 
for  detaining  the  debt.  —  Crouse  v.  Park,  (1847),  3  U.  C.  Q.  B.  458.  Interest  at  the  stipulated 
rate  continues  running  after,  as  well  as  before,  maturity.  — Howland  v.  Jennings,  (1861),  11  U. 
C.  C.  P.  272.  Interest  on  a  note  payable  on  demand  with  interest  runs  from  the  date  of  the  note. 
—  Baxter  v.  Robinson,  (1816),  2  Rev.  de  Leg.  439;  Deohantal  v.  Pominville,  (1860),  6  L.  C. 
Jut.  88.     See  also  Heaviside  v.  Munn,  (1817),  2  Rev.  de  Leg.  439. 

True  date;  presumption.  28.  Where  a  bill  or  an  acceptance,  or  any  endorsement 
on  a  bill,  is  dated,  the  date  shall,  unless  the  contrary  is  proved,  be  deemed  to  be  the 
true  date  of  the  drawing,  acceptance,  or  endorsement,  as  the  case  may  be. 

Imp.  §  13  (1).  See  Hays  v.  David,  (1852),  3  L.  C.  R.  112;  Evans  v.  Cross,  (1866),  16  L. 
C.  R.  86.  An  "I.  O.  U."  bearing  date  before  the  commission  of  an  act  of  bankruptcy  by  the  maker 
is  not  per  se  evidence  of  the  existence  of  the  petitioning  creditor's  debt  before  the  act  of  bank- 
ruptcy. —  Hutohins  v.  Cohen,  (1869),   14  L.  C.  Jva.  85,  87. 

Undated  bill  payable  after  date.  Inserting  wrong  date.   Liability  of  holder.   30. 

Where  a  bill  expressed  to  be  payable  at  a  fixed  period  after  date  is  issued  undated, 
or  where  the  acceptance  of  a  bill  payable  at  sight  or  at  a  fixed  period  after  sight 
is  undated,  any  holder  may  insert  therein  the  true  date  of  issue  or  acceptance,  and 
the  biU  shall  be  payable  accordingly:  Provided  that:  a)  Where  the  holder  in  good 
faith  and  by  mistake  inserts  a  wrong  date ;  and,  b)  In  every  other  case  where  a  wrong 
date  is  inserted;  if  the  bill  subsequently  comes  into  the  hands  of  a  holder  in  due 
course  the  bill  shall  not  be  voided  thereby,  but  shall  operate  and  be  payable  as  if 
the  date  so  inserted  had  been  the  true  date. 

Imp.  §  12.  —  The  date  of  an  undated  indorsement  may  be  proved.  —  Inkiel  v.  Laforest, 
(1879),  Q.  R.  7  Q.  B.  456. 

Perfecting  bill.  Authority.  31.  Where  a  simple  signature  on  a  blank  paper 
is  deUvered  by  the  signer  in  order  that  it  may  be  converted  into  a  biU,  it  operates 
as  a  prima  facie  authority  to  fiU  it  up  as  a  complete  bUl  for  any  amount,  using  the 
signature  for  that  of  the  drawer  or  acceptor,  or  an  endorser;  and,  in  like  manner, 
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when  a  bill  is  wanting  in  any  material  particular,  the  person  in  possession  of  it  has 
a  prima  facie  authority  to  fill  up  the  omission  in  any^way  he  thinks  fit. 

Imp.  §  20  (1).  —  A  person  in  possession  of  an  incomplete  bill  or  note  prima  facie  has  autho- 
rity to  complete  it,  e.  g.,  by  filling  in  the  blank  for  the  name  of  thejpayee  or  the  rate  of  interest. 
—  Burton  v.  Goffin,  (1897),  5  B.  C.  454;  British  Columbia,  etc..  Agency  v.  Ellis,  (1898),  6  B.  C. 
80;  Gardner  v.  Lecker,  (1910),  16  Rev.  de  Leg.  (N.  S.)  14.  Similarly,  the  person  in  possession 
of  a  blank  form  for  a  promissory  note  signed  and  delivered  by  defendant,  prima  facie  has  authority 
to  convert  the  instrument  into  a  note  by  filling  in  the  blanks  as  he  may  see  fit.  —  Mclimea 
V.  MUton,  (1870),  30  U.  C,  Q.  B.  489. 

When  to  be  complete.  Reasonable  time.  32.  In  order  that  any  such  instrument 
when  completed  may  be  enforceable  against  any  person  who  became  a  party  thereto 
prior  to  its  completion,  it  must  be  fiUed  up  within  a  reasonable  time,  and  strictly 
in  accordance  with  the  authority  given :  Provided  that  if  any  such  instrument,  after 
completion,  is  negotiated  to  a  holder  in  due  course,  it  shall  be  valid  and  effectual 
for  aU  purposes  in  his  hands,  and  he  may  enforce  it  as  if  it  had  been  filled  up  within 
a  reasonable  time  and  strictly  in  accordance  with  the  authority  given.  2.  Reason- 
able time  within  the  meaning  of  this  section  is  a  question  of  fact. 

Imp.  §  20  (2).  -^  If  the  person  in  possession  of  a  note,  blank  as  to  date  and  amount,  com- 
pletes it  in  accordance  with  the  authority  actually  conferred  upon  him  by  the  signer,  the  signer 
is  of  course  liable  to  the  holder.  —  Sandford  v.  Ross,  (1841),  6  U.  C.  Q.  B.  (O.  S.)  104.  H  the 
person  in  possession  of  a  note  indorsed  by  defendant  before  it  was  signed  by  the  maker,  secures, 
in  breach  of  his  authority,  the  signature  as  maker  of  a  person  other  than  the  person  directed 
by  the  defendant,  and  issues  the  note,  a  purchaser  with  notice  of  the  fraudulent  completion 
of  the  note  cannot  recover  upon  it.  —  Rossin  v.  McCarty,  (1849),  7  U.  C.  Q.  B.  100;  Hansoome 
V.  Cotton,  (1857),  15  U.  C.  Q.  B.  42.  Nor  can  a  purchaser  after  maturity.  —  Frazer  v.  Ekstrom, 
(1899),  6  Terr.  L.  R.  464.  But  if  the  holder  is  an  innocent  purchaser  before  maturity  for  value 
and  without  notice,  he  may  recover  notwithstanding  the  fraudulent  completion  of  the  instrument. 
—  Hanscome  v.  Cotton,  supra;  Merchants'  Bank  v.  Good,  (1890),  6  Man.  339.  And  this  is  true 
even  in  the  case  of  a  note  which  was  simply  a  blank  form  when  delivered  by  the  maker.  — Mclnnes 
v.  Milton,  (1870),  30  U.  C.  Q.  B.  489;  Bank  of  Nova  Scotia  v.  Lepage,  (1889),  M.  L.  R.  6  S.  C. 
321.  However,  if  a  signature  on  a  blank  piece  of  paper  be  delivered,  not  in  order  that  it  may  be 
converted  into  a  bill  or  note,  but  for  the  purpose  of  indicating  the  signer's  address,  or  to  give  as 
a  receipt,  the  signer  is  not  liable,  even  to  an  innocent  purchaser  before  maturity  for  value  and 
without  notice.  —  Ford  v.  Auger,  (1874),  18  L.  C.  Jur.  296.  See  Banque  Cartier  v.  Lescard, 
(1886),  13  Q.  L.  R.  39.  Nor  is  one  who  signs  and  delivers  a  blank  form  for  a  promissory  note 
for  some  purpose  other  than  its  conversion  into  a  note,  liable,  in  the  event  of  its  fraudulent 
completion,  even  to  a  holder  in  due  course.  —  Hubbert  v.  Home  Bank,  (1910),  20  O.  L.  R.  651; 
Ray  V.  Willson,  (1911),  19  O.  W.  R.  470.  Nor  is  one  who  signs  a  blank  formi  for  a  promissory 
note  and  delivers  it  upon  condition  that  in  the  event  of  the  happening  of  a  certain"oontingency 
it  may  then  but  not  otherwise  be  converted  into  a  note,  liable  upon  it  even  to  a  holder  in  due 
course,  in  case  it  is  fraudulently  completed  and  negotiated  before  the  happening  of  the  contin- 
gency. —  Hubbert  v.  Home  Bank,  sv/pra;  Ray  v.  Willson,  supra.  In  Hubbert  v.  Home  Bank 
the  plaintiff  signed,  indorsed  in  blank,  and  delivered  to  S.  an  instrument  in  the  following  form: 
"$  440.50  Oct.   1st  1908. 

December  1st.    After  date  I  promise  to  pay  to  the  order  of  myself 

dollars  at 

Value  received." 

The  instrument  was  delivered  to  S.,  who  was  an  insurance  agent,  upon  condition  that 
nothing  should  be  done  with  it  until  and  unless  the  plaintiff  passed  the  medical  examination. 
The  plaintiff  never  presented  himself  for  examination,  but  S.  fraudulently  filled  in  the 
blank  in  the  body  of  the  note  with  the  amount,  %  440.50,  and  the  blank  for  the  place  of  pay- 
ment with  the  name  of  the  plaintiff's  bank,  and  negotiated  the  instrmnent  to  the  United  Empire 
Bank,  a  holder  in  due  course.  Upon  presentment  to  the  plaintiff's  bank  the  instrument  was 
paid.  The  Court  assixmed  that  the  note  was  incomplete  when  deUvered  by  the  plaintiff  to  S., 
and  held,  adopting  the  reasoning  in  Smith  v.  Pressor,  (1907)  2  K.  B.  735,  that  the  plaintiff 
could  recover  the  amount  paid  by  the  defendant  upon  the  note.  The  judgment  was  affirmed 
by  D.  C,  and  the  Court  of  Appeal  refused  a  motion  for  leave  to  appeal.  Britton,  J.,  said:  "The 
paper  in  the  hands  of  Stirton  must  be  treated  as  if  'a  simple  signature  on  a  blank  piece  of  paper' 
had  been  handed  by  the  plaintiff  to  Stirton.  Even  if  the  paper  had  upon  it  some  writing,  so  that 
it  appeared  as  I  have  before  mentioned,  it  would  be  harmless.  No  bank  would  negotiate  such 
paper,  and  Stirton  had  no  more  right,  under  sec.  31,  to  fill  in  the  amount  in  writing  and  the  place 
of  payment,  than  to  wholly  fiU  up  a  blank  piece  of  paper  with  only  a  signature  upon  it.  It  had 
to  be  filled  up  before  it  could  be  used,  and  it  was  filled  up  by  Stirton.  It  was  not  delivered  to 
Stirton  in  order  that  it  might  be  converted  into  a  note  or  negotiated  as  a  note.  Sections  31  and  32 
of  the  Canada  Bills  of  Exchange  Act  are  practically  the  same  as  sec.  20  of  the  English  Act: 
(The  sections  are  here  copied.)  In  Smith  v.  Pressor,  (1907)  2  K.  B.  735,  the  language  of  these 
two  sections  has  been  dealt  with  and  the  sections  have  been  construed.  In  that  case  the  defendant 
signed  his  name  on  two  blank  lithographed  forms  of  promissory  notes,  and  handed  these  to  one 

8* 
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of  hw  two  agents,  with  instructions  that  they  were  to  remain  in  the  custody  of  his  attorney  until 
the  defendant  should  by  telegram  or  letter  give  instructions  for  their  issue  as  notes,  and  as  to 
the  amount  for  which  they  should  be  fUled  up.    After  the  defendant  left,  the  person  to  whom  de- 
fendant had  handed  the  documents,  without  waiting  for  instructions  from  the  defendant,  and 
in  fraud  of  the  defendant,  filled  in  the  blanks  and  sold  them  to  the  plaintiff,  'who  took  them 
honestly  and  in  good  faith  and  without  notice  of  the  fraud,  and  gave  fuU  value  for  them.'   It 
was  held,  'that,  as  the  defendant  handed  the  notes  to  his  agent  as  custodian  only,  and  not  with 
the  intention  that  the  should  be  issued  as  negotiable  instruments,  he  was  not  estopped  from  deny- 
ing the  validity  of  the  notes  as  between  hinseU  and  the  plaintiff,  and  that  the  action  was  not 
maintainable.'   As  stated  before,  I  am  considering  this  as  if  'a  simple  signature  on  a  blank  piece 
of  paper'  was  handed  by  the  plaintiff  to  Stirton.   It  was,  in  fact,  a  form  of  a  promissory  note.  The 
plaintiff  had  written  nothing  on  it,  but  his  signature  on  the  face  and  again  on  the  back.    He 
will  not  say  that  the  figures  '$  440.50'  and  'Oct.  1st'  and  'December  1st',  and  the  word  'myself', 
may  not  have  been  on  it  when  he  signed,  but  that  is  as  far  as  he  will  go.    It  was  not  given  to 
Stirton  that  it  might  be  'converted  into  a  note'  or  that  it  might  be  used  or  negotiated  as  a  note. 
The  plaintiff  signed  the  paper  intending  it  not  as  a  note  but  as  a  promise  to  pay  premium  for 
life  insurance  in  case  he  submitted  himself  for,  and  passed,  the  necessary  medical  examination. 
He  did  not  pass  such  examination ;  he  did  not  even  see  the  medical  man.    Stirton,  who  held  the 
plaintiff's  signature,  was  immediately  notified  by  the  plaintiff,  but  he,  in  fraud  of  the  plaintiff, 
completed  the  form  as  a  note,  and  negotiated  it  with  the  United  Empire  Bank.   In  my  opinion, 
the   case  cited  governs  the  present  case,  and,  upsetting  as  that  case  may  be  of  the  opinions 
of  bankers  here,  as  to  the  true  meaning  of  the  sections  of  the  Bank  Act  referred  to,  I  must  follow 
the  authority.    I  quote  from  the  judgments  in  that  case:  Vaughan  Williams,  L.  J.,  at  p.  744: 
'In  my  judgment  it  is  of  the  very  essence  of  the  liability  of  a  person  signing  a  blank  instrument 
that  the  instrament  should  have  been  handed  to  the  person,  to  whom  it  was  in  fact  handed, 
as  an  agent  for  the  purpose  of  being  used  as  a  negotiable  instrument,  and  with  the  intention 
that  it  should  be  issued  as  such'.   It  seems  to  me  clear  that  what  the  plaintiff  did  was  not  to  give 
to  Stirton  a  promissory  note  or  a  paper  that  could  be  converted  into  a  promissory  note,  or  that 
Stirton  would  have  any  right  or  authority  to  deal  with  in  any  way  until  he  should  get  that  author- 
ity after  the  plaintiff's  application  for  insurance  had  been  accepted."  In  Smith  v.  Prosser,  (1907) 
2  K.  B.  735,  the  defendant  signed  and  delivered  an  unstamped  promissory  note  blank  to  T. 
with  instructions  to  retain  it  until  defendant  notified  T.  and  one  W.,  to  complete  and  issue 
the  paper  as  a  note.    T.  fraudulently  completed  the  note,  designating  the  plaintiff  as  payee, 
and  issued  it  to  the  plaintiff,  who  paid  value  and  acted  in  good  faith,  though  he  knew  that  T. 
had  completed  the  instrument  and  that  T.  held  it  for  the  use  of  the  defendant.    The  Court  of 
Appeal  held  that  the  plaintiff  could  not  recover,  resting  its  decision  not  on  the  fact  of  the  plaintiff's 
notice  of  the  completion  of  the  instrument  by  T.  but  on  the  ground  indicated  in  Hubbert  v. 
Home  Bank.   In  Ray  v.  Willson,  (1911),  19  O.  W.  R.  470,  476,  the  defendant  signed  and  delivered 
a  promissorj'  note  blank  to  T.  to  be  held  by  him  until  instructed  by  the  defendant  to  complete 
and  negotiate  it.    T.,  without  instructions,  completed  the  instrument,  making  it  payable  to  him- 
self for  S  1000,  and  pledged  it  to  the  plaintiff,  a  holder  in  due  course,  as  collateral  security  for  a 
personal  debt.  In  holding  that  the  plaintiff  could  not  recover,  the  Court  of  Appeal,  although  noticing 
the  distinction  between  the  facts  before  it  and  those  in  Smith  v.   Prosser,  followed  Hubbert 
V.  Home  Bank,  which  was  referred  to  as  a  case  "where  the  facts  were  substantially  the  same  as 
in  the  present  case,"  in  adopting  the  reasoning  in  Smith  v.  Prosser.    Mr.  Justice  Maelaren  said: 
"that  Thompson  was  given  no  authority  to  fill  up  or  issue  the  note  unless  he,  the  defendant,  on 
receipt  of  the  bills  for  the  repairs  shovild  not  have  the  money  to  pay  them  and  should  so  inform 
Thompson,  which  brings  the  case  fully,  so  far  as  the  facts  and  terms  of  delivery  are  concerned, 
precisely  within  the  case  of  Smith  and  Prosser ;  while  in  that  case  it  was  said  that  the  Act  did  not 
apply,   on  account  of  the  blank  promissory  note  form  not  being  stamped,  it  was  held  by  the 
English  Coiu-t  of  Appeal  that  the  Act   had  not  in  this  respect  altered  the  law,   and  it  was 
foUowed  in  our  own  Courts  in  Hubbert  v.  Home  Bank,  15  O.  W.  R.  277,  533,  20  O.  L.  R.  65), 
where  the  facts  were  substantially  the  same  as  in  the  present  case.    By  section  39  of  the  Act 
every  contract  on  a  bill  is  incomplete  and  revocable  until  delivery  of  the  instrument  in  order  to 
give  effect  thereto.    In  Smith  v.  Prosser  the  Court  held  that  there  haxi  been  no  delivery  to  give 
effect  to  the  instrument  but  that  it  was  delivered  to  Telfer  as  a  mere  custodian  until  he  should 
receive  further  instructions,  and  that  it  was  not  delivered  in  order  that  it  might  be  converted 
into  a  bill  so  that  section  31  would  not  apply.    In  the  reasons  of  appeal  and  before  us  it  was 
claimed  that  Smith  v.  Prosser  was  not  in  point  because  it  was  subject  to  what  is  our  section  32 
and  was  not  enforceable  because  not  filled  up  in  accordance  with  the  authority,  and  because 
Smith  was  not  a  holder  in  due  course,  as  the  note  was  not  complete  and  regular  when  first 
shewn  to  him  and  he  had  notice  that  it  was  being  completed  pursuant  to  a  limited  authority. 
This  is  quite  true,  but  the  action  was  not  dismissed  on  that  account,  but  because  it  had  never 
been  deUvered  by  Prosser  to  be  completed  as  a  bill,  and  consequently  could  not  become  a  bill 
binding  upon  him.    It  is  argued  that  here  the  plaintiff  can  recover  as  a  holder  in  due  course 
under  the  proviso  of  section  32  which  provides  that  'if  any  such  instrument  after  completion 
is  negotiated  to  a  holder  in  due  course,  it  shall  be  valid  and  effectual  for  all  purposes  in  his  hands, 
and  he  may  enforce  it  as  if  it  had  been  f Uled  up  within  a  reasonable  time  and  strictly  in  accordance 
with  the  authority  given.'   It  will  be  observed  that  this  applies  only  'to  any  such  instrument,' 
that  is  to  such  an  instrument  as  is  mentioned  in  section  31,  and  one  which  has  been  deUvered 
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by  the  signer  in  order  that  it  may  be  'converted  into  a  bill,'  and  does  not  apply  to  an  instrument 
like  this,  delivered  merely  to  be  held  to  a  bailee  or  custodian  until  further  instructions  are  re- 
ceived from  the  signer.  It  is  not  pretended  that  such  instructions  were  ever  given,  so  that  the 
instrument  never  became  a  note  for  want  of  a  proper  delivery."  In  each  of  the  above  cases 
Lloyds'  Bank  v.  Cooke,  (1907)  1  K.  B.  794,  was  distinguished.  In  that  case  the  defendant  was 
induced  to  sign  as  co-maker  with  C.  a  blank  promissory  note  stamp  to  be  completed  by  C.  as 
a  note  payable  to  plaintiff  for  £  250.  C.  fraudulently  completed  the  instrmnent  by  making 
it  payable  to  the  plaintiff  for  £  1000,  and  issued  it  for  value  to  the  plaintiff  who  took  in  good 
faith  and  without  notice  of  the  completion  of  the  instrument  by  C.  The  Court  of  Appeal  held  that 
the  defendant  was  on  common  law  principles  estopped  from  denying  his  liability  on  the  instrument ; 
and  that  the  plaintiff  might  recover,  even  assuming  that  under  §  20,  subsection  2,  of  the  Imperial 
Act,  as  construed  by  Herdman  v.  Wheeler,  (1902)  1  K.  B.  361,  the  plaintiff  (the  payee)  was  not 
a  holder  in  due  course  to  whom  the  instrument  had  been  negotiated  after  completion.  In  Herdman 
V.  Wheeler,  the  defendant  had  signed  and  delivered  a  blank  promissory  note  stamp  to  A.,  from 
whom  the  defendant  had  agreed  to  borrow  money,  and  authorized  A.  to  complete  the  blank  by 
making  it  payable  to  himself  for  £15.  A.  fraudulently  completed  it  by  making  it  payable  to  the 
plaintiff  for  £  30,  and  delivered  it  to  plaintiff  for  value,  who  took  in  good  faith  and  without 
notice  of  the  completion  of  the  instrument  by  A.  The  Com-t  held  that  the  plaintiff  could  not 
recover  because  he  was  the  payee  and  not  a  holder  in  due  course  to  whom  the  instrument  had 
been  negotiated  under  §  20,  subsection  2,  of  the  Imperial  Act. 

Referee  in  case  of  need.  Option.  83.  The  drawer  of  a  bill  and  any  endorser 
may  insert  therein  the  name  of  a  person,  who  shall  be  called  the  referee  in  case  of 
need,  to  whom  the  holder  may  resort  in  case  of  need,  that  is  to  say,  in  case  the  bill 
is  dishonoured  by  non-acceptance  or  non-payment.  2.  It  is  in  the  option  of  the  holder 
to  resort  to  the  referee  in  case  of  need  or  not,  as  he  thinks  fit. 

Imp.  §  15.  In  Quebec,  before  the  enactment  of  subsection  2,  presentment  to  the  referee 
in  case  of  need  was  required.  —  Civil  Code,  Art.  2306. 

StipulatiQQS  limiting  or  waiving  rights.  34.  The  drawer  of  a  biU,  and  any  endorser, 
may  insert  therein  an  express  stipulation :  a)  Negativing  or  hmiting  his  own  liability 
to  the  holder;  b)  Waiving,  as  regards  himself,  some  or  aU  of  the  holder's  duties. 
Imp.  §  16.  As  to  the  liability  of  an  indorser  without  recourse,  see  Dumont  v.  Williamson, 
(1866),  2  U.  C.  L.  J.  219,  Bank  of  Ottawa  v.  Harty,  (1906),  12  O.  L.  R.  218,  and  §  138.  As  to 
the  authority  in  Quebec  of  the  curator  of  an  insolvent  indorser  to  waive  proceeding  upon  dis- 
honor, see  Re  Boutin,  (1897),  Q.  R.  12  S.  C.  186;  Denenberg  v.  Mendelsohn,  (1903),  Q.  R. 
23  S.  C.  128;  Molsons  Bank  v.  Steel,  (1903),  Q.  R.  23  S.  C.  316.    See  note  to  §  92,  infra. 

I  Acceptance  and  interpretation. 

Acceptance  defined.  Drawee's  name  wrong.  35.  The  acceptance  of  a  biU  is  the 

signification  by  the  drawee  of  his  assent  to  the  order  of  the  drawer.  2.  Where  in  a 
biU  the  drawee  is  wrongly  designated  or  his  name  is  misspelt,  he  may  accept  the  bill 
as  therein  described,  adding,  if  he  thinks  fit,  his  proper  signature,  or  he  may  accept 
by  his  proper  signature. 

Imp.  §  17  (1).  The  following  writing  indorsed  by  the  drawee  upon  a  bill  payable  in  instal- 
ments upon  payment  of  the  first  instalment,  is  an  acceptance  of  the  whole  bill:  "Paid 
on  the  within  $  741,  Aug.  12,  61."  —  Berton  v.  Bank,  (1863),  10  N.  B.  493.  The  drawee  of  a  bill 
addressed  to  a  person  "as"  officer  of  a  corporation  is  the  person  named  and  not  the  corporation 
of  which  he  is  an  officer;  and  an  acceptance  written  by  him  on  the  instrument,  since  it  cannot 
be  the  acceptance  of  the  corporation,  wiU  be  construed  to  bind  him  personally  even  though  he 
add  to  his  signature  his  official  title.  —  Bank  of  Montreal  v.  De  Latre,  (1848),  5  U.  C.  Q.  B.  362; 
Foster  v.  Geddes,  (1856),  14  U.  C.  Q.  B.  239;  Bank  of  Montreal  v.  Smart,  (1860),  10  U.  C.  C.  P. 
15;  Laing  v.  Taylor,  (1876),  26  U.  C.  C.  P.  416;  Madden  v.  Cox,  (1880),  5  O.  A.  R.  473.  But  see 
Robertson  v.  Glass,  (1869),  20  U.  C.  C.  P.  250.  Similarly,  a  bill  drawn  upon,  and  accepted  by, 
a  person  "as''  executor  of  a  designated  estate,  binds  the  executor  personally.  —  Campbell  v. 
Mackay,  (1892),  24  N.  S.  404.  The  same  rule  apphes  when  the  drawee  is  designated  by  his 
official  title  without  naming  him.  —  Madden  v.  Cox,  supra.  The  drawees  of  a  bill  drawn  upon 
an  unincorporated  association  by  its  name  are  the  individuals  composing  the  association,  and  an 
acceptance  by  the  officers  of  the  association  in  their  own  names  "as"  officers,  binds  them  but 
not  the  other  members.  —  McDougall  v.  McLean,  (1893),  1  Terr.  L.  R.  30.  See  Quebec  Bank 
v.  Miller,  (1885),  3  Man.   17. 

Form  of  acceptance.  Mere  signature.  36.  An  acceptance  is  invaUd  unless  it 
complies  with  the  following  conditions,  namely:  a)  It  must  be  written  on  the  bill 
and  be  signed  by  the  drawee;  b)  It  must  not  express  that  the  drawee  wiU  perform 
his  promise  by  any  other  means  than  the  payment  of  money.  2.  The  mere  signature 
of  the  drawee  written  on  the  bill  without  additional  words  is  a  sufficient  acceptance. 

Imp.  §  17  (2).  Although  an  acceptance  must  be  in  wirting,  a  parol  offer  by  one  upon  whom 
a  bill  is  about  to  be  drawn  to  accept  it,  ripens  into  an  enforceable,  though  non-negotiable,  contract 
if  one  within  the  terms  of  the  offer  advances  money  in  reliance  upon  it.  —  Dunspaugh  v.  Molsons 
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Bank,  (1878),  23  L.  C.  Jur.  57;  Bank  of  Montreal  v.  Thomas,  (1888),  16  O.  R.  503.   Cp.  Torrance 
V.  Bank,  (1873),  L.  B.  5  P.  C.  246,  aif'g  s.  c.   17  L.  C.  Jur.  185. 

Acceptance  before  completion  or  when  overdue.  Acceptance  after  dishonour.  37.  A 
bill  may  be  accepted :  a)  Before  it  has  been  signed  by  the  drawer,  or  while  otherwise 
incomplete;  b)  When  it  is  overdue,  or  after  it  has  been  dishonoured  by  a  previous 
refusal  to  accept,  or  by  non-payment.  2.  When  a  bill  payable  at  sight  or  after  sight 
is  dishonoured  by  non-acceptance,  and  the  drawee  subsequently  accepts  it,  the  holder, 
in  the  absence  of  any  different  agreement,  is  entitled  to  have  the  bill  accepted  as 
of  the  date  of  first  presentment  to  the  drawee  for  acceptance. 

Imp.  §  18. 

Kinds :  general,  qualified,  conditional,  partial  as  to  time  or  as  to  drawees.  Speci- 
fied place.  38.  An  acceptance  is  either:  a)  General;  or  b)  Qualified.  2.  A  general 
acceptance  assents  without  qualification  to  the  order  of  the  drawer.  3.  A  qualified 
acceptance  in  express  terms  varies  the  effect  of  the  bill  as  drawn  and  in  particular, 
an  acceptance  is  qualified  which  is :  a)  Conditional,  that  is  to  say,  which  makes  pay- 
ment by  the  acceptor  dependent  on  the  fulfilment  of  a  condition  therein  stated; 
b)  Partial,  that  is  to  say,  an  acceptance  to  pay  part  only  of  the  amount  for  which 
the  bill  is  drawn;  c)  Qualified  as  to  time;  d)  The  acceptance  of  some  one  or  more  of 
the  drawees,  but  not  of  all.  4.  An  acceptance  to  pay  at  a  particular  specified  place 
is  not  on  that  account  conditional  or  quaUfied. 

Imp.  §  19.  An  acceptance  tojfpay  "when  in  fvmds  as  a  first  preference  out  of  the  estate," 
is  a  conditioned  acceptance.  — Potters  v.  Taylor,  (1888),  20  N.  S.  362.  For  other  instances  of  such 
acceptances,  see:  Dufresne  v.  Jacques,  (1873),  5  Rev.  de  Leg.  235;  McLean  v.  Shields,  (1884), 
1  Man.  278;  Ontario  Bank  v.  McArthur,  (1889),  5  Man.  381.  See  also  Goldstein  v.  Gillis,  (1909), 
10  West.  L.  R.  109.  Subsection  4  differs  in  terms  at  least  from  the  Imperial  Act,  §  19  (2)  (o), 
which  was  copied  from  Onslow's  Act,  1  &  2  Geo.  4,  c.  78.  Imperial  Act  §  19  (2)  (c),  provides 
that  an  acceptance  is  qualified  which  is  "local,  that  is  to  say,  an  acceptance  "io  pay  only  at 
a  specified  place.  An  acceptance  to  pay  at  a  particular  place  is  a  general  acceptance,  unless 
it  expressly  states  that  the  bill  is  to  be  paid  there  only  and  not  elsewhere."  Russell  says:  "The 
precise  effect  of  the  Canadian  statute  may  not  be  easy  to  determine.  It  simply  states  that  an 
acceptance  to  pay  at  a  particular  specified  place  is  not  conditional  or  qualified.  It  does  not  say 
that  it  might  not  be  a  qualified  acceptance  if  the^restrictive  words  were  added  and  it  was  made 
payable  there  only  and  not  elsewhere,  but  if  such  an  acceptance  were  meant  to  be  qualified, 
there  would  have  been  no  good  reason  why  that  effect  should  not  have  been  brought  about  by 
the  use  of  the  same  words  by  which  it  is  done  in  the  English  statute.  This,  however,  is  not  a 
conclusive  argviment  and  the  question  must  be  considered  open."  —  Russell  on  Bills,  pp.  130 — 131. 
But  Falconbridge  says:  "The  difference  between  the  English  and  the  Canadian  law  may  be 
illustrated  as  foUows:  1.  The  drawee  of  a  bOl  accepts  'payable  at  Smith  &  Co.'  his  bankers.  This 
is  a  general  acceptance  in  England  (cf.  Halstead  v.  Skelton,  1843,  5  Q.  B.  86)  and  in  Canada. 
2.  The  drawee  of  a  bill  accepts  it  'payable  at  the  Union  Bank  and  not  elsewhere',  or  'pay  only 
at  the  Union  Bank'.  This  is  a  qualified  acceptance  in  England  (ibid.),  but  a  general  acceptance 
in  Canada."  —  Falconbridge,  Banking  and  bills  of  exchange,  pp.  414 — 415.  For  cases  under 
Upper  Canada  P.  S.  7  Wm.  4,  c.  5,  a  statute  copied  from  Onslow's  Act,  except  that  is  was  drawn 
to  apply  not  only  to  bills  but  also  to  promissory  notes  payable  at  a  particular  place,  — ^holding 
presentment  of  a  promissory  note  payable  at  a  particular  place  unnecessary  in  order  to  charge 
the  maker,  see  Commercial  Bank  v.  Johnston,  (1845),  2  U.  C.  Q.  B.  126;  Bank  of  Upper  Canada 
V.  Parsons,  (1846),  3  U.  C.  Q.  B.  383.  See  also  Wilson  v.  Aitkin,  (1855),  5  u'.  C.  C.  P.  376; 
Meyer  v.  Hutchinson,  (1858),  16  U.  C.  Q.  B.  476;  Hooker  v.  Leslie,  (1868),  27  U.  C.  Q.  B.  295. 

When  acceptance  complete.  Proviso.  39.  Every  contract  on  a  bill,  whether 
it  is  the  drawer's,  the  acceptor's  or  an  endorser's,  is  incomplete  and  revocable,  until 
dehvery  of  the  instrument  in  order  to  give  effect  thereto :  Provided,  that  where  an 
acceptance  is  written  on  a  bill,  and  the  drawee  gives  notice  to,  or  according  to  the 
directions  of,  the  person  entitled  to  the  biU  that  he  has  accepted  it,  the  accept- 
ance then  becomes  complete  and  irrevocable. 

Imp.  §  21. 

Delivery. 

Requisites.  Presumptions.  40.  As  between  immediate  parties,  and  as  regards 
a  remote  party,  other  than  a  holder  in  due  course,  the  dehvery:  a)  In  order  to  be 
effectual  must  be  made  either  by  or  under  the  authority  of  the  party  drawing,  ac- 
cepting, or  endorsing,  as  the  case  may  be ;  b)  May  be  shown  to  have  been  conditional  or 
for  a  special  purpose  only,  and  not  for  the  purpose  of  transferring  the  property  in  the 
biU.  2.  If  the  bill  is  in  the  hands  of  a  holder  in  due  course,  a  vahd  dehvery  of  the  bill 
by  all  parties  prior  to  him,  so  as  to  make  them  liable  to  him,  is  conclusively  presumed. 
Imp.  §  21.  A  promissory  note  may  be  delivered  upon  condition,  e.  g.,  that  it  shall  be 
indorsed  or  signed  as  maker  by  a  certain  person  before  it  shall  take  effect  as  an  obligation,  and 
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in  Buch  a  case  the  note  is  not  enforceable  until  the  fulfilment  of  the  condition,  by  any  person 
not  a  holder  in  due  course.  —  Brown  v.  Howland,  (1885),  9  O.  R.  48;  s.  c.  (1887),  15  O.  A.  B. 
750;  Commercial  Bank  v.  Morrison,  (1902),  32  S.  C.  R.  98.  See  also  Chandler  v.  Beckwith, 
(1838),  2  N.  B.  423.  But  see  Ontario  Bank  v.  Gibson,  (1886),  3  Man.  406;  s.  c.  (1887),  4  Man.  440. 
Similarly,  when  the  defendant  received  from  X.  the  plaintiff's  cheque  drawn  to  the  defend- 
ant's order,  with  knowledge  that  the  cheque  was  given  to  X.  by  the  plaintiff  for  the  purpose 
of  being  applied  on  a  certain  debt  owed  by  X.  to  the  defendant,  the  cheque  must  be  so  applied. 
—  Martin  v.  Hopkins,  (1909),  13  O.  W.  R.  965.  But  the  payee  of  an  instrument  delivered  upon 
condition  who  takes  it  as  a  holder  in  due  course  may  enforce  it  notwithstanding  the  non-fulfil- 
ment of  the  condition.  —  Ontario  Bank  v.  Young,  (1901),  2  O.  L.  R.  761.  A  person  who,  with- 
out negUgence  on  his  part,  and  without  intention  of  binding  himself  upon  a  promissory  note, 
is  induced  to  sign  a,  note  by  false  representation  as  to  the  character  of  the  paper  presented 
to  him  for  signature,  is  not  liable  on  the  instrument  even  to  a  holder  in  due  course.  —  Graham 
V.  Driver,  (1910),  17  O.  W.  R.  60;  Home  Life  Ins.  Co.  v.  Matthews,  (1910),  17  O.  W.  R.  328; 
Banque  Jacques  Cartier  v.  Lescard,  (1886),  13  Q.  L.  R.  39;  L'Abbe  v.  Normandin,  (1888), 
32  L.  C.  Jiir.  163;  Banque  Jacques  Cartier  v.  Lalonde,  (1901),  Q.  R.  20  S.  C.  43.  See  also 
Alloway  v.  Hrabi,  (1904),  14  Man.  627;  Darling  v.  McBurney,  (1894),   Q.  R.  6  S.  C.  357. 

Parting  with  possession.  41.  Where  a  bill  is  no  longer  in  the  possession  of  a  party 
who  has  signed  it  as  drawer,  acceptor,  or  endorser,  a  vahd  and  unconditional  delivery 
by  him  is  presumed  until  the  contrary  is  proved. 

Imp.  §  21.  1 

Compviation  of  time,  non-juridical  days  and  days  of  grace. 

Computation  of  time.  Last  day  of  grace.  42.  Where  a  bill  is  not  payable  on 
demand,  three  days,  called  days  of  grace,  are,  in  every  case,  where  the  bill  itself 
does  not  otherwise  provide,  added  to  the  time  of  payment  as  fixed  by  the  bill,  and 
the  bill  is  due  and  payable  on  the  last  day  of  grace :  Provided  that  whenever  the  last 
day  of  grace  faUs  on  a  legal  holiday  or  non-juridical  day  in  the  Province  where  any 
such  bill  is  payable,  then  the  day  next  following,  not  being  a  legal  hoUday  or  non- 
juridical  day  in  such  Province,  shall  be  the  last  day  of  grace. 

Imp.  §  14.  Since  the  maker  of  a  promissory  note  is  not  in  default  until  the  expiration  of 
the  last  day  of  grace,  seizure  of  chattels  under  a  chattel  mortgage  given  to  secure  a  note,  on  the 
last  day  of  grace,  is  prematm'e.  —  Westaway  v.  Stewart,  (1909),  10  W.  L.  R.  623.  See  note 
to  §  95. 

Non-juridical  days.    General.    Quebec.    Provincial  proclamation.     4B.    In  all 

matters  relating  to  biUs  of  exchange,  the  following  and  no  other  days  shall  be  ob- 
served as  legal  hohdays  or  non-juridical  days:  a)  In  all  the  Provinces  of  Canada: 
Sundays,  New  Year's  Day,  Good  Friday,  Easter  Monday,  Victoria  Day,  Dominion 
Day,  Labour  Day,  Christmas  Day,  The  birthday  (or  the  day  fixed  by  proclamation 
for  the  celebration  of  the  birthday)  of  the  reigning  sovereign,  any  day  appointed 
by  proclamation  for  a  pubUc  holiday,  or  for  a  general  fast,  or  a  general  thanksgiving 
throughout  Canada,  the  day  next  following  New  Year's  Day,  Christmas  Day,  Victoria 
Day,  Dominion  Day,  and  the  birthday  of  the  reigning  sovereign  when  such  days 
respectively  fall  on  Sunday;  b)  In  the  province  of  Quebec  in  addition  to  the  said 
days,  the  Epiphany,  the  Ascension,  AU  Saints'  Day,  Conception  Day;  c)  In  any 
of  the  Provinces  of  Canada,  any  day  appointed  by  proclamation  of  the  Lieutenant 
Governor  of  such  Province  for  a  public  hohday,  or  for  a  fast  or  thanksgiving  within 
the  same,  and  any  non-juridical  day  by  virtue  of  a  statute  of  such  Province. 

Imp.  §§14,  92. 

Time  of  payment.  44.  Where  a  bill  is  payable  at  sight,  or  at  a  fixed  period  after 
date,  after  sight,  or  after  the  happening  of  a  specified  event,  the  time  of  payment 
is  determined  by  excluding  the  day  from  which  the  time  is  to  begin  to  run  and  by 
including  the  day  of  payment. 

Imp.  §  14.  A  promissory  note  dated  7th  November,  1895,  and  payable  "21st  November 
next",  is  payable  on  the  21st  November,  1896,  and  not  on  the  21st  November,  1895.  — 
Drapeau  v.  Pominville,  (1897),   Q.  R.  11  S.  C.  326. 

Sight  bill.  4-5.  Where  a  biU  is  payable  at  sight  or  at  a  fixed  period  after  sight, 
the  time  begins  to  run  from  the  date  of  the  acceptance  if  the  bill  is  accepted,  and 
from  the  date  of  noting  or  protest  if  the  bill  is  noted  or  protested  for  non-acceptance, 
or  for  non-deUvery. 

Imp.  §  14. 

Due  date.  46.  Every  biU  which  is  made  payable  at  a  month  or  months  after 
date  becomes  due  on  the  same  numbered  day  of  the  month  in  which  it  is  made 
payable  as  the  day  on  which  it  is  dated,  unless  there  is  no  such  day  in  the  month 
in  which  it  is  made  payable,  in  which  case  it  becomes  due  on  the  last  day  of  that 
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month,  with  the  addition,  in  all  cases,  of  the  days  of  grace.   2.  The  term  "month' 
in  a  bUl  means  the  calendar  month. 

Imp.    §  14. 

Capacity  and  authority  of  parties. 

Capacity  of  parties.  Corporations.  47.  Capacity  to  incur  Uabihty  as  a  party 
to  a  bill  is  coextensive  with  capacity  to  contract :  Provided  that  nothing  in  this  sec- 
tion shall  enable  a  corporation  to  make  itself  liable  as  drawer,  acceptor,  or  endorser 
of  a  biU,  unless  it  is  competent  to  it  so  to  do  under  the  law  for  the  time  being  in  force 
relating  to  such  corporation. 

Imp.  §  22.  Capacity  to  contract  is  governed  by  Provincial  law.  Difficult  questions  some- 
times arise  where  the  law  of  the  place  of  contract  and  the  law  of  the  domicile  of  the  contracting 
party  conflict.  In  Quebec  such  controversies  are  decided  according  to  the  law  of  the  domicile.  — 
Civil  Code,  Art.  6.  In  the  other  Provinces  the  question  must  be  decided  according  to  the  general 
principles  of  private  international  law.  There  are  strong  dicta  in  the  English  cases  to  the  effect 
that  capacity  to  enter  into  any  contract  is  governed  by  the  lex  domicilii.  —  Cp.  Sottomayor 
V.  De  Barros,  (1879),  5  P.  D.  94;  Cooper  v.  Cooper,  (1888),  13  A.  C.  88;  Dicey,  Conflict  of  laws, 
(2d  ed.)  pp.  534,  538.  On  the  other  hand,  in  a  case  where  the  point  was  raised  but  not  precisely 
decided  (Male  v.  Roberts,  (1799),  3  Esp.  163),  Lord  Eldon  held  that  capacity  to  enter  into  an  ordi- 
nary mercantile  contract  was  governed  by  the  lex  loci  celebrationis,  and  this  is  the  generally 
accepted  view  in  the  United  States.  —  Cp.  also  In  re  Soltykoff,  (1891),  1  Q.  B.  413.  The  law  of 
the  place  of  performance  is  immaterial.  — Jones  v.  Dicicinson,  (1895),  Q.  R.  7  S.  C.  313.  Through- 
out Canada  majority  is  fixed  at  twenty-one  years.  In  Quebec  minors  emancipated  by  marriage 
or  by  the  court  have  capacity  to  bind  themselves  in  respect  of  acts  of  administration,  and  minors 
engaged  iu  trade  may  bind  themselves  on  contracts  in  respect  of  their  biisiness.  —  Civil  Code, 
Arts.  314 — 323.  Married  women  have  been  given  extensive  powers  to  bind  their  separate  property 
in  the  same  manner  as  if  they  were  unmarried  except  in  Quebec,  where,  in  general,  the  hus- 
band's authorization  is  required.  —  Quebec  Civil  Code,  Arts.  176,  296,  986.  See  further 
BS  to  capacity,  Quebec  Civil  Code,  Arts.  34  (civH  death)  and  987  (interdiction).  The  capacity 
of  corporations  is  discussed  in  the  notes  to  the  various  Companies  Acts  reprinted  in  this 
voliune. 

Effect  of  disability  on  holder.  48.  Where  a  biU  is  drawn  or  endorsed  by  a 
infant,  minor,  or  corporation  having  no  capacity  or  power  to  incur  habiUty  on  a 
bill,  the  drawing  or  endorsement  entitles  the  holder  to  receive  payment  of  the  bill, 
and  to  enforce  it  against  any  other  party  thereto. 

Imp.  §  22.  This  section  complements  §  129  (c)  and  §  133  (b).  The  maker  of  a  note  payable 
to  a  corporation  may  not  question  the  payee's  capacity  to  indorse.  —  Hammond  v.  Small, 
(1858),  16  U.  C.  Q.  B.  371;  Merchants  Bank  v.  McLeod,  (1910),  14  West.  L.  R.  461.  Nor  can 
the  maker  of  a  note  payable  to  a  married  woman  question  her  capacity  to  indorse.  —  Mclver 
V.  Dennison,  (1859),  18  U.  C.  Q.  B.  619.  Cp.  Park  v.  Pullishy,  (1911),  16  West.  L.  R.  457.  See 
notes  to  §  47,  supra. 

Forgery.  Estoppel.  Ratification.  Recovery  of  amount  paid  on  forged  cheque. 
Default  of  notice.  49.  Subject  to  the  provisions  of  this  Act,  where  a  signature  on 
a  bill  is  forged,  or  placed  thereon  without  the  authority  of  the  person  whose  signature 
it  purports  to  be,  the  forged  or  unauthorized  signature  is  wholly  inoperative,  and  no 
right  to  retain  the  biU  or  to  give  a  discharge  therefor  or  to  enforce  payment  thereof 
against  any  party  thereto  can  be  acquired  through  or  under  that  signature,  unless 
the  party  against  whom  it  is  sought  to  retain  or  enforce  payment  of  the  biU  is  pre- 
cluded from  setting  up  the  forgery  or  want  of  authority.  Provided  that :  a)  Nothing 
in  this  section  shall  affect  the  ratification  of  an  unauthorized  signature  not  amounting 
to  a  forgery;  b)  If  a  cheque  payable  to  order  is  paid  by  the  drawee  upon  a  forged 
endorsement  out  of  the  funds  of  the  drawer,  or  is  so  paid  and  charged  to  his  account, 
the  drawer  shaU  have  no  right  of  action  against  the  drawee  for  the  recovery  back 
of  the  amount  so  paid,  nor  any  defence  to  any  claim  made  by  the  drawee  for  the 
amount  so  paid,  as  the  case  may  be,  unless  he  gives  notice  in  writing  of  such  forgery 
to  the  drawee  within  one  year  after  he  has  acquired  notice  of  such  forgery.  2.  In 
case  of  failure  by  the  drawer  to  give  such  notice  within  the  said  period,  such  cheque 
shall  be  held  to  have  been  paid  in  due  course  as  respects  every  other  party  thereto 
or  named  therein,  who  has  not  previously  instituted  proceedings  for  the  protection 
of  his  rights. 

Imp.  §§  24,  60.  An  indorsement  by  one  not  the  legal  holder  of  a  note,  e.  g.,  one  in  possession 
under  a  forged  indorsement,  is  inoperative  and  transfers  no  rights  in  the  note  even  to  an  innocent 
purchaser  for  value  before  maturity.  —  Larue  v.  Evanture,  (1866),  2  L.  C.  L.  J.  112.  Similarly, 
an  indorsement  by  the  payee  of  a  note  after  title  to  the  instrument  has  been  vested  by 
operation  of  law  in  his  assignee  in  insolvency,  is  inoperative.  —  Jenks  v.  Doran,  (1880),  5  O. 
A.  R.  558.    One  in  possession  of  a  cheque  under  a  forged  indorsement,  who  collects  it  from  the 
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drawee  bank,  is  liable  to  the  legal  holder  for  conversion.  —  Meyers  v.  Bank,  (1909),  13  O. 
W.  R.  533.  J-  .  ^         /. 

Ratification.  —  Unless  a  forgery  by  the  alteration  or  false  signing  of  a  bill  or  note  be  com- 
mitted under  such  circumstances  as  to  lead  the  person  to  whom  it  is  altered  reasonably  to  believe 
that  the  forger  in  making  the  alteration  or  signature  is  acting  on  behalf  of  the  person  whose 
instrument  or  name  is  forged,  the  forgery  may  not  be  ratified.  —  Westloh  v.  Brown,  (1878), 
43  U.  C.  Q.  B.  402;  Merchants  Bank  v.  Lucas,  (1889),  15  O.  A.  R.  573,  aff'd  (1890),  18  S.  C.  R. 
704.  But  the  mere  fact  that  the  making  of  the  alteration  or  signature  is  criminal  does  not  pre- 
vent a  ratification,  if  the  forgery  was  committed  by  one  ostensibly  acting  for  the  person  whose 
instrument  or  name  was  forged.  —  Scott  v.  Bank,  (1894),  23  S.  C.  R.  277.  In  Westloh  v.  Brown, 
8upra,  the  maker  of  a  note  which  had  been  irregularly  indorsed  for  his  accomodation  by  the  de- 
fendant, in  the  presence  of  the  plaintiff,  the  payee,  to  whom  the  note  was  to  be  delivered  for  an 
advance  to  the  maker,  altered  the  date  of  payment.  The  maker  did  not  "profess  to  act,  in  making 
the  alteration,  for  the  defendant."  It  was  held  that  the  defendant  could  not  ratify.  In  Merchants 
Bank  v.  Lucas,  supra,  the  manager  of  the  defendants'  business  forged  the  signatures  of  the 
defendants  to  a  bill  of  exchange  as  drawers  and  indorsers,  and  discounted  the  instrument  at  the 
defendants'  bankers.  It  was  held  that  the  act  of  the  forger  in  signing  the  defendants'  name  to 
the  bill  was  incapable  of  ratification.  Burton,  J.  A.,  said:  "Notwithstanding  the  doubts  that 
have  been  expressed  I  take  it  to  be  clear,  both  upon  principle  and  authority,  that  there  can  be 
no  ratification  of  a  forged  instrument,  an  essential  element  in  all  cases  of  ratification  being  want- 
ing, viz.,  that  the  act  ratified  was  one  assumed  or  pretended  to  have  been  done  for  or  under 
the  authority  or  the  party  sought  to  be  charged."  (p.  581.)  In  Scott  v.  Bank,  supra,  X.  forged 
the  plaintiff's  signature  on  the  back  of  a  non-negotiable  deposit  receipt  of  the  defendant  bank 
payable  to  plaintiff  and  received  the  money  due  upon  it.  Three  years  later  the  plaintiff  upon 
learning  of  X.'s  misconduct  took  from  him  a  mortgage  to  secure  his  obligation  to  account  to  the 
plaintiff  for  the  money  thus  misappropriated.  Two  years  later,  after  X.  had  absconded,  the  plaint- 
iff brought  action  against  defendant  to  recover  the  amount  of  the  deposit  receipt.  On  the  ground 
that  the  presentment  for  payment  of  the  non-negotiable  receipt  by  X.  in  itself  amounted  to  a 
representation  that  he  was  acting  as  agent  for  the  plaintiff  in  demanding  and  receiving  the  money, 
it  was  held  that  the  taking  of  security  from  X.  was  a  ratification  by  the  plaintiff  and  that 
he  could  not  recover.  The  Court  said  (pp.  281 — 282):  "The  receipt  was  not  a  negotiable  instru- 
ment and  although  the  fabricated  indorsement  might  be  by  statute  a  forgery  yet,  even  if  genuine, 
it  would  of  itself  have  constituted  no  authority  to  the  bank  to  pay  the  money  to  Robinson  as 
being  himself  entitled  to  the  money  as  the  transferee  of  the  appellant,  but  the  receipt  with  the 
appellant's  name  written  on  the  back  was  used  by  Robinson  in  such  a  way  as  to  indicate  to  the 
bank  that  he  had  authority  from  the  appellant  to  demand  payment  of  the  money  specified 
in  it;  Robinson's  conduct  was  therefore  equivalent  to  a  distinct  verbal  representation  of  his 
authority  to  receive  the  money  and  to  deal  with  the  receipt  as  he  did.  The  case  before  us  ia 
therefore  the  case  of  a  pretended  agent  obtaining  the  payment  of  money  belonging  to  his  assumed 
principal  by  false  representations  and  pretences  as  to  his  authority  made  to  the  debtor  of  the  latter. 
Then  I  think  the  law  is  clear  that  if  the  payment  of  money  is  obtained  from  a  debtor  by  one 
falsely  representing  to  the  debtor  that  he  is  the  agent  of  his  creditor,  from  whom  he  in  fact  has 
no  authority,  and  thereby  a  fraud  upon  the  debtor  is  committed,  yet  if  the  creditor  afterwards 
ratifies  and  confirms  the  payrnent  so  made  he  thereby  adopts  the  agency  of  the  party  who  has 
received  the  money  and  it  becoms  equivalent  to  a  payment  made  by  the  debtor  to  a  person  having 
proper  authority  to  receive  it.  And  it  makes  no  difference  in  the  application  of  this  principle 
that  by  his  false  pretences  the  party  receiving  the  money  has  committed  an  indictable  offence." 
For  instances  of  the  ratification  of  unauthorized  but  not  forged  signatures  see :  Morrison  v.  Spur, 
(1856),  8  N.  B.   288;  Ryan  v.  Terminal  Co.,  (1893),  25  N.  S.  131. 

Estoppel.  —  If  one,  whose  signature  to  a  bill  or  note  has  been  signed  without  authority 
or  forged,  by  his  conduct  or  verbal  representations  leads  another  reasonably  to  believe  that 
the  signature  is  genuine  or  was  authorized  and  to  act  on  that  belief  to  his  detriment,  the  former 
is  estopped  from  denying  the  binding  effect  of  the  signature.  —  Pratt  v.  Drake,  (1858),  17  U.  C.  Q. 
B.  27;  Union  Bank  v.  Famsworth,  (1886),  19  N.  S.  82;  Merchants  Bank  v.  Lucas,  (1889),  15  O. 
A.  R.  573,  aff'd  (1890),  18  S.  C.  R.  704;  Ewing  v.  Bank,  (1904),  35  S.  C.  R.  133;  Bank  of  Mon- 
treal V.  The  King,  (1906),  38  S.  C.  R.  258;  Pickup  v.  Bank,  (1908),  9  West.  L.  R.  173;  Shaw 
V.  Connell,  (1909),  7  East.  L.  R.  165;  Woosnam  v.  Bank,  (1911),  17  West.  L.  R.  40.  See  Soc. 
Perm,  de  Constr.  d'lberville  v.  Longtin,  (1911),  17  Rev.  de  Leg.  (N.  S.)  236.  See  also  Agricultural  As- 
sociation V.  Bank,  (1881),  6  0.  A.  R.  192.  The  Crown,  however,  may  not  be  estopped  by  the  re- 
presentation of  its  officers.  —  Bank  of  Montreal  v.  The  King,  (1906),  38  S.  C.  R.  258.  The  plaint- 
iff's refraining  from  proceeding  against  the  forger  until  he  has  absconded,  is  a  sufficient  reliance 
upon  the  defendant's  representations  to  estop  the  defendant.  —  Pratt  v.  Drake,  supra;  Union 
Bank  v.  Farnsworth,  supra.  But  if  the  defendant  repudiates  the  signature  before  the  plaintiff 
has  acted  to  his  prejudice  upon  the  representation  as  to  its  validity,  e.  g.,  before  the  forger  has 
absconded,  the  defendant  is  not  estopped.  — Merchants  Bank  v.  Lucas,  supra.  Nor  is  the  defend- 
ant estopped  from  denying  his  representations  if  the  plaintiff's  reliance  has  not  in  fact  prejudiced 
him,  e.g.,  when  the  plaintiff  still  has  recourse  on  the  bill  or  note  against  other  solvent  parties 
to  it.  —  Shaw  V.  Connell,  supra.  Silence  on  the  part  of  the  defendant  when  informed  bj'  the 
plaintiff  that  he  holds  a  note  of  the  defendant's  which  the  defendant  knows  to  be  a  forgery  is  a 
representation  of  the  validity  of  the  signatm-e  if  the  defendant  is  under  a  duty  to  speak;  and  a 
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business  man  is  under  such  a  duty  when  notified  by  a  bank  that  his  note  falls  due  at  the  bank 
and  he  is  looked  to  for  payment.  —  Ewing  v.  Bank,  supra;  Pickup  v.  Bank,  supra.   But  see  Soo. 
Perm,  de  Constr.  d'lberville  v.  Longtin,  supra.    In  Ewing  v.  Bank,  W.  forged  the  defendants' 
names  as  makers  to  a  note  for  $  2000  and  discounted  it  at  the  plaintiff  bank  at  Toronto  on  August 
15.    The  proceeds  were  placed  to  the  credit  of  W.  and  the  defendants  received  notice  from  the 
plaintiff  on  the  1 6th  that  their  note  fell  due  at  the  plaintiff  bank  on  December  1 7,  and  that  they  were 
looked  to  for  payment.   At  the  close  of  business  on  the  16th  W.  had  to  his  credit  at  the  plaintiff 
bank  $  1355;  at  the  close  of  business  on  the  17th,  S  84.    The  defendants  knew  that  the  note 
described  in  the  notice  was  a  forgery  and  at  once  communicated  with  W.,  from  whom  they  received 
an  answer  at  6  P.  M.  of  the  16th  confirming  their  knowledge  of  that  fact.    The  defendants  re- 
peatedly urged  W.  to  take  up  the  note  but  did  not  notify  the  bank  of  the  forgery  of  their  signa- 
tures until  a  few  days  before  the  maturity  of  the  note.  It  was  held  that  the  defendants'  silence 
on  the  16th,  i.  e.,  their  failure  to  notify  the  plaintiff  of  the  forgery  by  telephone  or  telegraph 
on  that  day,  amounted  to  a  representation  of  the  validity  of  the  note,  which  induced  the  plaintiff 
bank  to  allow  that  part  of  the  proceeds  of  the  discount  remaining  on  deposit  at  the  close  of  buai- 
nes  son  the  1 6th  to  be  withdrawn  by  W. ,  and  that  in  consequence  the  defendants  were  estopped  from 
denying  its  vaUdity  and  were  liable  to  the  plaintiff  bank  for  the  face  value  of  the  note.  Killam,  J., 
said  (pp.  165 — 166):  "For  the  reasons  so  well  stated  by  Mr.  Justice  Osier  the  case  appears  to 
me  to  come  directly  within  the  principle  upon  which  silence  under  certain  circumstances  gives 
rise  to  an  estoppel.   It  was  not  a  case  in  which  the  defendants  had  merely  learned  of  the  existence 
of  a  note  on  which  their  signature  had  been  placed  without  authority,  and  had  cause  to  apprehend 
only  that  some  unknown  person  might  possibly  advance  money  without  notice  of  the  falsity 
of  the  signature,  which  is  the  case  put  in  Mr.  Bigelow's  work.    The  bank  directly  notified  them 
that  their  note  would  fall  due  at  its  office  on  a  certain  date  and  requested  them  to  provide  for 
the  same.    This  distinctly  impUed  that  the  bank  had  an  interest,  either  of  its  own  or  on  behalf 
of  some  one  else,  in  the  payment  of  the  note  and  in  its  genuineness.    While  there  was  no  intima- 
tion that  the  bank  had  acquired  or  was  proposing  to  acquire  the  note  for  value,  the  defendants, 
as  men  of  business,  would  know  that  the  bank  might  have  discounted  the  note  and  have  the 
proceeds  still  at  the  customer's  credit,  or  that  it  might  make  advances  upon  it.    They  would 
know  that  an  immediate  repudiation  would  enable  the  bank  to  withhold  payment  of  any  portion 
of  the  proceeds  not  actuaUy  paid  out  or  of  any  sums  not  already  advanced.   They  knew  that  they 
had  made  no  such  note,  that  they  had  given  no  authority  for  the  signature.    They  could  at  once 
repudiate  it,  and  they  did  so  in  their  telegram  to  Mr.  Wallace.   No  further  information  was  neces- 
sary for  that  purpose.  While  the  bank  manager  placed  the  proceeds  to  the  credit  of  the  customer 
without  inquiry,  and  took  no  precaution  against  their  being  paid  out  before  he  could    hear 
from  the  defendants,  the  bank  did  act  upon  the  defendants'  silence  in  the  sense  that  it  did  what, 
it  should  properly  be  inferred,  it  would  not  have  done  if  the  defendants  had  at  once  denied  the 
signature;   it  allowed  the  balance  of  the  proceeds  to  be  withdrawn."    The  acknowledgment  by 
a  depositor  of  the  correctness  of  a  statement  of  his  account  rendered  to  him  by  his  bank  does 
not  estop  him  from  denying  the  validity  of  forged  cheques  charged  against  his  account,  if  his  ac- 
knowledgment was  procured  by  the  fraud  of  the  clerk  who  had  perpetrated  the  forgeries.  — 
Bank  of  Montreal  v.  The  King,  (1906),  38  S.  C.  R.  258.   The  signing  by  the  plaintiff  of  the  defend- 
ant bank's  voucher  book  confirming  his  account  with  a  forged  cheque  charged  against  it,  does  not 
by  itself  amount  to  a  representation  that  the  forged  cheque  is  genuine,  if  the  plaintiff  has  not 
examined,  or  had  a  reasonable  opportunity  to  examine,  the  cancelled  cheques  returned  to  him 
at  the  time  he  signed  the  voucher  book. — Woosnam  v.  Bank,  (1911),  17  West.  L.  R.  40.   But  the 
payment  by  the  drawee  bank  of  cheques  to  which  the  drawer's  signature  is  forged  is  a  represent- 
ation of  their  vaUdity;  and  if  the  bank  to  which  the  payment  was  made  relies  upon  the  repre- 
sentation by  allowing  its  customer  to  withdraw  the  proceeds  of  the  forged  cheques,  the  drawee 
bank  is  estopped.  —  Per  Da  vies  and  Idington,  JJ.,  in  Bank  of  Montreal  v.  The  King,  awpra. 

Recovery  of  amount  paid  on  forged  endorsement.  Rights  over.  Notice  of  forgery. 

50,  If  a  bin  bearing  a  forged  or  unauthorized  endorsement  is  paid  in  good  faith 
and  in  the  ordinary  course  of  business,  by  or  on  behalf  of  the  drawee  or  acceptor, 
the  person  by  whom  or  on  whose  behalf  such  payment  is  made  shall  have  the  right 
to  recover  the  amount  so  paid  from  the  person  to  whom  it  was  so  paid  or  from  any 
endorser  who  has  endorsed  the  bill  subsequently  to  the  forged  or  unauthorized  en- 
dorsement if  notice  of  the  endorsement  being  a  forged  or  unauthorized  endorsement 
is  given  to  each  such  subsequent  endorser  within  the  time  and  in  the  maimer  in  this 
section  mentioned.  2.  Any  such  person  or  endorser  from  whom  said  amount  has 
been  recovered  shall  have  the  Hke  right  of  recovery  against  any  prior  endorser  sub- 
sequent to  the  forged  or  unauthorised  endorsement.  3.  Such  notice  of  the  endorse- 
ment being  a  forged  or  unauthorized  endorsement  shall  be  given  within  a  reasonable 
time  after  the  person  seeking  to  recover  the  amount  has  acquired  notice  that  the 
endorsement  is  forged  or  unauthorized,  and  may  be  given  in  the  same  manner, 
and  if  sent  by  post  may  be  addressed  in  the  same  way,  as  notice  of  protest  or 
dishonour  of  a  bill  may  be  given  or  addressed  under  this  Act. 

Imp.  §  60.    For  the  history  of  this  section,  see  4  Journal  of  the  Canadian  Bankers  Associ- 
ation, 22.    See  notes  to  §  49,  supra. 
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Procuration  signatures.  51.  A  signature  by  procuration  operates  as  notice  that 
the  agent  has  but  a  Umited  authority  to  sign,  and  the  principal  is  bound  by  such 
signature  only  if  the  agent  in  so  signing  was  acting  within  the  actual  limits  of  his 
authority. 

Imp.  §  25.  When  an  agent  signs  a  negotiable  instrument,  whether  as  drawer,  maker,  acceptor, 
or  indorser,  per  procurationem,  or  per  pro ;  or  in  any  other  manner  indicating  that  he  is  signing 
for  and  on  behalf  of  a  principal,  all  persons  dealing  with  the  instrument  are  charged  with  know- 
ledge either  of  the  contents  of  the  power  of  attorney  under  which  he  is  acting  or  of  the  actual 
limits  of  his  authority.  —  Currier  v.  Ottawa  Gas  Co.,  (1868),  18  U.  C.  C.  P.  202;  Banque  du 
Peuple  V.  Bryant,  (1891),  17  Q.  L.  K.  103,  aff'd  (1893)  A.  C.  170;  Molson's  Bank  v.  Cooke,  (1905), 
Q.  R.  27  S.  C.  130;  Vigaud  v.  De  Werthemer,  (1909),  6  East.  L.  R.  173.  When  a  note  is  signed 
per  pro.  proof  of  the  due  execution  of  the  power  of  attorney  under  which  the  agent  was  acting 
must  be  made  by  the  plaintiff  to  entitle  him  to  judgment  in  an  ex  parte  suit  on  the  note.  — 
Etheir  v.  Thomas,  (1870),  15  L.  C.  Jur.  225.  Even  if  the  signature  is  not  per  pro.,  if  the  payee 
knows  that  the  agent  who  made  the  signature  is  acting  under  a  power  of  attorney  he  is  charged 
with  knowledge  of  its  contents.  —  St.  Jean  v.  Bank,  (1876),  21  L.  C.  Jur.  207.  But  the  fact 
that  the  power  of  attorney  under  which  an  agent  making  a  per  pro.  signature  is  acting,  does  not 
authorize  the  signature,  does  not  preclude  the  plaintiff  from  proving  that  the  agent  was  in  fact 
authorized  to  sign.  —  Cooper  v.  Blacklock,  (1880),  5  O.  A.  R.  535.  But  see  St.  Jean  v.  Bank, 
supra.  If  the  power  of  attorney  under  which  the  agent  making  a  per  pro.  signature  is  acting, 
restricts  the  authority  of  the  agent  to  the  indorsing  of  negotiable  instruments  for  the  benefit 
of  a  deceased's  estate,  the  executors  of  which  are  his  principals,  one  discounting  a  note  indorsed 
per  pro.  by  the  agent,  for  one  of  the  executors,  with  knowledge  that  the  discount  is  for  his  personal 
benefit,  cannot  recover  on  the  note  against  the  other  executors.  —  Gore  Bank  v.  Crooks,  (1867), 
26  U.  C.  Q.  B  251.  But  if  the  per  pro.  signature  is  made  under  circumstances  which  apparently 
bring  it  within  the  terms  of  the  power  of  attorney  under  which  the  agent  is  acting,  the  bill  or 
note  is  enforceable  against  the  principal  by  a  holder  in  due  course,  even  though  the  signature 
was  in  fact  a  fraud  upon  the  principal.  —  Bryant  v.  Bank,  (1891),  17  Q.  L.  R.  78,  aff'd,  (1893) 
A.  C.  170,  179.  In  the  Privy  Council  it  was  said:  "The  law  appears  to  their  Lordships  to  be  very 
well  stated  in  the  Court  of  Appeal  of  the  State  of  New  York,  in  President,  etc.,  of  the  Westfield 
Bank  v.  Comen,  (37  N.  Y.  320),  cited  by  Andrews,  J.,  in  his  judgment  in  another  case  brought 
by  the  Quebec  bank  against  the  company.  The  passage  referred  to  is  as  follows :  'Whenever  the 
very  act  of  the  agent  is  authorized  by  the  terms  of  the  power,  that  is,  whenever  by  comparing 
the  act  done  by  the  agent  with  the  words  of  the  jjpwer,  the  act  is  in  itself  warranted  by  the  terms 
used,  such  act  is  binding  on  the  constituent,  as  to  all  persons  dealing  in  good  faith  with  the 
agent;  such  persons  are  not  bound  to  inquire  into  facts  aliunde.  The  apparent  authority  is 
the  real  authority.'"  See  also  Banque  d'Hochelaga  v.  Jodoin,  (1895)  A.  C.  612.  Though  the 
purchaser  of  a  note  signed  for  the  maker  per  pro.  cannot  recover  upon  it  because  of  his  con- 
structive knowledge  that  the  agent  has  exceeded  the  actual  limits  of  his  authority,  he  may 
recover  against  the  maker,  the  principal,  in  an  action  for  money  had  and  received,  if  the 
proceeds  of  the  note  were  in  fact  applied  by  the  purchaser  to  the  use  of  the  maker.  — 
Molsons'  Bank  v.  BrockviUe,  (1880),  31  U.  C.  C.  P.  174.  However,  it  an  agent  beyond  the 
scope  of  his  authority  indorses  per  pro.  an  accepted  cheque  payable  to  his  principal  and  receives 
the  proceeds  from  the  bank  on  which  the  cheque  was  drawn,  the  pajrment  by  the  agent  of  the 
proceeds  thvis  wrongfully  acquired  to  the  principal  on  account  of  his  debt  to  the  principal,  does 
not  preclude  the  principal  from  recovering  on  the  cheque  against  the  bank.  Semhle,  such  a 
payment  does  not  constitute  an  application  by  the  bank  of  the  proceeds  to  the  use  of  the 
principal,  and  the  latter,  having  received  the  money  innocently  and  for  value,  may  retain  it. 
—  Canadian  Pacific  Ry.  Co.  v.  Bank,  (1908),  5  East.  L.  R.  569. 

Signing  in  representative  capacity.  Rule  for  determining  capacity.  52.  Where 
a  person  signs  a  biU  as  drawer,  endorser,  or  acceptor,  and  adds  words  to  his  signature 
indicating  that  he  signs  for  or  on  behalf  of  a  principal,  or  in  a  representative  character, 
he  is  not  personally  Uable  thereon;  but  the  mere  addition  to  his  signature  of  words 
describing  him  as  an  agent,  or  as  fiUing  a  representative  character,  does  not  exempt 
him  from  personal  UabiUty.  2.  In  determining  whether  a  signature  on  a  bill  is  that 
of  the  principal  or  that  of  the  agent  by  whose  hand  it  is  written,  the  construction 
most  favourable  to  the  vahdity  of  the  instrument  shall  be  adopted. 

Imp.  §  26.  A  biU  signed  "  J.  McC.  and  Bros.,  Agts.,"  and  delivered  by  that  firm  as  agents 
for  an  undisclosed  principal  to  the  plaintiff,  the  payee,  is  a  bill  of  which  J.  McC.  &  Bros,  are  the 
drawers.  —  Reid  v.  McChesney,  (1858),  8  U.  C.  C.  P.  15.  A  note  signed  "J.,  Attorney,"  and 
delivered  to  the  plaintiff  on  account  of  a  debt  owed  by  J.'s  principals,  is  the  note  of  J.  —  Hamilton 
v.  Jones,  (1896),  Q.  R.  10  S.  C.  496.  So  a  cheque  the  drawer  of  which  appended  to  his  signature 
the  words  "In  trust",  is  the  cheque  of  him  who  signed  as  drawer.  —  Royal  Bank  v.  Douglas, 
(1908),  14  Rev.  de  Leg.  (N.  S.)  132.  Cp.  Brown  v.  Howland,  (1885),  9  O.  R.  48,  aff'd.  (1887), 
15  O.  A.  R.  750.  A  note  reading  "We  promise,"  signed  G.  H.  C,  Pros.  Gr.  Tel.  Co."  and  "E. 
A.  W.,  Sec'y  Gr.  T.  Tel.  Co.,"  and  bearing  the  corporate  seal  of  the  company,  of  the  circum- 
stances surrounding  the  inception  of  which  there  was  no  evidence,  is  not  the  note  of  G.  H.  C. 
and  F.  A.  W.   Semhle,  that  is  the  note  of  the  company.  —  City  Bank  v.  Cheney,  (1857),  15 
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U.  C.  Q.  B.  400.  Cp.  Union  Bank  of  Canada  v.  Cross,  (1909),  12  West.  L.  R.  539,  544,  545. 
A  note  reading  "I  promise,"  etc.,  "value  received  by  the  O.  F.  Ins.  Co."  and  signed  "C.  H.  G., 
Sec'y  O.  F.  Co.,"  which  appears  to  have  been  delivered  on  the  understanding  that  the  company 
only  was  to  be  liable  upon  it,  of  which  understanding,  the  plaintiff,  a  purchaser  after  maturity, 
had  constructive  notice,  is  the  note  of  C.  H.  G.  —  Armovu'  v.  Gates,  (1858),  8  U.  C.  C.  P.  648. 
A  biU  of  exchange  with  the  marginal  heading  "No.  9.  —  N.  &  D.  Bs.  By.  Co."  and  signed  "W. 
L.  S.,  Sec'y  of  the  N.  &  D.  Bs.  By.  Co.,"  which  appears  to  have  been  delivered  to  the  payee 
on  account  of  a  debt  of  the  company,  of  which  circumstance,  however,  the  plaintiff,  an  indorser, 
had  no  knowledge,  and  which  was  not  executed  in  the  statutory  form  prescribed  for  the  execution 
by  the  company  of  negotiable  instruments,  is  a  bill  of  which  W.  L.  S.  is  the  drawer.  —  Bank 
of  Montreal  v.  Smart,  (1860),  10  U.  C.  C.  P.  15.  A  biU  of  exchange  drawn  by  an  insurance  com- 
pany, ordering  the  payment  of  $  875  being  payment  in  full  of  his  claim  under  Policy  No.  71,514," 
and  signed  by  "A.  S.,  Inspector,"  which  appears  from  the  evidence  of  the  circumstances  sur- 
rounding its  inception  to  have  been  delivered  and  accepted  by  the  plaintiff,  the  payee,  as  the 
instrument  of  the  insurance  company,  is  a  bill  of  which  A.  S.  is  the  drawer.  Semble,  that  had 
there  been  an  express  collateral  agreement  between  the  plaintiff  and  A.  S.,  that  the  latter  should 
not  be  held  liable,  such  an  agreement  would  not  be  an  equitable  defence.  —  Hagarty  v.  Squier, 
(1877),  42  U.  C.  Q.  B.  165.  A  note  reading  "we  promise"  and  signed  "W.  D.  B.,  Man.  O.  T. 
L.  Co.,"  which  appears  from  evidence  of  the  circumstances  surrounding  its  inception,  known 
to  the  plaintiff,  an  indorser,  to  have  been  delivered  for  and  accepted  as  the  obligation  of  the 
O.  T.  L.  Co.,  is  the  note  of  the  members  of  that  association  or  partnership.  Query,  whether  it 
might  not  also  be  treated  as  the  note  of  W.  D.  B.  —  Fairchild  v.  Ferguson,  (1892),  21  S.  C.  R. 
484.  A  note  reading  "we  promise"  and  signed  "A.  G.  B.,  Pres.  G.  P.  Co."  and  issued  under 
circumstances  similar  to  those  in  Fairchild  v.  Ferguson,  supra,  is  the  note  of  the  G.  P.  Co.  — 
Canada  Paper  Co.,  v.  Gazette  Pub.  Co.,  (1893),  32  N.  B.  689.  Contra,  Canada  Pub.  Co.  v.  Ga- 
zette Pub.  Co.  (1893),  32  N.  B.  685,  overruled.  A  note  reading  "we  promise"  and  signed  "A. 
B.  Co.  Ltd.,"  "W.  M.  C,  Mgr."  and  "F.  C.  E."  which  appears  from  evidence  of  the  circumstances 
surrounding  its  inception  to  have  been  delivered  to  the  plaintiff,  the  payee,  as  the  joint  and  several 
note  of  the  company,  W.  M.  C,  and  F.  C.  E.,  is  the  joint  and  several  note  of  those  three  parties, 
whether  the  face  of  the  note  alone  be  regarded  or  the  instrument  be  construed  in  the  hght  of  the 
extrinsic  evidence.  Query,  as  to  whether  extrinsic  evidence  may  be  looked  to  in  determining  the 
effect  of  the  note.  —  Union  Bank  v.  Cross,  (1909),  12  West.  L.  B.  539.  The  signature  "East- 
wood &  Co.,  per  J.  Eastwood,  Jr.,"  indorsed  on  a  note,  imports  that  J.  E.  signed  for  the  firm 
and  not  as  one  of  the  firm.  —  Dowlingv.  Eastwood,  (1846),  3  U.  C.  Q.  B.  376.  The  signature 
"J.  M.  B.,  agents  of  the  executors  of  the  late  E.,",  indorsed  on  a  note,  is  silfficient  in  form  to 
bind  the  executors  as  indorsers.  —  Pres.,  etc..  Gore  Bank  v.  Crooks,  (1867),  26  U.  C.  Q.  B.  251. 
Cp.   cases  in  note  to   §  35,  supra. 

Consideration. 

Valuable.  Sufficiency.  Antecedent  debt.  Form  of  bill.  53.  Valuable  consider- 
ation for  a  bill  may  be  constituted  by:  a)  Any  consideration  sufficient  to  support 
a  simple  contract;  b)  An  antecedent  debt  or  liability.  2.  Such  a  debt  or  liability 
is  deemed  valuable  consideration,  whether  the  biU  is  payable  on  demand  or  at  a 
future  time. 

Imp.  §  27.  Consideration.  —  A  note  delivered  by  the  maker  to  the  payee  as  a  gift  is  generally 
assumed  to  be  unenforceable  by  the  payee  because  of  the  absence  of  consideration.  —  Poulton 
V.  Daknage,  (1850),  6  U.  C.  Q.  B.  277;  McCarroUv.  Beardon,  (1859),  9  N.  B.  261;  Bakerv.  Bead, 
(1868),  7  N.  S.  199;  Thomas  v.  McLeod,  (1869),,  12  N.  B.  588;  Be  WiUiams,  (1896),  27  0. 
R.  405.  But  see  Hammond  v.  Small,  (1858),  16'  U.  C.  Q.  B.  371,  377;  Colvile  v.  Flanagan, 
(1864),  8  L.  C.  Jur.  225;  MoUeur  v.  Boy,  (1887),  31  L.  C.  Jur.  99.  A  note  not  intended  as  a 
gift  and  based  on  no  consideration  is  not  enforceable  by  the  payee  against  the  maker.  — 
Forsyth  v.  Forsyth,  (1880),  13  N.  S.  380;  Cossitt  v.  Cook,  (1884),  17  N.  S.  84;  Ryan  v.  McKerral, 
(1888),  15  O.  B.  460.  Anote  delivered  by  the  maker  to  the  payee  not  as  a  gift  but  in  exchange 
for  a  forbearance  which  it  is  erroneously  believed  the  promisee  is  entitled  to  withhold,  or  for  a 
promise  believed  to  be  binding,  or  for  a  void  obligation  which  is  believed  to  be  valid,  is  not, 
because  of  the  mistake,  enforceable  by  the  payee.  —  Ireland  v.  Guess,  (1846),  3  U.  C.  Q.  B.  220; 
Black  V.  Gesner,  (1847),  3  N.  S.  157;  City  v.  Lucas,  (1857),  8  N.  B.  583;  McDaniel  v.  McMillan, 
(1876),  11  N.  S.  405;  Biel  v.  McEwen,  (1881),  Bams.  App.  82;  Assurance  Co.  v.  Le  May,  (1896), 
Q.  B.  12  S.  C.  232.  So  a  note  delivered  by  a  debtor  through  mistake  to  a  person  not  his  creditor, 
a.  g.,  to  a  new  firm  instead  of  to  the  old  firm  to  which  he  was  indebted,  is  not,  because  of  the 
mistake,  enforceable.  —  Henault  v.  Thomas,  (1868),  1  Bev.  Leg.  706.  But  bills  of  exchange 
and  promissory  notes  given  for  an  act,  forbearance,  or  promise  which  would  be  a  sufficient 
consideration  to  support  a  parolpromise  are  enforceable  by  the  payee  against  the  maker,  acceptor, 
or  drawer.  Thus,  the  personal  note  of  an  officer  of  an  insurance  company  delivered  to  the  payee 
in  exchange  for  the  surrender  and  cancellation  of  the  latter's  pohoy  of  insurance,  is  enforceable 
by  the  payee.  —  Armour  v.  Gates,  (1859),  8  JJ.  C.  C.  P.  548.  A  note  delivered  by  the  maker 
to  the  payee  to  indemnify  the  latter  upon  his  becoming  a  surety  for  the  maker  is  enforceable 
by  the  payee.  —  Perry  v.  Milne,  (1861),  5  L.  C.  Jur.  121.  A  note  delivered  by  the  maker  to 
the  payee  for  the  latter's  forbearance  or  promise  of  forbearance  from  a  suit  is  enforceable  by  the 
payee.  —  Lyons  v.  Donkin,  (1891),  23  N.  S.  258;  Creelman  v.  Stewart,  (1896),  28  N.  S.  185; 
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McGregor  v.  McKenzie,  (1897),  30  N.  S.  214.  A  note  delivered  by  the  maker  to  the  payee  in 
exchange  for  the  latter's  promise  to  pay  money  to  a  third  person  on  account  of  the  maker,  is 
enforceable  by  the  payee.  —  Ruffee  v.  Shaw,  (1901),  7  East.  L.  R.  17.  A  note  delivered  by  the 
maker  to  the  payee  in  extinguishment  of  the  former's  liability  to  the  latter,  whether  in  tort  or 
in  contract,  is  enforceable  by  the  payee.  —  Hubley  v.  Morash,  (1894),  27  N.  S.  281;  Ruffee 
V.  Shaw,  supra.  An  indorsement  for  the  maker's  accommodation  given  in  exchange  for  the 
payee's  advancing  money  to  the  maker  by  way  of  overdraft,  or  the  payee's  discoimting  of  the 
paper  of  third  persons,  is  enforceable  by  the  payee.  —  Cox  v.  Bank,  (1911),  16  West.  L.  R.  512; 
Knechtel  Co.  v.  Ideal  Co.,  (1909),  11  West.  L.  R.  344.  As  in  the  case  of  a  parol  promise,  a  note 
delivered  to  the  payee  on  account  of  a  debt  of  the  maker's  barred  by  a  discharge  in  bankruptcy 
or  the  statute  of  limitations,  is  said  to  be  based  upon  a  moral  consideration  and  is  enforceable 
by  the  payee.  —  Austin  v.  Gordon,  (1872),  32  U.  C.  Q.  B.  621;  Wright  v.  Wright,  (1876),  6  O. 
P.  R.  295.  Again,  as  in  the  case  of  so-called  subscription  contracts,  a  note  delivered  by  the  maker 
to  the  payee,  the  treasurer  of  a  committee  which  was  soliciting  subscriptions  to  raise  a  fund  to 
support  a  bishop,  is,  it  seems,  enforceable  by  the  payee.  —  Hammond  v.  Small,  (1868),  16  U. 
C.  Q.  B.  371.  And  a  note  delivered  by  the  maker  to  the  payee  as  part  of  a  family  settlement 
or  arrangement  is  enforceable  by  the  payee.  —  Power  v.  Power,  (1909),  6  East.  L.  R.  498.  Senible, 
that  a  note  delivered  by  the  maker  to  the  payee  for  a  forbearance  on  the  part  of  the  payee  from 
suing  the  maker  on  a  cause  of  action  honestly  believed  to  exist,  whether  or  not  the  cause  of  action 
exists  or  the  beUef  in  its  existence  is  reasonable,  is  enforceable  by  the  payee.  —  Power  v. 
Power,  supra.  A  bill,  note,  or  cheque  drawn  or  indorsed  by  a  debtor  and  received  by  his  creditor 
on  account  of  a  pre-existing  debt  then  due  operates  as  conditional  payment  of  the  debt  unless 
by  agreement  it  is  received  in  absolute  payment  or  extinguishment.  —  Caxruthers  v.  Ardagh 
(1873),  20  Grant,  579;  Jones  v.  Lemesurier,  (1840),  2  Rev.  de  Leg.  317;  Beaudoin  v.  Daknasse, 
(1857),  7  L.  C.  R.  47;  Brown  v.  Mailloux,  (1859),  9  L.  C.  R.  252;  Noad  v.  Bouchard,  (1860), 
10  L.  C.  R.  476;  Noad  v.  Lampson,  (1860),  11  L.  C.  R.  29;  Rogers  v.  Morris,  (1869),  13  L.  C. 
Jur.  20;  Richard  v.  Boisvert,  (1871),  3  Rev.  Leg.  7;  Watts  v.  Robinson,  (1872),  32  U.  C.  Q.  B. 
362;  Mercier  v.  Bousquet,  (1874),  5  Rev.  Leg.  352;  Hughes  v.  Canada,  etc.  Society,  (1876), 
39  U.  C.  Q.  B.  221;  Murray  v.  Gastonguay,  (1880),  13  N.  S.  319;  In  re  Ives,  (1887), 
7  C.  L.  T.  146;  Kingsey  Falls  v.  Quesnel,  (1888),  19  Rev.  Leg.  470;  Stephenson  v.  Miller, 
(1888),  27  N.  B.  42;  Landry  v.  Beauchamp,  (1890),  13  Leg.  News,  169;  PeUetier  v.  Raymond, 
(1894),  1  Rev.  de  Jur.  13;  Patterson  v.  McDougall  Co.,  (1894),  26  N.  S.  209;  Re  SoUcitors,  (1909), 
13  O.  W.  R.  680.  But  see  Lyman  v.  Chamard,  (1857),  1  L.  C.  Jur.  285;  Brown  v.  Harris,  (1879), 
13  N.  S.  13.  The  suspension  of  the  payee's  rights  on  the  debt,  which  results  when  the 
note  is  received  in  conditional  payment  of  it,  is  said  to  be  the  consideration  for  a  note  so  delivered, 
and  the  payee  may  enforce  it  against  the  maker.  —  Bank  v.  Bartlett,  (1862),  12  tJ.  C.  C.  P. 
238;  Gates  v.  Crooks,  (1831)  Dra.  446;  See  also  Gooderham  v.  Hutchison,  (1855),  5  U.  C. 
C.  P.  241;  Hillis  v.  Templeton,  (1861),  7  U.  C.  L.  J.  301;  Evans  v.  Morley,  (1862),  21  U.  C. 
Q.  B.  547.  But  see  Fisken  v.  Meehan,  (1876),  40  U.  C.  Q.  B.  146,  156.  A  note  delivered  by  the 
maker  to  the  payee  on  account  of  a  pre-existing  debt  of  a  third  person  to  the  payee  which  matures 
before  the  debt  becomes  due,  in  the  absence  of  an  express  agreement  to  forbear  suit  on  the  debt, 
is  said  not  to  be  given  for  a  consideration  and  is  not  enforceable  by  the  payee.  —  McGillivray 
V.  Keefer,  (1847),  4  U.  C.  Q.  B.  456.  Contra,  Dickenson  v.  Clemow,  (1850)  7  U.  C.  Q.  B.  421; 
Blake  v.  Walsh,  (1870),  29  U.  C.  Q.  B.  541,  547.  Semble,  a  demand  note  delivered  by  the  maker 
to  the  payee  on  account  of  a  pre-existing  debt  of  a  third  person  then  due  to  the  payee,  in  the 
absence  of  an  express  agreement  to  forbear,  is  for  the  same  reason  held  not  to  be  enforceable 
by  the  payee.  — Merchants'  Bankv.  Robinson,  (1879),  8  O.  P.  R.  117.  Cp.  Lemieux  v.  Bourassa, 
(1881),  1  Dorion,  305.  As  to  the  necessity  of  a  consideration  for  a  bill  or  note  in  Quebec,  Maclaren 
says:  "In  the  French  law  the  word  'cause,'  which  takes  the  place  of  the  English  'consideration,' 
has  a  wider  meaning,  and  includes  natural  or  moral  obligations:  Pothier  on  Obligations,  Nos. 
42,  43;  Code  Napoleon,  Arts.  1108,  1131;  16  Laurent,  107— -111;  24  Demolombe,  p.  329.  Amere 
moral  obligation  is  not  a  sufficient  consideration  for  a  bill  or  note  in  England:  Eastwood  v. 
Kenyon,  11  A.  &  E.  438  (1840);but  may  be  in  Quebec:  Lockerby  v.  O'Hara,  M.  L.  R.  7  S.  C. 
35  (1890);  B^dard  v.  Chaput,  Q.  R.  15  S.  C.  572  (1899);  Brul6  v.  Brul6,  Q.  R.  26  S.  C.  17 
(1904).  The  meaning  of  'sans  cause'  seems  in  the  French  law  to  be  confined  to  what  in  English 
law  would  be  called  total  failure  of  consideration  as  distinguished  from  mere  absence  of  consider- 
ation: 16  Laurent,  111 — 119;  24  Demolombe,  p.  342.  The  Civil  Code  of  Lower  Canada  has 
introduced  the  English  'consideration'  as  a  s5monym  for  the  French  'cause.'  One  of  the  requi- 
sites to  the  validity  of  a  contract  is,  'a  lawful  cause  or  consideration' :  C.  C.  Art.  984.  'A  contract 
without  a  consideration  or  with  an  unlawful  consideration  has  no  effect':  C.  C.  Art.  989.  The 
Privy  Council  has  held  in  a  case  from  Quebec  that  there  is  no  difference  between  French  law 
and  English  law  as  to  the  necessity  for  a  valuable  consideration  for  the  validity  of  a  contract: 
McGreevy  v.  Russell,  56  L.  T.  N.  S.  501  (1887)."  —  Maclaren,  Bills,  notes,  and  cheques, 
pp.  164—165. 

Failure  of  consideration.  —  A  complete  failiu'e  of  consideration  is  a  defence  against  a  plaint- 
iff not  a  holder  in  due  course.  —  Gamsby  v.  Chapman,  (1862),  13  L.  C.  R.  239;  Marchand  v. 
Wilkes,  (1880)  3  Leg.  News,  318;  Ahnour  v.  Cable,  (1886),  Rams.  App.  87;  Bullion  Co.  v.  Cart- 
wright,  (1905),  5  O.  W.  R.  522,  s.  c.  6  O.  W.  R.  505;  Davis  v.  Reynolds,  (1909),  11  West.  L. 
R.  288.  See  also  Merchants'  Bank  v.  Thompson  (1911),  18  O.  W.  R.  582.  As  to  partial  failure 
of  consideration,  Maclaren  says:  "When  the  consideration  for  a  note  has  only  partially  failed. 
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the  question  as  to  how  far  it  may  be  set  up  as  a  defence,  is  largely  a  question  of  pleading.  For- 
merly it  would  not  be  allowed  in  England  or  Provinces  where  the  old  English  rules  of  pleading 
were  followed.  Now  in  England  and  Ontario  it  may  be  set  up  as  a  defence  pro  tanto  as  between 
the  original  parties,  or  between  those  who  are  in  the  same  position,  provided  the  failure  be  for 
a  definite  siom  clearly  ascertained."  —  Maclaren,  Bills,  notes  and  cheques,  p.  173,  citing  O'Brien 
V.  Ficht,  (1859),  18  U.  C.  Q.  B.  241;  Lalonde  v.  BoUand,  (1864),  10  L.  C.  Jur.  321;  Fisher  v. 
Archibald,  (1871),  8  N.  S.  298;  Barber  v.  Morton,  (1882),  7  O.  A.  R.  114;  Star  Co.,  v.  Greenwood, 
(1884),  5  O.  R.  28.  See  also  Laprfe  v.  Mass6,  (1901),  Q.  R.  19  S.  C.  275;  Topping  v.  Marling^ 
(1910),  13  West.  L.  R.  319.    See  also  Rennie  v.  Jarris,  (1850),  6  XT.  C.  Q.  B.  329. 

FoZmb.  —  The  value  which  must  be  parted  with  by  the  indorsee  or  bearer  of  a  bill  of  ex- 
change or  promissory  note  in  order  to  constitute  him  a  holder  for  value,  is  defined  by  §  2,  supra, 
to  mean  valuable  consideration.  For  examples  of  what  is  a  consideration,  see  supra.  The  making 
of  a  note  for  accommodation  constitutes  the  accommodation  maker  the  holder  for  value  of  bills 
or  notes  transferred  to  him  upon  his  making  the  accommodation  note  as  collateral  secvu-ity  for  hia 
right  to  indemnity  against  the  person  for  whose  accommodation  he  signed.  —  Wood  v.  Shaw, 
(1858),  3  L.  C.  Jut.  169.  A  bank  which  credits  to  his  accoimt  the  face  value  of  a  cheque  deposited 
by  a  customer  whose  account  is  overdrawn,  is  a  holder  for  value  of  the  cheque  so  deposited,  and 
may  recover  against  the  drawer,  who  drew  for  the  customer's  acconamodation,  the  face  of  the 
cheque,  although  the  cheque  is  for  double  the  amount  of  the  overdraft.  Query,  whether  in  equity 
the  accomodation  drawer  may  not  be  entitled  to  recover  back  from  the  bank,  the  difference 
between  the  face  of  the  cheque  and  the  amount  of  the  overdraft.  —  Bank  v.  Warren,  (1909), 
19  O.  L.  R.  257.  But  a  bank  which  receives  a  note  for  collection  is  not  a  holder  for  value  of  it. 
—  Bank  v.  McComb,  (1911),  16  West.  L.  R.  204.  One  to  whom  a.  note  payable  after  date  is 
transferred  by  the  holder  in  conditional  payment  of  the  latter's  pre-existing  debt  is  a  holder 
for  value  of  the  instrument.  —  Gooderham  v.  Hutchison,  (1855),  5  U.  C.  C.  P.  241;  HiUis 
V.  Templeton,  (1861),  7  TJ.  C.  L.  J.  301;  Evans  v.  Morley,  (1862),  21  U.  C.  Q.  B.  547.  Op. 
Greenwood  v.  Perry,  (1869),  19  U.  C.  C.  P.  403.  And  one  to  whom  a  note  payable  after  date 
is  transferred  by  the  holder  as  collateral  security  for  a  pre-existing  debt  of  the  latter's  then  due, 
is  a  holder  for  value  of  the  note.  —  Canadian  Bank  v.  Gurley,  (1880),  30  U.  C.  C.  P.  583;  Blake 
V.  Walsh,  (1870),  29  U.  C.  Q.  B.  541.  Contra,  Cox  v.  Canadian  Bank,  (1911),  16  West.  L.  R. 
512,  senible.  But  one  to  whom  a  note  is  transferred  by  the  holder  as  collateral  security  for  a 
pre-existing  debt  of  the  latter's  not  yet  due,  is  not  a  holder  for  value  of  the  note.  —  Canadian 
Bank  v.  Wait,  (1907),  7  M'^est.  L.  R.  255.  See  also  Johnson  v.  Macrae,  (1911),  17  West.  L.  R. 
132.  Contra,  Blake  v.  Walsh,  (1870),  29  TJ.  C.  Q.  B.  541,  547,  semble.  Cp.  Bank  v.  McComb,  (1911), 
16  West.  L.  R.  204. 

Holder  for  value.  In  case  of  lien.  54.  Where  value  has,  at  any  time,  been  given 
for  a  bill,  the  holder  is  deemed  to  be  a  holder  for  value  as  regards  the  acceptor  and  all 
parties  to  the  bill  who  became  parties  prior  to  such  time.  2.  Where  the  holder  of 
a  bill  has  a  Uen  on  it,  arising  either  from  contract  or  by  implication  of  law,  he  is  deemed 
to  be  a  holder  for  value  to  the  extent  of  the  sum  for  which  he  has  a  lien. 

Imp.  §  27.  One  to  whom  biUs  or  notes  are  transferred  as  collateral  security  is  a  holder  for 
value.  —  Canadian  Bank  v.  Gurley,  (1880),  SOU.  C.  C.  P.  583;  Blake  v. Walsh,  (1870),  29U.C.  Q.B. 
541.  See  also  Exchange  Bank  v.  Normand,  (1884),  13  Rev.  de  Leg.  59.  But,  in  order  to  avoid 
circuity  of  action,  one  who  takes  as  collateral  security  from  the  payee  a  note  made  for  the 
latter's  accommodation  may  recover  from  the  maker  only  the  amount  of  the  debt  for  which 
he  holds  the  note  as  security.  —  Strathy  v.  NichoUs,  (1844),  1  U.  C.  Q.  B.  32.  Contra,  Muir 
V.  Cameron,  (1852),  10  U.  C.  Q.  B.  356,  semble.  Cp.  Bank  v.  Warren,  (1909),  19  O.  L.  R.  257, 
266.  However,  the  holder  of  a  note  who  has  parted  with  no  value  is  entitled  to  recover  the  fuU 
amount  due  upon  the  instrument  if  his  transferrer  or  any  prior  holder  was  a  holder  for  value.  — 
Wood  V.  Ross,  (1859),  8  U.  C.  C.  P.  299.  See  also  Muir  v.  Cameron,  (1852),  10  U.  C.  Q.  B. 
356;  MiUer  v.  Ferrier,  (1850),  7  U.  C.  Q.  B.  540.  Consequently,  if  the  pledgor  was  a  holder 
for  value,  the  pledgee,  whatever  the  amoimt  of  the  debt  for  which  he  holds  the  instrument 
as  security  may  be,  may  recover  the  full  amovmt  due  upon  it,  holding  the  balance  over  and  above 
that  necessary  to  pay  the  debt,  as  trustee  for  the  pledgor.  —  Russele  on  Bills,  pp.  193, 194;  Maclaren, 
Bills,  notes  and  cheque,  p.  176;  Merchant's  Bank  v.  Thompson,  (1910),  16  O.  W.  R.  770,  rvd. 
on  another  point,  (1911),  18  O.  W.  R.  582.  See  also  Hutchins  v.  Cohen,  (1869),  14  L.  C.  Jur. 
85;  Canadian  Bank  v.  Woodward,  (1883),  8  O.  A.  R.  347;  Vezina  v.  Maltais,  (1904),  10  Rev. 
de  Jur.  301;  Wade  v.  Livingston,  (1909),  13  O.  W.  R.  708,  a.  u.  (1910),  15  O.  W.  R.  224,  (1909) 
14  O.  W.  R.  549.  \         /'  .\         I 

Aeeommodation  bill.  Liability  of  party.  55.  An  accommodation  party  to  a 
bill  is  a  person  who  has  signed  a  bill  as  drawer,  acceptor,  or  endorser,  without  receiving 
value  therefor,  and  for  the  purpose  of  lending  his  name  to  some  other  person.  2.  An 
accommodation  party  is  liable  on  the  bill  to  a  holder  for  value;  and  it  is  immaterial 
whether,  when  such  holder  took  the  bill,  he  knew  such  party  to  be  an  accommo- 
dation party  or  not. 

^^\,  ^^-  ^^  acceptance,  drawing,  making,  or  indorsement  of  a  biU  or  note  is  for  "accom- 
modation" -ffhen  the  acceptor,  drawer,  maker,  or  indorser  has  a  right  to  be  indemnified  in  re- 
spect of  the  liabihty  he  has  assumed  upon  the  instrument.  The  definition  contained  in  this  section 
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is  erroneous  and  misleading,  since  an  accommodation  party  always  receives  a  consideration 
or  value  for  entering  into  his  obligation  on  the  bill  or  note  in  the  promise  of  the  accommodated 
party  to  indemnify  him.  Furthermore,  this  section  seems  unwittingly  to  have  effected  an  un- 
fortunate and  apparently  unforeseen  change  in  the  law,  by  restricting  recovery  against  an 
accommodation  party  to  a  holder  for  value.  For  obvious  reasons,  if  the  holder  is  the  person  bound 
to  indemnify,  he  may  not  maintain  an  action  on  the  bill  or  note  against  the  party  whom  he 
is  bound  to  indemnify.  But  if  the  holder  is  not  the  indemnifier,  he  could  at  least  before  the 
enactment  of  this  section  recover  on  the  instrument  even  though  he  was  not  a  holder  for  value. 
Thus,  if  M.  made  and  delivered  his  note  to  P.  in  exchange  for  A.'s  promise  to  indemnify  M., 
the  latter,  having  received  A.'s  promise  of  indemnity  as  consideration  for  the  making  of  the 
note,  was  held  liable  to  P.,  although  P.  was  not  a  holder  for  value.  —  Muir  v.  Cameron,  (1852), 
10  U.  C.  Q.  B.  356;  Miller  v.  Ferrier,  (1850),  7  U.  C.  Q.  B.  540.  See  also  Mair  v.  McLean, 
(1841),  1  U.  C.  Q.  B.  455.  It  is  true  that  if  the  party  accommodated  diverts  the  bill  or  note 
from  the  purpose  for  which  it  was  executed  and  delivered  to  him,  such  a  breach  of  trust  will 
be  a  defence  to  the  accommodation  party  against  a  holder  not  a  holder  in  due  course,  or  even 
will  entitle  him  to  recover  the  instrument  from  one  not  a  holder  in  due  course.  . —  Cox  v.  Canadian 
Bank,  (1911),  16  West.  L.  R.  512.  But  in  such  a  case  it  is  the  diversion,  or  breach  of  trust, 
which  constitutes  the  defence  and  not  the  fact  per  se  that  the  instrument  was  signed  for  accom- 
modation. Thus,  notice  of  the  accommodation  character  of  the  instrument  is  not  notice  of  a 
"defence"  and  does  not  deprive  a  holder  of  the  position  of  a  holder  in  due  course  and  the  right 
to  recover  against  the  accommodation  party.  —  Miller  v.  Ferrier,  (1850),  7  XJ.  C.  Q.  B.  540; 
Elder  v.  KeUy,  (1850),  8  U.  C.  Q.  B.  240;  Beique  v.  Bury,  (1880),  3  Leg.  News,  160;  Scott  v. 
Quebec,  (1884),  7  Leg.  News,  343.  And  the  allegation  or  proof  by  the  defendant  of  the  fact  that 
he  signed  for  accommodation  does  not,  as  in  the  case  of  a  "defence,"  obhge  the  plaintiff  to  allege 
or  prove  that  he  is  a  holder  in  due  course.  —  MiUer  v.  Ferrier,  supra;  Muir  v.  Cameron,  (1852), 
10  U.  C.  Q.  B.  356;  Merchant's  Bank  v.  Coal  Co.,  (1894),  16  O.  P.  B.  87.  An  accommodation 
party  is  liable  to  the  holder  in  accordance  with  the  nature  of  the  obligation  assumed  by  him 
in  becoming  a  party  to  the  bill  or  note,  whether  the  obligation  is  that  of  acceptor,  maker,  drawer, 
or  indorser.  Thus,  if  he  is  an  indorser  or  drawer  his  obligation,  like  that  of  any  indorser  or  drawer, 
is  conditional  upon  due  presentment  and  proceedings  upon  dishonour;  but  if  he  is  a  maker  or 
acceptor,  he  is  not  entitled  to  presentment  and  notice  of  dishonour.  —  Gardner  v.  Shaver,  (1893), 
13  C.  L.  T.  287;  Wilson  v.  Brown,  (1881),  6  O.  A.  R.  87.  But  see  Hough  v.  Kennedy,  (1910), 
13  West.  L.  R.  674.  However,  an  accommodation  party  is  a  surety  for  the  party  accommodated, 
and  is  entitled  to  the  defences  of  a  surety  as  against  a  holder  who  has  notice,  whether  the  holder 
had  notice  at  the  time  of  the  negotiation  of  the  bill  or  note  to  him  or  received  it  subsequent  to 
the  transfer.  —  Allison  v.  McDonald,  (1894),  23  S.  C.  R.  635.  Contra,  City  Bank  v.  Murdock, 
(1861),  11  U.  C.  C.  P.  138.  Thus,  an  accommodation  party,  like  other  sureties,  is  discharged 
by  a  contract  between  his  principal,  the  accommodated  party,  and  the  holder,  extending  the 
time  of  payment.  —  Bank  v.  Ockermann,  (1865),  15  U.  C.  C.  P.  363;  Devanney  v.  Brownlee, 
(1883),  8  O.  A.  B.  355;  Healey  v.  Dolson,  (1885),  8  O.  R.  691;  O'Brien  v.  Semple,  (1887), 
M.  L.  B.  3  Q.  B.  55;  Ryan  v.  McKerrall,  (1888),  15  O.  R.  460;  Bank  v.  McKay,  1888),  15  S. 
C.  R.  672;  Le  Jeune  v.  Sparrow,  (1893),  1  Terr.  L.  B.  384;  Leet  v.  Blxmienthal,  (1898),  Q.  R. 
13  S.  C.  250;  Bank  v.  Amoldi,  (1901),  2  O.  L.  R.  624;  Wade  v.  Livingston,  (1909),  13  O.  W.  R. 
708,  s.  c.  (1909),  14  O.  W.  B.  549,  (1910),  15  O.  W.  R.  224.  See  also  Lytell  v.  Foell,  (1909), 
13  O.  W.  R.  738;  Edwards  v.  Stone,  (1909),  14  O.  W.  R.  644.  But  an  extension  of  time  volun- 
tarily given,  i.  e.,  indulgence  or  delay,  by  the  holder,  does  not  discharge  the  accommodation 
party.  —  Thompson  v.  McDonald,  (1858),  17  U.  C.  Q.  B.  304;  Wilson  v.  Brown,  (1881),  6  O. 
A.  R.  87;  Fleming  v.  McLeod,  (1907),  39  S.  C.  R.  290;  Anthes  v.  Stoltz,  (1908),  12  O.  W.  R. 
549;  Sovereign  v.  Thompson,  (1909),  14  O.  W.  R.  387.  Nor  does  a  contract  for  an  extension 
of  time  between  the  holder  and  a  third  person,  not  the  party  accommodated,  discharge  the  ac- 
commodation party.  — Hough  V.Kennedy,  (1910),  13  West.  L. R.  674.  But,  if  the  contract  between 
the  accommodated  party  and  the  holder  reserves  the  latter's  rights  against  the  accommodation 
party,  he  is  not  discharged.  —  Bank  v.  Jardine,  (1859),  9  U.  C.  C.  P.  332;  Canadian  Bank 
V.  Northwood,  (1887),  14  O.  R.  207;  Sovereign  v.  Thompson,  supra.  Furthermore,  as  in  the  case 
of  other  sureties,  a  release  of  the  principal,  the  accommodated  party,  by  the  holder,  or  a  surrender 
by  the  holder  of  collateral  security,  e.  g.,  the  release  of  a  mortgage,  discharges  the  accommod- 
ation party.  —  City  Bank  v.  Murdock,  (1861),  11  U.  C.  C.  P.  138,  semble;  Allison  v.  McDonald, 
(1894),  23  S.  C.  R.  635.  But  the  exchange  by  the  holder  of  worthless  collateral  security  for  other 
collateral  which  proves  to  be  worthless,  since  it  does  not  prejudice,  does  not  discharge  the  ac- 
commodation party.  —  Wade  v.  Livingston,  supra.  Although  an  accommodation  maker  is 
not  entitled  to  notice  of  dishonour,  it  has  been  held  that  as  a  surety,  if  a  failiu'e  to  notify  him  of 
his  principal's  default  operates  to  his  prejudice,  he  is  discharged.  —  Hough  v.  Kennedy,  (1910), 
13  West.  L.  R.  674.  Contra,  Wilson  v.  Brown,  (1881),  6  O.  A.  R.  87.  See  Gardner  v.  Shaver, 
(1893),  13  C.  L.  T.  287.  The  holder's  entering  into  a  composition  with  the  accommodated  party 
and  his  creditors  and  accepting  in  full  satisfaction  less  than  the  amount  due  upon  the  biU  or 
note  does  not  discharge  the  accommodation  party.  —  Lyman  v.  Dyon,  (1868),  13  L.  C.  Jur. 
160.  An  accommodation  party  is  entitled  to  the  rights,  as  well  as  the  defences,  of  »  surety. 
He  may  maintain  an  action  for  indemnity  against  his  principal,  the  accommodated  party.  — 
Cullen  V.  Bryson,  (1892),  Q.  R.  2  S.  C.  36;  Farrow  v.  McPherson,  (1910),  16  O.  W.  R.  1009, 
semhle.    And  if  the  holder  refuses  and  neglects  to  enforce  a  note  against  the  accommodated 
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maker,  the  accommodation  indorser  may  maintain  a  bill  for  exoneration  against  them.  — 
Cunningham  v.  Lyster,  (1867),  13  Grant,  575.  Presumptively  a  bill  or  note  is  business  and  not 
accommodation  paper.  —  Mair  v.  McLean,  (1841),  1  U.  C.  Q.  B.  455;  Morehouse  v.  Burland, 
(1875),  Ram.  App.  280;  Packer  v.  Puller,  (1877),  Ram.  App.  281;  Rousseau  v.  Nadeau, 
(1909)  Q.  R.  19  K.  B.  97.  As  between  themselves,  when  there  are  several  accommodation 
parties,  they  are  liable  according  to  the  order  of  liability  ordinarily  imposed  upon  other 
parties  signing  in  the  same  capacities.  Thus,  if  A.  makes  and  B.  indorses  a  note  for  the 
accommodation  of  a  third  person,  A  as  between  himself  and  B.  is  ultimately  liable  to  pay  the 
note;  for  although  A.  and  B.  are  sureties  for  the  accommodated  parties,  they  are  not  co- 
sureties, but  B.  is  sm?ety  for  A.  —  Hobreckerv.  Sanders,  (1909),  6  East.  L.  R.  567.  Similarly, 
two  or  more  accommodation  indorsers  are,  as  between  themselves,  liable  in  the  order  in  which 
they  indorse.  But  accommodation  parties  may  fix  by  collateral  agreement  between  them- 
selves the  order  of  their  habihty  as  respects  one  another.  Such  an  agreement,  however,  has 
no  effect  upon  the  holder's  right  upon  the  bill  or  note,  even  though  he  purchased  with  notice 
of  it.    See  note  to  §  65. 

Holder  in  due  course.  Notice.  Good  faith.  Title  defective.  56.  A  holder  in  due 
course  is  a  holder  who  has  taken  a  bill,  complete  and  regular  on  the  face  of  it,  under 
the  following  conditions,  namely:  a)  That  he  became  the  holder  of  it  before  it  was 
overdue  and  without  notice  that  it  had  been  previously  dishonoured,  if  such  was 
the  fact;  b)  That  he  took  the  biU  in  good  faith  and  for  value,  and  that  at  the  time 
the  bill  was  negotiated  to  him  he  had  no  notice  of  any  defect  in  the  title  of  the  person 
who  negotiated  it.  2.  In  particular  the  title  of  a  person  who  negotiates  a  bill  is  de- 
fective within  the  meaning  of  this  Act  when  he  obtained  the  bill,  or  the  acceptance 
thereof,  by  fraud,  duress,  or  force  and  fear,  or  other  unlawful  means,  or  for  an  illegal 
consideration,  or  when  he  negotiates  it  in  breach  of  faith,  or  under  such  circum- 
stances as  amount  to  a  fraud. 

Imp.  §  29.  Holder  in  due  course.  —  For  definition  of  holder  see  §  2,  supra.  Under  the  pre- 
sent section  and  section  2,  supra,  the  payee  of  a  bill  or  note  may  be  a  holder  in  due  course  of  such 
bill  or  note.  —  Robinson  v.  Mann,  (1901),  31  S.  C.  R.  484;  Knechtel  Fur.  Co.  v.  Furnishers, 
(1909),  11  West.  L.  R.  344,  aff'd  (1910),  14  West.  L.  R.  175. 

Complete  and  regular  on  its  face.  —  See  §§  17,  27  (a),  32,  supra,  and  143,  infra,  and  notes. 
See  also  notes  under   "notice"  infra. 

Before  overdue.  —  As  to  bills  and  notes  payable  at  sight  or  at  a  fixed  time,  see  §§  42 — 46, 
supra.  As  to  demand  bills,  see  §  70,  infra,  and  note.  As  to  demand  notes  see  §  182,  infra. 
A  note  which  provides  for  the  payment  of  interest  by  instalments,  one  instalment  of  which 
has  not  been  paid,  when  due,  is  not,  for  that  reason,  an  overdue  note.  —  Union  Investment 
Co.  v.  Wells,  (1908),  39  S.  C.  R.  625.    Cp.  Moore  v.  Scott,  (1906),  5  West.  L.  R.  8,  147,  381. 

In  good  faith  and  without  notice  of  previous  dishonour  or  defect  in  title.  —  An  allegation  of 
absence  of  notice  is  equivalent  to  an  allegation  of  good  faith.  —  Gibson  v.  Coates,  (1905),  1 
West.  L.  R.  556.  A  holder  with  notice  cannot  be  a  holder  in  good  faith.  —  Larkin  v.  Wiard, 
(1838),  5  U.  C.  Q.  B.  (O.  S.)  661.  Whether  or  not  there  was  notice  is  a  question  of  fact,  primarily 
for  the  jury.  —  Evans  v.  Morley,  (1862),  21  U.  C.  Q.  B.  547.  Notice  need  not,  however,  be 
formal  or  direct.  —  See  Banque  d'Hochelaga  v.  Grenier,  (1896),  3  Rev.  de  Jur.  86.  For  example, 
any  circumstances  which  would  naturally  place  a  person  on  guard  and  the  ignoring  of  which 
by  the  holder  in  purchasing  the  bill  or  note  points  toward  the  conclusion  that  he  refrained  from 
investigation  for  fear  of  discovering  some  defect  of  title,  are  a  sufficient  basis  for  the  inference 
of  notice.  Thus,  where  the  maker  gave  two  promissory  notes  payable  to  C.  or  bearer,  but  having 
indorsed  upon  them  contemporaneously  with  their  making  and  in  the  case  of  one  of  them  on 
the  edge  of  the  paper  the  words  "the  within  notes  not  to  be  sold,"  —  which  indorsement  was 
shown  by  the  evidence  to  have  formed  part  of  the  contract  between  the  parties,  —  and  the  notes 
were  transferred  to  the  plaintiff  with  the  word  "not"  in  the  above  indorsement,  in  the  case 
of  one  of  them  erased,  and  in  the  case  of  the  other,  the  whole  of  the  indorsement,  which  was 
written  along  the  edge,  torn  off,  but  without  destroying  any  part  of  the  face  of  the  note,  and 
it  appearing  that  the  plaintiff  had  noticed  the  erasure  on  the  one  of  them  first  purchased,  that 
he  knew  that  they  had  both  been  given  in  payment  for  patent  rights  and  that  he  paid  much  less 
than  commercial  value  for  them,  while  they  bore  marks  of  infirmity,  it  was  held  that  the  plaintiff 
could  not  be  considered  a  holder  without  notice  of  defects  of  title.  —  Swaisland  v.  Davidson, 
(1883),  3  O.  R.  320.  But  the  fact  that  the  word  "renewal"  has  been  written  on  the  back  of  a 
note  and  erased  is  not  sufficient  notice  to  prevent  an  indorsee  for  value  from  becoming  a  holder 
in  due  course.  —  Larkin  v.  Wiard,  (1838),  5  U.  C.  Q.  B.  (O.  S.)  661.  The  fact  of  a  maker's 
signature  having  been  used  without  authority  is  a  fact  material  for  the  jury  to  consider  in  con- 
nection with  other  evidence  offered  to  show  that  the  plaintiff  took  the  note  with  knowledge 
of  the  circiomstances.  —  Hanscome  v.  Cotton,  (1857),  16  U.  C.  Q.  B.  98.  See  also  note  to  §  58. 
Where  an  indorsee  takes  with  knowledge  that  an  instalment  of  interest,  due  at  a  certain  time  ac- 
cording to  the  terms  of  the  instrument,  was  not  paid  when  due,  such  knowledge  is  sufficient 
to  put  him  on  guard  and  prevent  him  from  taking  the  instrument  as  a  holder  in  due  course.  — 
Moore  v.  Scott,  (1906),  5  West.  L.  R.  8,  147,  381.  But  he  clearly  takes  as  holder  in  due  course 
if  he  has  no  such  knowledge.  —  Union  Investment  Co.  v.  Wells,  (1908),  39  S.  C.  R.  625.    Neg- 
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ligence,  even  though  gross,  in  failing  to  inquire  as  to  the  title  of  transferrer,  however,  if  not 
induced  by  actual  bad  faith,  does  not  deprive  the  holder  of  his  position  as  a  holder  in  due  course. 
—  Cross  v.  Currie,  (1880),  5  O.  A.  R.  31,  following  the  opinion  of  Lord  Denman  in  Goodman 
V.  Harvey,  (1836),  4  A.  &  E.  870.  Knowledge  of  an  agent  is  considered  the  knowledge  of  the  prin- 
cipal. —  Millar  v.  Plummer,  (1893),  22  S.  C.  R.  253.  And  where  a  note  payable  to  a  firm  is 
indorsed  and  transferred  to  one  of  the  partners,  any  defence  which  would  be  good  against  the 
firm,  is  equally  good  against  such  partner.  —  Vezina  v.  Piche,  (1898),   Q.  R.  13  S.  C.  213. 

Real  defences.  —  Where  the  instrument  creates  no  legal  obligation,  its  nullity  is,  of 
coiirse,  available  as  a  defence  even  against  a  holder  in  due  course.  So  this  defence  is  available 
where  one's  namie  is  signed  as  maker  of  a  note  without  authority.  —  Hanscome  v.  Cotton,  (1857), 
16  XJ.  C.  Q.  B.  98.  So  also  where  a  married  woman  makes  a  note  for  a  purpose  for  which  she 
has  no  legal  right  to  bind  herself.  —  Banque  Nationale  v.  Guy,  (1891),  M.  L.  R.  7  S.  C.  144; 
Bicard  v.  La  Banque  Nationale,  (1893),  Q.  R.  3  Q.  B.  161;  Maclean  v.  O'Brien,  (1896),  Q.  R. 
12  S.  C.  110.  Where,  without  negligence  on  his  part,  one  is  deceived  as  to  the  character  of  the 
instrument  he  is  signing,  he  has  a  good  defence  even  against  a  holder  in  due  coiurse.  —  See  cases 
cited  in  note  to  §  40,  supra.  Where  by  statute,  an  instrument  is  made  absolutely  null  so  that  no 
cause  of  action  may  be  had  upon  it,  it  is,  of  course,  not  enforceable  even  by  a  holder  in  due  course. 
Thus,  in  Ontario  a  cheque  given  in  settlement  of  losses  at  matching  coppers  was  held  to  have 
been  given  in  consideration  of  a  gambling  debt  within  §  53  (3),  R.  S.  O.  c.  47,  and  under  9  Anne 
c.  14,  is  void  even  in  the  hands  of  a  holder  in  due  course.  —  Summerfeldt  v.  Worts,  (1886),  12 
O.  R.  48.  But  under  12  Geo.  2,  c.  28,  a  note  given  for  the  price  of  lottery  tickets  was  not  void 
in  the  hand  of  a  holder  in  due  course.  —  Evans  v.  Morley,  (1862),  21  U.  C.  Q.  B.  547.  In  Lower 
Canada  it  was  early  held  that  a  note  given  for  a  gambling  debt  was  null  and  void  even  in  the  hands 
of  a  holder  in  due  course.  —  Biroleau  v.  Derouin,  (1863),  7  L.  C.  Jur.  128.  But  see,  contra, 
Dion  V.  Lachance,  (1898),  Q.  R.  14  S.  C.  77.  See  also  Dalglish  v.  Bond,  (1889),  M.  L.  B.  7  S. 
C.  400;  Allan  v.  Robert,  (1907),  2  East.  L.  R.  556.  It  is  also  held  in  Lower  Canada  that  the 
nullity  declared  by  paragraph  3  of  section  8  of  the  Insolvent  Act  of  1864  is  an  absolute  nullity, 
and  a  promissory  note  given  in  violation  of  the  provisions  of  the  said  paragraph  is  absolutely 
null  and  void  in  the  hands  of  any  holder.  —  Davis  v.  Muir,  (1869),   13  L.  C.  Jur.   184. 

Personal  defences.  —  Defects  in  the  title  of  a  holder's  transferrer  which  under  this  Act 
constitute  defences  to  a  holder  not  a  holder  in  due  course,  but  are  not  available  against  a  holder 
in  due  course,   and  notice  of  which  deprives  the  holder  of  his   character  as  a  holder  in  due 
course,   exist:    Where  the  transferrer  obtained  the  bill  by  fraud.  —  McCoUum  v.  Church,  (1834), 
3  U.  C.  Q.  B.  (O.  S.)  356;  Dougall  v.  Post,  (1848),  5  U.  C.  Q.  B.  554;  Gooderham  v.  Hutchison, 
(1855),  5  U.  C.  C.  P.  241;  Bank  of  Montreal  v.  Cameron,  (1859),  17  U.  C.  Q.  B-  636;  WaddeU 
V.  Jaynes,  (1872),  22  U.  C.  C.  P.  212;  Robinson  v.  Calcott,   (1875),  Ram.  App.  83;  Robertson 
v.  Fumess,   (1878),   43  U.  C.  Q.  B.  143,   semhle;   Benoit  v.  Brais,   (1883),   6  Leg.   News,   342; 
Banque  Jacques  Cartier  v.  Leblanc,  (1892),    Q.  R.  1  Q.  B.  128;  Darling  v.  McBurney,  (1894), 
Q.  R.  6  S.  C.  357;  Banque  Jacques  Cartier  v.   Gagnon,   (1894),  Q.  B.  6  S.  C.  88;  Alloway  v. 
Hutchinson,  (No.  2),  (1898),  6  Terr.  L.  R.  425;  Campbell  v.  National  Construction  Co.,  (1909), 
12  West.  L.  R.   152;   Le  Page  v.   Le  Page,   (1910),    13  West.  L.  R.  640;   Robertson  v.   North- 
western   Register    Co.,    (1910),    13    West.  L.  R.  613.      Where    the   transferrer  obtained  the   bill 
by  duress.  —  Macfarlane  v.  Dewey,   (1870),   15  L.  C.  Smt.  85;  Canada  Farmers'  M.  Ins.   Co.  v. 
Watson,   (1875),  25  U.  C.  C.  P.  1 ;   Doyle  v.   Carrol,  (1877),  28  U.  C.  C.  P.  218;    Kneeshaw  v. 
Collier,   (1879),   30  U.  C.  C.  P.  265;   Commercial  Bank  v.  Bokeby,   (1894),   10  Man.  281.    Where 
the  transferrer  obtained  the  hill  for  an  illegal  consideration,  or  in  the  pursuance,  with  the  person 
from  whom   he  acquired   it,   of  an  illegal  purpose.   —  Blackwood  v.  Chinic,  (1809),   2  Bev.  de 
Leg.  27;   Dwight  v.  Ellsworth,  (1852),   9  U.  C.  Q.  B.  539;  Henry  v.   Little,   (1854),   11  U.  C. 
Q.  B.  296;    Gugy   v.    Larkin,    (1857),    7  L.  C.  B.   11;   Dufresne  v.   Guevremont,    (1859),    5  L. 
C.  Jur.  278;    Greenshields  v.  Plamondon,   (1863),  8  L.  C.  Jur.  192;   Evans  v.  Morley,   (1862), 
21  U.  C.  Q.  B.  547;  Perrault  v.  Laurin,  (1863),  8  L.  C.  Jur.  195;  Martin  v.  Macfarlane,  (1865), 
1  L.  C.  L.  J.  55;  Sinclair  v.  Henderson,  (1865),  9  L.  C.  Jur.  306;  Smith  v.  McEachren,  (1868), 
7  N.  S.  299;  Macfarlane  v.  Dewey,  (1870),   15  L.  C.  Jur.  85;  Prevost  v.  Pickel,  (1872),   17  L. 
C.  Jur.  314;  Canada  Farmers'  M.  Ins.  Co.  v.  Watson,  (1875),  25  U.  C.  C.  P.  1;  Dorais  v.  Chah- 
foux,  (1875),  6  Rev.  Leg.  325;  Toponce  v.  Martin,  (1876),  38  U.  C.  Q.  B.  411 ;  DeceUes  v.  Bertrand, 
(1877),  21  L.  C.  Jur.  291;  McDonald  v.  Senez,  (1877),  21  L.  C.  Jur.  290;  Bank  of  Toronto  v.  Mc- 
Dougall,   (1877),   28  U.  C.  C.  P.  345;  Doyle  v.   Carroll,  (1877),   28  U.  C.  C.  P.  218;  Robertson 
v.  Furness,   (1878),  43  U.  C.  Q.  B.  143;  Arpin  v.  Poulin,  (1878),  22  L.  C.  Jur.   331;  Bank  of 
Montreal  v.  Audette,  (1878),  4  Q.  L.  R.  254;  Kneeshaw  v.  CoUier,  (1879),  30  U.  C.  C.  P.  265; 
Gronard  v.  Guuidon,  (1879),  2  Leg.  News  270;  Maclellan  v.  Davidson,  (1880),  20  N.  B.  338; 
Martin  v.  Poulin,  (1880),  1  Dorion,  75;  Wilkes  v.  Skinner,  (1882),  Ram.  App.  82;  Bell  v.  Riddell, 
(1882),  2  O.  R.  25,  aff'd  (1885),  10  O.  A.  R.  544;  Normand  v.  Beausoleil,  (1882),  2  Dorion,  215, 
aff'd  (1883),  9  S.  C.  R.  711;   Chapleau  v.  Lemay,  (1886),   14  Rev.  Leg.  198;  Bois  v.  Gervais, 
(1887),  10  Leg.  News,  195;  Leclaire  v.  Casgrain,  (1887),  M.  L.  R.  3  S.  C.  355;  Lawrence  v.  Hearn, 
(1888),   21  N.  S.  375;   Lefebvre  v.  Berthiaume,   (1889),    18  Rev.  Leg.   198;    Gervais  v.  Dube, 
(1890),   M.  L.  R.  6  S.  C.  91;   Racine  v.  Champoux,    (1890),  M.  L.  R.  6  S.  C.  478;   Dalglish  v. 
Bond,  (1890),  M.  L.  R.  7  S.  C.  400;  Dansereau  v.  St.  Louis,  (1890),  18  S.  C.  R.  587;  Lamalice 
v.  Ethier,   (1890),    Q.  R.  1   S.  C.  377;  Lees  v.  McArthur,   (1891),   35  L.  C.  Jur.  33;   Greene  v. 
Tobin,  (1892),  Q.  R.  1  S.  C.  377;  Collins  v.  Baril,  (1892),  Q.  R.  1  S.  C.  377;  Garneau  v.  Lariviere, 
(1892),  Q.  R.  1  S.  C.  491 ;  Benard  v.  McKay,  (1893),  9  Man.  156;  Banque  Jacques  Cartier  v.  Gagnon, 
B  9 
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(1894),  Q.  R.  5  S.  C.  499;  Bury  v.  NoweU,  (1896),  Q.  R.  10  S.  C.  537;  Fisher  v.  Genser,  (1898), 
Q.  R.  15  S  .C.  605;  Budden  v.  Rochon,  (1898),  Q.  R.  15  S.  C.  322;  Bellemare  v.  Gray,  (1899), 
Q.  R.  16  S.  0.  581;  Leggatt  v.  Brown,  (1899),  30  O.  R.  225;  Brigham  v.  Banque  Jacques  Cartier, 
(1900),  30  S.  C.  R.  429;  Bruneau  v.  Laliberte,  (1901),  Q.  R.  19  S.  0.  425;  St.  Pierre  v.  L'Ecuyer, 
(1902),  Q.  R.  23  S.  C.  495;  Crowder  v.  SuUivan,  (1904),  9  O.  L.  R.  27;  Banque  Nationale  v. 
Drolet,  (1905),  Q.  R.  28  S.  C.  146;  Allan  v.  Robert,  (1907),  2  East.  L.  R.  556;  Dean  v.  McLean, 
(1909),  7  East.  L.  R.  557;  Cashon  v.  Kaulbach,  (1910),  8  East.  L.  R.  411.  Where  the  transferrer 
negotiated  the  instrument  in  breach  of  faith.  —  Where  the  negotiation  is  in  breach  of  faith  because 
of  the  existence  of  an  agreement  made  with  respect  to  the  instrument  or  its  proceeds,  such  an  agree- 
ment is  a  defence  constituting  a  defect  in  title  within  the  meaning  of  this  section  and  is  available 
against  a  holder  not  aholder  in  due  course.  Thus  aholder  not  indue  course  will  be  bound  by  an  agree- 
ment relieving  an  indorser  of  liability.  —  Mc  Quinn  v.  Sorell,  (1851),7N.  B.  1 40.  By  an  agreement 
to  dispose  of  the  proceeds  of  the  note  in  a  certain  way  or  to  use  the  note  for  a  particular  purpose 
only.  —Broke  v.  Arnold,  (1823),  Tay.  25;  Larkin  v.  Wiard,  (1838),  5  U.  C.  Q.  B.  (O.  S.)  661;  Cross 
V.  Currie,  (1880),  5  O.  A.  R.  31;  Millar  v.  Plummer,  (1893),  22  S.  C.  R.  253;  McArthur  v.  Mc- 
Dowell, (1893),  23  S.  C.  R.  571.  By  an  agreement  to  further  extend  the  time  of  payment.  — 
Britton  v.  Fisher,  (1867),  26  U.  C.  Q.  B.  338;  Goldstein  v.  Gillis,  (1909),  10  West.  L.  R.  109; 
McGregor  v.  Bishop,  (1887),  14  O.  R.  7.  By  an  agreement  not  to  negotiate  after  maturity.  — 
Grant  v.  Winstanley,  (1871),  21  U.  C.  C.  P.  257.  By  an  agreement  to  apply  a  distinct  charge 
toward  payment.  —  Ching  v.  Jeffery,  (1885),  12  O.  A.  R.  432.  See  also  Northern  Crown  Bank 
v.  Yearsley,  (1910),  16  O.  W.  R.  401;  Brooks  v.  Clegg,  (1862),  12  L.  C.  R.  461.  Where  the  ne- 
gotiation is  in  breach  of  faith  becaiise  in  breach  of  trust  imposed  upon  the  holder  wlio  negotiates 
for  the  benefit  of  some  previous  party  to  the  instrument,  such  breach  of  trust  is  a  defence  in  an 
action  against  such  previous  party  by  a  holder  not  a  holder  in  due  course.  —  Kerr  v.  Straat, 
(1851),  8  U.  C.  Q.  B.  82;  Walter  v.  Molsons  Bank,  (1877),  Ram.  App.  80;  Quebec  Bank  v. 
Bryant,  (1891),  17  Q.  L.  R.  98.  See  also  Arpin  v.  Poulin,  (1878),  1  Leg.  News,  290.  So  where 
an  agent,  acting  within  the  scope  of  his  apparent  authority,  but  without  actual  authority  to  make 
the  particular  indorsement  and  delivery,  negotiates  a  bill,  such  breach  of  authority  is  a  defence 
in  an  action  against  the  principal  by  a  holder  not  in  due  course.  — •  West  v.  Mclnnes,  (1864), 
23  U.  C.  Q.  B.  357;  McLeod  v.  Carman,  (1869),  12  N.  B.  592;  Banque  Nationale  v.  City  Bank, 
(1873),  17  L.  C.  Jut.  197;  Sylvain  v.  Flanagan,  (1875)  Ram.  App.  80;  Cross  v.  Currie,  (1880), 
5  O.  A.  R.  31;  Rheinhardt  v.  Shirley,  (1894),  Q.  R.  6  S.  C.  11;  Cox  v.  Canadian  Bank,  (1911), 
16  West.  L.  R.  512.  See  also  Union  Bank  v.  Bulmer,  (1885),  2  Man.  380.  Where  the  negotiation 
is  in  breach  of  faith  toward  some  person  who  is  not  a  party  to  the  instrument,  it  has  been  held 
that  a  holder  noi  in  due  course  takes  subject  to  such  equity,  except  where  an  overdue  instrument 
payable  to  bearer  is  left  in  the  possession  of  an  agent,  in  which  case  the  simple  possession  by  the 
agent  of  the  overdue  instrument  has  been  held  to  amount  to  a  representation  by  a  beneficial 
owner  that  the  agent  has  the  right  to  deal  with  such  instrument  as  his  own.  —  Young  v.  Mao- 
Nider,  (1895),  25  S.  C.  R.  272.  In  this  case  the  same  conclusion  was  reached  in  the  Court  of 
Queens'  Bench  on  the  ground  that  a  bona  fide  holder  who  acquires  overdue  commercial  paper 
takes  subject  only  to  the  equities  of  prior  parties  to  the  paper.  —  MacNider  v.  Young,  (1894), 
Q.  R.  3  Q.  B.  539,  reversing  Young  v.  MacNider,  (1893),  Q.  R.  4  S.  C.  208.  In  Young  v.  Mac- 
Nider, (1895),  25  S.  C.  R.  272,  Strong,  C.  J.,  said:  "I  do  not  agree  with  the  Court  of  Queen's 
Bench  that  in  general  a  bona  fide  holder  who  acquires  ordinary  commercial  paper  such  as  bills  or 
notes  after  dishonour  takes  subject  only  to  the  equities  of  prior  parties  to  the  paper.  Upon  this 
point  I  agree  with  Mr.  Justice  Andrews  that  not  merely  the  equities  of  prior  parties,  but  also 
those  of  third  parties,  may  be  enforced  against  such  holders.  This  is  the  effect  of  the  decision  in 
In  re  European  Bank,  Ex  parte  Oriental  Commercial  Bank  (L.  R.  5  Ch.  App.  358),  and  I  think 
we  ought  to  foUow  that  authority." 

Set-offs.  —  The  class  of  agreement  above  described  as  made  with  respect  to  the  instrument 
or  its  proceeds  is  to  be  distinguished  from  another  class  of  agreements  which  give  rise  to  obli- 
gations having  no  relation  to  the  instrument  in  question  except  that  they  exist  between  the  same 
parties.  This  latter  class  of  independent  obligations  or  set-offs  affords  no  defence  against  any 
holder  subsequent  to  the  holder  so  obliged.  —  Wood  v.  Ross,  (1858),  8  U.  C.  C.  P.  299;  Smith 
V.  Nicholson,  (1859),  19  U.  C.  Q.  B.  27;  MetropoUtan  Bank  v.  Snure,  (1860),  10  U.  C.  C.  P.  24; 
Hughes  V.  Snure,  (1863),  22  U.  C.  Q.  B.  597;  Canadian  Securities  Co.  v.  Prentice,  (1882),  9 
O.  P.  R.  324.  See  Ferguson  v.  Stewart,  (1856),  2  U.  C.  L.  J.  116.  Prior  to  the  adoption  of  this 
section,  however,  the  Provincial  law  of  Quebec  permitted  a  money  claim  against  any  holder 
to  be  set  up  a  defence  to  an  action  by  holder  not  in  due  course.  —  Gibsone  v.  Lee,  (1814),  1  Rev. 
de  Leg.  347;  Hays  v.  David,  (1852),  3  L.  C.  R.  112;  Duguay  v.  Senecal,  (1865),  1  L.  C.  L.  J. 
26;  Amazon  Ins.  Co.  v.   Quebec  &  G.  P.  S.  S.  Co.,  (1876),  2  Q.  L.  R.  310. 

Right  ot  subsequent  holder.  57.  A  holder,  whether  for  value  or  not,  who  derives 
his  title  to  a  bill  through  a  holder  in  due  course,  and  who  is  not  himself  a  party  to 
any  fraud  or  illegahty  affecting  it,  has  all  the  rights  of  that  holder  in  due  course 
as  regards  the  acceptor  and  all  parties  to  the  bill  prior  to  that  holder. 

Imp.  §  29.  Mere  knowledge  of,  without  participation  in,  any  fraud  or  illegality  affecting 
the  biU  or  note,  does  not  preclude  the  holder  from  acquiring  the  rights  of  a  prior  holder  in  due 
course.  —  WaUbridge  v.  Becket,  (1855),  13  U.  C.  Q.  B.  395;  Clarkson  v.  Lawson,  (1856),  14 
U.  C.  Q.  B.  67;  Cross  v.  Currie,  (1880),  5  O.  A.  R.  31;   Gauthier  v.  Reinhardt,  (1904),   Q.  R. 
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26  S.  C.  134.  But  see  Baxter  v.  Bruneau,  (1889),  17  Rev.  Leg.  359.  Nor  is  the  indorsee  after 
maturity  affected  by  the  fact  that  knowledge  of  fraud  had  been  disclosed  to  his  indorser  after 
the  latter  had  acquired  the  position  of  a  holder  in  due  course.  —  McLeod  v.  Carman,  (1869), 
12  N.  B.  592. 

Presumption  of  value.  Due  course.  Burden  of  proof.  58.  Every  party  whose 
signature  appears  on  a  bill  is  prima  facie  deemed  to  have  become  a  party  thereto 
for  value.  2.  Every  holder  of  a  biU  is  prima  facie  deemed  to  be  a  holder  in  due  course ; 
but  if,  in  an  action  on  a  bill  it  is  admitted  or  proved  that  the  acceptance,  issue,  or 
subsequent  negotiation  of  the  bill  is  affected  with  fraud,  duress,  or  force  and  fear, 
or  illegality,  the  burden  of  proof  that  he  is  such  holder  in  due  course  shaU  be  on  him, 
unless  and  until  he  proves  that,  subsequent  to  the  alleged  fraud  or  illegaUty,  value 
has  in  good  faith  been  given  for  the  biU  by  some  other  holder  in  due  course. 

Lup.   §  30.    If  the  defendant  pleads  no  consideration  the  burden  of  proof  rests  on  him. 

—  Sutherland  v.  Patterson,  (1842),  1  Rob.  &  Jos.  Dig.  511.  Evidence  to  rebut  the  presumption 
of  consideration  must  be  clear  and  convincing.  —  Ross  v.  Western  L.  &  T.  Co.,  (1900),  Q.  R.  11 
Q.  B.  292;  Larraway  v.  Harvey,  (1898),  Q.  R.  14  S.  C.  97.  The  presumption  of  value,  however, 
will  not  protect  an  executor  who  pays  notes  of  the  testator,  after  notice  that  they  were  without 
consideration  and  where  intended  as  gifts  to  the  payees.  —  Re  Williams,  (1896),27  O.  R.  405. 
Illegality  of  consideration,  total  or  partial,  is  a  defence  against  any  immediate  party.  —  Leggatt 
v.  Brown,  (1899),  30  O.  R.  225.  But  if  the  illegaUty  goes  only  to  a  part  of  the  consideration, 
and  the  remaining  paxt  is  sufficient  to  support  the  note,  it  wUl  be  enforced.  —  Bellemare  v.  Gray, 
(1899),  Q.  R.  16  S.  C.  581;  Lapr^s  v.  Mass6,  (1901),  Q.  R.  19  S.  C.  275.  Where  fraud  or  ille- 
gality ia  shown  the  onus  has  always  rested  upon  the  plaintiff  to  show  himself  a  holder  in  duo 
course,  or  to  be  claiming  through  such  a  holder.  — Maulson  v.  Arrol,  (1853),  11  U.  C.  Q.  B.  81; 
Hanscome  v.  Cotton,  (1857),  15  U.  C.  Q.  B.  42;  Withall  v.  Ruston,  (1857),  7  L.  C.  R.  399;  Dumas 
v.  Baxter,  (1885),  14  Rev.  Leg.  496;  Exchange  Bank  v.  Carle,  (1887),  31  L.  C.  Jur.  90;  Allo- 
way  v.  Hutchinson,  (No.  2),  (1898),  6  Terr.  L.  R.  425.  See  also  Hunt  v.  Lee,  (1819),  2  Rev. 
de  Leg.  28;  Belanger  v.  Baxter,  (1883),  6  Leg.  News,  413;  Bank  v.  Cameron,  (1869),  17  U.  C. 
Q.  B.  636;  Robinson  v.  Calcott,  (1875),  Ram.  App.  83;  Banque  Jacques  Cartier  v.  Gagnon, 
(1894),  Q.  R.  6  S.  C.  88;  Farmer  v.  Ellis,  (1901),  2  O.  L.  R.  544.  Until  such  proof  of  fraud  or 
illegality  the  presumption  in  his  favour  relieves  the  plaintiff  of  the  necessity  of  proving  himself 
a  holder  in  due  course.  — Farmers'  Bank  v.  Dominion  Coal  Co.,  (1893),  9  Man.  542 ;  Merchants' 
Bank  v.  McLeod,  (1910),  14  West  L.  R.  461.  Such  presumption  existed  prior  to  this  section.  — 
Bard  v.  Francoeur,  (1894),  Q.  R.  7  S.  C.  315.  The  presence  of  the  words  "value  received" 
on  the  bUl  or  note  do  not  prevent  the  shifting  of  the  burden  of  proof  upon  evidence  of  fraud. 

—  Baxter  v.  Bilodeau,  (1883),  9  Q.  L.  R.  268.  On  proof  of  fraud  or  illegality  the  plaintiff  must 
prove  not  only  that  he  gave  value,  but  that  he  took  in  good  faith.  —  Gibson  v.  Coates,  (1905),  1 
West.  L.  R.  556.  But  fraud  or  illegaUty  must  be  shown  and  proof  that  the  note  was  for  ac- 
commodation win  not  sixff ice.  —  Farmers'  Bank  v.  Dominion  Coal  Co.  supra ;  Miller  v.  Ferrier, 
(1850),  7  U.  C.  Q.  B.  540;  Muir  v.  Cameron,  (1852),  10  U.  C.  Q.  B.  356;  Merchants  Bank  v. 
Coal  Co.,  (1894),  16  O.  P.  R.  87.    See  note  to  §  53. 

Usurious  consideration.  59.  No  bill,  although  given  for  a  usurious  considera- 
tion or  upon  a  usiuious  contract,  is  void  in  the  hands  of  a  holder,  unless  such  holder 
had  at  the  time  of  its  transfer  to  him  actual  knowledge  that  it  was  originally  given 
for  a  usurious  consideration,  or  upon  a  usurious  contract. 

Imp.  §  30.  There  is  no  usury  law  in  Canada,  and  this  section  is  therefore  inoperative. 
Money  lenders  on  loans  under  $  500  may  not  exact  more  than  12  per  cent,  per  annum.  In  case 
of  negotiable  instruments  negotiated  to  a  holder  in  due  course,  discounted  by  such  a  money  lender 
at  a  rate  in  excess  of  12  per  cent,  the  holder  may  recover  the  full  amount  of  the  instnmient,  but 
the  party  paying  the  same  may  recover  from  the  money  lender  the  amount  paid  in  excess  of  12 
per  cent,  interest.  —  R.  S.  C.  1906,  c.  32,  §§  6,  8. 

Negotiation. 

By  transfer.  By  delivery.  By  endorsement.  60.  A  biU  is  negotiated  when  it  is 
transferred  from  one  person  to  another  in  such  a  manner  as  to  constitute  the  trans- 
feree the  holder  of  the  bill.  2.  A  bill  payable  to  bearer  is  negotiated  by  delivery. 
3.  A  bill  payable  to  order  is  negotiated  by  the  endorsement  of  the  holder  completed 
by  dehvery. 

Imp.  §  31.  The  acceptance  of  a  biU  of  exchange  is  not  a  negotiation  of  it.  —  Foster  v.  Bowes, 
(1857),  2  O.  P.  R.  256.  The  holder  of  notes  payable  to  order  cannot  sue  thereon  if  the  payee's 
indorsement  through  which  he  claims  has  been  erased.  —  Hempsted  v.  Drumond,  (1859),  10  L. 
C.  R.  27.  A  bill  of  exchange  payable  to  order  is  not  transferred  within  this  section  if  the  holder's 
transferrer  to  whom  it  was  indorsed  specially  has  failed  to  add  his  indorsement.  —  Forsyth 
V.  Lawrence,  (1886),  7  C.  L.  T.  174.  But  a  biU  payable  to  bearer  is  transferable  by  delivery 
notwithstanding  its  special  indorsement.  —  Exchange  Bank  v.  Bank,  (1890),  M.  L.  R.  6  S. 
C.  10.  The  negotiation  of  a  note  payable  to  order  is  not  complete  without  delivery.  Consequently 
a  holder  in  possession  of  an  instrument  bearing  his  indorsement,  may  recover  upon  it,  the  indorse- 
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ment  appearing  to  be  incomplete  for  want  of  delivery.  —  Demers  v.  Hogle,  (1895),  Q.  R.  7 
S.  C.  476;  Canadian  Co-operative  Co.  v.  Trauniczek,  (1908),  8  West.  L.  R.  550.  The  case  of 
Dupuis  V.  Marsan,  (1872),  17  L.  C.  Jur.  42,  holding  that  a  note  payable  to  order,  for  less  than 
$  50,  may  be  negotiated  by  delivering  without  indorsement,  is  no  longer  law.  —  Maolaren,  Bills, 
notes,  and  cheques,  p.  203.  Where  a  note  is  payable  to  a  testator,  the  indorsement  by  one  of 
several  executors  is  sufficient.  —  Aknon  v.  Cock,  (1847),  3  N.  S.  265.  But  a  widow,  not 
administratrix  of  her  deceased  intestate  husband's  estate,  cannot  by  her  indorsement  negotiate 
a, note  of  which  he  was  indorsee,  even  to  pay  his  funeral  expenses  or  debts.  —  Gerow  v.  Holt, 
(1884),  24  N.  B.  412.  Where  the  deceased  had  purchased  Canadian  bills  of  exchange  drawn 
on  New  York,  his  administrator  in  California,  where  he  was  domiciled  and  died,  was  held  entitled 
to  the  proceeds,  the  Canadian  bank  having  stopped  payment  on  the  bills.  —  Young  v.  Cashion, 
(1909),  14  O.  W.  R.  717.  The  title  to  a  promissory  note  in  the  hands  of  a  payee,  upon  the  issuance 
of  a  writ  of  attachment  against  him,  rests  at  once  in  the  assignee,  so  as  to  preclude  a  subsequent 
transfer  by  the  payee.  —  Jenks  v.  Doran,  (1880),  5  O.  A.  R.  558.  The  purchaser  or  assignee 
of  an  estate,  however,  which  includes  a  note  payable  to  order  and  not  indorsed,  cannot  sue  as 

a'holder,  but  only  as  the  assignee  of  a  chose  in  action,  and  is  bound  to  give  notice  to  the  maker 

Clonbrock  Steam  Boiler  Co.  v.  Browne,  (1900),  Q.  R.  18  S.  C.  375.  In  an  action  by  the  holder 
of  a  promissory  note  payable  to  the  order  of  a  third  party,  the  plaintiff  must  allege  an  indorsement 
to  himself.  —  Lavallee  v.  Burrage,  (1911),  12  Q.  P.  R.  382.  Merely  alleging  that  a  promissory 
note  was  "duly  transferred"  to  the  plaintiff  is  insufficient  under  this  section  and,  while  the 
statement  of  claim  may  be  amended,  it  subjects  the  pleader  to  defendant's  costs  of  defence.  — 
Heon  V.  Bonnet,  (1910),   14  West.  L.  R.  534 

Without  endorsement.  Representative  capacity.  61.  Where  the  holder  of  a  bill 
payable  to  his  order  transfers  it  for  value  without  endorsing  it,  the  transfer  gives 
the  transferee  such  title  as  the  transferrer  had  in  the  bill,  and  the  transferee  in 
addition  acquires  the  right  to  have  the  endorsement  of  the  transferrer.  2.  Where 
any  person  is  under  obUgation  to  endorse  a  biU  in  a  representative  capacity,  he  may 
endorse  the  bill  in  such  terms  as  to  negative  personal  Habihty. 

Imp.  §  37.  Where  a  transfer  is  for  value  and  the  indorsement  is  omitted  by  mistake,  the 
transferee  without  indorsement  may  compel  his  transferrer  to  indorse.  However,  the  transferee 
without  indorsement  of  a  note  payable  to  order  may  treat  the  delivery  as  an  assignment 
to  him,  and  in  the  same  manner  as  the  assignee  of  any  other  chose  in  action  recover  from 
the  maker  the  amount  due  upon  the  note.  Consequently,  in  an  action  against  the  maker  of 
a  note  payable  to  his  own  order,  and  delivered  by  him  without  indorsement  to  the  plaintiff, 
it  is  useless  to  order  the  maker  to  indorse.  —  Coutu  v.  Rafferty,  (1891),  M.  L.  R.  7  S.  C.  146, 
rvd.  on  another  point,  (1893),  Q.  R.  2  Q.  B.  387.  See  also  Guerin  v.  Orr,  (1882),  5  Leg.  News, 
379.    As  to  the  necessity  of  indorsement  in  case  of  retransfer,  see   §  73  and  notes. 

Endorsing.  Writing.  Entire  bill.  Allonge.  Partial  endorsement.  62,  An  en- 
dorsement in  order  to  operate  as  a  negotiation :  a)  Must  be  written  on  the  bill  itself 
and  be  signed  by  the  endorser;  b)  Must  be  an  endorsement  of  the  entire  biU.  2.  An 
endorsement  written  on  an  allonge,  or  on  a  copy  of  a  bill  issued  or  negotiated  in  a 
country  where  copies  are  recognized,  is  deemed  to  be  written  on  the  bill  itself.  3.  A 
partial  endorsement,  that  is  to  say,  an  endorsement  which  purports  to  transfer 
to  the  endorsee  a  part  only  of  the  amount  payable,  or  which  purports  to  transfer 
the  bill  to  two  or  more  endorsees  severally,  does  not  operate  as  a  negotiation  of  the  biU. 
>  Imp.  §  32.  A  bank  stamping  its  name  for  the  purpose  of  identification  and  not  of  negotiation, 
on  cheques  which  it  was  sending  through  the  clearing  house,  is  not  an  indorser.  —  Rex  v.  Bank 
of  Montreal,  (1905),  10  Q.  L.  R.  117,  135,  s.  c.  (1906),  11  Q.  L.  R.  595,  (1907),  38  S.  C.  R.  258. 

Signature  sufficient.  Two  or  more  payees.  63.  The  simple  signature  of  the  en- 
dorser on  the  biU,  without  additional  words,  is  a  sufficient  endorsement.  2.  Where  a 
biU  is  payable  to  the  order  of  two  or  more  payees  or  endorsees  who  are  not  partners, 
all  must  endorse,  unless  the  one  endorsing  has  authority  to  endorse  for  the  others. 

Imp.  §  63.  Where  the  designation  of  the  payee  in  a  note  is  the  name  of  a  trade  union,  which 
in  neither  a  corporation  nor  a  partnership,  an  indorsement  in  the  name  of  the  union  by  the  pre- 
sident and  secretary  is  insufficient  to  pass  title.  Semhle,  that  the  only  valid  method  of  trans- 
ferring such  a,  note  is  by  the  indorsement  of  each  of  the  members  of  the  imion.  Query,  as  to 
the  proper  parties  as  plaintiffs  in  an  action  on  the  note  by,  or  on  behalf  of,  the  union.  —  Cooper 
y.  McDonald,  (1909),  11  West.  L.  R.  173.  Where  a  partnership  consisting  of  M.  and  C.  and  plaint- 
iff indorse  a  cheque  to  defendant  for  collection  and  on  the  authority  of  M.  and  C.  the  proceeds 
are  deposited  to  the  credit  of  a  new  partnership  of  which  plaintiff  is  not  a  member,  the  defendant 
is  guilty  of  no  breach  of  trust,  the  cheque  having  been  properly  indorsed  and  the  new  firm  using 
the  proceeds  to  pay  the  debts  of  the  old  firm.  —  Ross  v.  Chandler,  (1909),  13  O.  W.  B.  247. 

MisspeUing  payee's  name.  64.  Where,  in  a  bill  payable  to  order,  the  payee 
or  endorsee  is  wrongly  designated,  or  his  name  is  misspelt,  he  may  endorse  the  bill 
as  therem  described,  adding  his  proper  signature;  or  he  may  endorse  by  his  own 
proper  signature. 

Imp.  §  32. 
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Presumption  as  to  order  of  endorsement.  65.  Where  there  are  two  or  more 
endorsements  on  a  bill,  each  endorsement  is  deemed  to  have  been  made  in  the  order 
in  -which  it  appears  on  the  bill,  until  the  contrary  is  proved. 

Imp.  §  32.  Each  indorser  engages  that  in  case  of  dishonovir  and  due  proceedings  upon  dis- 
honour he  will  compensate  his  indorsee  and  subsequent  holders.  —  §  133,  infra.  But  in  case 
of  retransfer,  in  order  to  avoid  circuity  of  action,  the  holder  may  not  charge  indorsers  subsequent 
to  him.  —  §§  73,  140,  infra.  If  by  collateral  agreement,  however,  a  subsequent  indorser  has 
surrendered  his  right  of  recourse  against  a  prior  indorser,  the  objection  of  circuity  of  action 
being  obviated,  the  prior  may  maintaia  an  action  on  the  bill  or  note  against  the  subsequent 
indorser.  Thus,  if  the  second  indorser  indorsed  for  the  accommodation  of  the  maker,  the  former 
is  liable  to  the  payee,  the  first  indorser.  —  Foster  v.  Farewell  (1855),  13  U.  C.  Q.  B.  449;  Moffatt 
V.  Rees,  (1858),  15  U.  C.  Q.  B.  527;  Wordsworth  v.  Mac  DougaU,  (1858),  8  U.  C.  C.  P.  403; 
Gunn  V.  McPherson,  (1859),  18  V.  C.  Q.  B.  244.  See  also  Day  v.  Seulthorpe,  (1861),  11  L. 
C.  R.  269;  L6veill4,  v.  Daigle,  (1880),  2  Dorion,  129;  Willett  v.  Court,  (1883),  6  Leg.  News, 
204;  Scott  V.  Turnbull,  (1883),  6  Leg.  News,  397;  Deschamps  v.  Leger,  (1886),  M.  L.  R.  3  S.  C. 

1.  Similarly,  if  accommodation  indorsers  agree  with  each  other  that  as  between  themselves 
they  shall  be  co-sureties,  such  an  agreement  is  effective,  and  one  of  them  who  has  taken 
up  the  bill  or  note  may  hold  each  of  the  others,  whether  his  indorsement  is  prior  or  sub- 
sequent, for  his  proportionate  share  of  the  amount  of  the  j  instrument  and  no  more.  — 
Bowes  V.  HoUand,  (1856),  14  U.  C.  Q.  B.  316,  323;  Clipperton  v.  Spettigue,  (1868),  15  Grant, 
269;  Cockbumv.  Johnston,  (1869),  15  Grant,  577;  Valine  v.  Talbot,  (1892),  Q.  R.  1  S.  C.  223; 
Steacy  v.  Stayner,  (1903),  7  O.  L.  R.  684.  But  accommodation  indorsers  are  presumptively 
not  co-sureties  as  between  themselves  but  are  liable  as  respects  one  another  in  accordance  with 
the  order  of  their  indorsements.  —  Breeze  v.  Baldwin,  (1837),  5  U.  C.  Q.  B.  (O.  S.)  444;  Lachance 
V.  Duval,  (1910),  Q.  R.  37  S.  C.  475;  Poisson  v.  Bourgeois,  (1898),  Q.  R.  17  S.  C.  94;  McRae 
V.  Lionais,  (1899),  Q.  R.  16  S.  C.  262.  However  if  by  the  form  of  the  contract  of  accommodation 
indorsers  they  are  not  several  successive,  but  joint,  promisors,  as  in  the  case  of  the  indorsement 
of  joint  payees,  or  of  a  partnership,  the  rights  of  one  of  the  joint  indorsers  upon  taking  up  the  bill 
or  note  against  his  co-indorsers  are  limited  to  contribution.  —  Clipperton  v.  Spettigue,  (1868), 
15  Grant,  269;  SmaU  v.  Riddel,  (1880),  31  TJ.  C.  C.  P.  373.  Obviously  collateral  agreements 
between  indorsers  with  respect  to  their  rights  as  between  themselves,  have  no  effect  upon  the 
right  of  a  holder  of  the  bill  or  note,  not  a  party  to  the  agreement,  even  though  a  purchaser  with 
notice,  to  charge  the  indorsers  severally  upon  the  instrument.  —  Elder  v.  Kelly,  (1850),  8  U. 
C.  Q.  B.  240.    See  also  McLean  v.   Gamier,  (1881),  14  N.  S.  432. 

Disregarding  condition.  66.  Where  a  bill  purports  to  be  endorsed  conditionally, 
the  condition  may  be  disregarded  by  the  payer,  and  payment  to  the  endorsee  is  vaUd, 
whether  the  condition  has  been  fulfilled  or  not. 

Imp.  §  33. 

Endorsement  in  blank.  Special  endorsement.  Application  of  Act  to.  Conver- 
sion of  blank  endorsement.    67.  An  endorsement  may  be  made  in  blank  or  special. 

2.  An  endorsement  in  blank  specifies  no  endorsee,  and  a  bill  so  endorsed  becomes 
payable  to  bearer.  3.  A  special  endorsement  specifies  the  person  to  whom,  or  to 
whose  order,  the  bill  is  to  be  payable.  4.  The  provisions  of  this  Act  relating  to  a  payee 
apply,  with  the  necessary  modifications,  to  an  endorsee  under  a  special  endorse- 
ment. 5.  Where  a  biU  has  been  endorsed  in  blank,  any  holder  may  convert  the  blank 
endorsement  into  a  special  endorsement  by  writing  above  the  endorser's  signature 
a  direction  to  pay  the  bill  to  or  to  the  order  of  himself  or  some  other  person. 

Imp.    §§  32,   34. 

Restrictive  endorsement.    What  is.    Rights  of  endorsee.    If  further  transfer  is 

authorized.  68.  An  endorsement  may  also  contain  terms  making  it  restrictive. 
2.  An  endorsement  is  restrictive  which  prohibits  the  further  negotiation  of  the  bill, 
or  which  expresses  that  it  is  a  mere  authority  to  deal  with  the  bill  as  thereby  directed, 
and  not  a  transfer  of  the  ownership  thereof,  as,  for  example,  if  a  bill  is  endorsed  'Pay 
D  only,'  or  'Pay  D  for  the  account  of  X,'  or  'Pay  D,  or  order,  for  collection.'  3.  A 
restrictive  endorsement  gives  the  endorsee  the  right  to  receive  payment  of  the  bill 
and  to  sue  any  party  thereto  that  his  endorser  could  have  sued,  but  gives  him  no 
power  to  transfer  his  rights  as  endorsee  unless  it  expressly  authorizes  him  to  do  so. 
4.  Where  a  restrictive  endorsement  authorizes  further  transfer,  all  subsequent  en- 
dorsees take  the  bill  with  the  same  rights  and  subject  to  the  same  habiUties  as  the 
first  endorsee  under  the  restrictive  endorsement. 

Imp.  §§32,  35.  Formal  words  of  restriction  are  not  necessary  and  an  indorsement  stating  that 
the  note  is  not  to  be  sold  will  suffice.  —  Wilson  v.  McQueen,  (1840),  Rob.  &  Jos.  Ont.  Dig. 
491.  An  indorsement  to  "A.,  to  the  use  of  B.,"  although  restrictive,  does  not  prevent  the  negotiation 
of  the  instrument  by  A.,  but  does  affect  purchasers  from  A.  with  notice  of  B.'s  equitable  rights, 
if  any.  —  Munro  v.  Cox,  (1870),  30  U.  C.  Q.  B.  363.  Such  an  indorsement  does  not,  however, 
affect  subsequent  purchasers  with  notice  of  the  equities  of  other  parties  to  the  instrument,  e.  g.. 
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of  the  maker's  defence  of  failvire  of  consideration.  —  Mimro  v.  Cox,  supra.  The  operation  of  a 
restrictive  indorsement  as  notice  is  not  affected  by  a  subsequent  blank  or  special  indorsement. 
Thus,  a  bank  which  has  credited  the  proceeds  of  a  cheque  restrictively  indorsed  "for  collection" 
to  one  who  had  indorsed  in  blank  below  the  restrictive  indorsement,  is  chargeable  by  the  re- 
strictive indorsee.  —  Perreault  v.  Bank,  (1905),   Q.  R.  27  S.  C.  149. 

When  negotiability  ceases.  69.  Where  a  bill  is  negotiable  in  its  origin,  it  con- 
tinues to  be  negotiable  until  it  has  been :  a)  Restrictively  endorsed ;  or,  b)  Discharged 
by  payment  or  otherwise. 

Imp.   §  36.     See  note  to  §  70. 

Overdue  bill.  Equities.  Demand  bill  when.  Time.  70.  Where  an  overdue  bill 
is  negotiated,  it  can  be  negotiated  only  subject  to  any  defect  of  title  affecting  it  at 
its  maturity,  and  thenceforward  no  person  who  takes  it  can  acquire  or  give  a  better 
title  than  that  which  had  the  person  from  whom  he  took  it.  2.  A  bill  payable  on 
demand  is  deemed  to  be  overdue  within  the  meaning  and  for  the  purposes  of  this 
section,  when  it  appears  on  the  face  of  it  to  have  been  in  circulation  for  an  unreason- 
able length  of  time.  3.  What  is  an  unreasonable  length  of  time  for  such  purpose 
is  a  question  of  fact. 

Imp.  §  36.  Overdue  instalments.  A  note  is  not  overdue  within  this  section  simply  because 
an  instalment  of  interest  was  not  paid  when  due,  the  principal  not  being  then  due.  —  Union 
Investment  Co.  v.  Wells,  (1908),  39  S.  C.  R.  625.  But  if  the  holder  at  the  time  of  indorsement 
to  him  knew  of  the  non-pajrment  of  such  instalment  of  interest,  although  there  may  not  have  been 
a  dishonour,  he  is  not  a  holder  in  due  course.  — Moore  v.  Scott,  (1906),  5  West.  L.  R.  8,  s.  c. 
(1907),  5  West.  L.  R.  381.  See  also  Jennings  v.  Napanee  Co.,  (1884),  4  C.  L.  T.  595.  As  to  a 
purchaser  after  maturity  generally,  see  note  to   §  56. 

Unreasonable  length  of  time.  —  Under  this  section  it  was  held  where  a  cheque  was  held  by 
the  payee  for  three  days  and  then  transferred  for  value  to  the  plaintiff,  and  where  it  appeared 
that  the  usage  of  trade  in  that  vicinity  was  that  cheques  were  not  always  presented  for  payment 
immediately,  but  were  frequently  kept  for  some  days  and  transferred  from  hand  to  hand  as 
a  convenient  circulating  medium,  that  such  delay  of  three  days  was  not  unreasonable  and  there- 
fore the  cheque  was  not  overdue  when  it  was  indorsed  to  the  plaintiff.  —  Campbell  v.  Riendeau, 
(1892),  Q.  R.  2  Q.  B.  604.  And  where  a  customer  mailed  his  bank  on  May  23,  a  cheque  drawn 
by  defendant  payable  to  him,  dated  May  16th,  it  was  held  that  under  the  circumstances  this 
interval  of  seven  days  was  not  an  unreasonable  length  of  time  so  as  to  make  the  cheque  an 
overdue  bill  within  the  meaning  of  this  section.  —  Bank  v.  Warren,  (1909),  19  O.  L.  R.  257. 
Maclaren,  J.  A.,  delivering  the  judgment  of  the  Court,  said:  "  Under  sec.  70  an  overdue  bill 
can  be  negotiated  only  subject  to  any  defect  of  title  affecting  it  at  its  maturity,  and  thence- 
forward no  person  who  takes  it  can  acquire  or  give  a  better  title  than  that  which  had  the  person 
from  whom  he  took  it.  A  cheque  or  other  bill  payable  on  demand  is  deemed  to  be  overdue  for  the 
purposes  of  this  section,  when  it  appears  on  the  face  of  it  to  have  been  in  circulation  for  an 
unreasonable  length  of  time.  What  is  an  imreasonable  length  of  time  for  such  purpose  is  a  question 
of  fact.  This  case  was  tried  without  a  jury,  and  the  trial  Judge  foxmd  as  a  fact,  on  the  evidence, 
that  the  cheque  had  not  been  in  circulation  an  unreasonable  length  of  time.  It  was  drawn  on 
a  Saturday  in  favour  of  a  Toronto  business  man,  who,  being  temporarily  in  Chicago,  sent  it  from 
his  hotel  there  the  following  Saturday  in  the  letter  above  copied.  There  was  no  delay  after  this. 
The  cases  go  to  show  that  even  a  longer  delay  than  here  without  any  surrounding  suspicious 
circumstances  has  not  been  considered  sufficient  to  make  a  cheque  stale  or  overdue.  In  my 
opinion,  the  finding  of  the  trial  Judge  was  quite  right  in  the  circumstances,  and  no  valid  ground 
was  given  for  our  overruling  it.  See  London  and  County  Banking  Co.  v.  Groome,  8  Q.  B.  D. 
288,  and  Daniel  on  Negotiable  Instruments,  sec.  1634."    See  notes  to  §§  77,  166,  and  182,  infra. 

Presumption  as  to.  71.  Except  where  an  endorsement  bears  date  after  the 
maturity  of  the  bill,  every  negotiation  is  prima  facie  deemed  to  have  been  effected 
before  the  bill  was  overdue. 

Imp.    §  36. 

Taking  bill  with  notice  of  dishonour.  72.  Where  a  bill  which  is  not  overdue 
has  been  dishonoured,  any  person  who  takes  it  with  notice  of  the  dishonour  takes 
it  subject  to  any  defect  of  title  attaching  thereto  at  the  time  of  dishonour ;  but  nothing 
in  this  section  shall  affect  the  rights  of  a  holder  in  due  course. 

Imp.  §  36.  The  purchaser  of  a  note  upon  which  one  of  the  instalments  of  interest  is  due 
and  impaid  to  his  knowledge,  holds  it  subject  to  defences.  —  Moore  v.  Scott,  (1905),  5  West.  L. 
R.  8,  s.  c.  (1907),  5  West.  L.  R.  381.  But  see  Union  Investment  Co.  v.  Wells,  (1908),  39  S.  C. 
R.  625.    See  also  Jennings  v.  Napanee  Brush  Co.,  (1884),  4  C.  L.  T.  695. 

Re-issue  of  bill.  73.  Where  a  bill  is  negotiated  back  to  the  drawer,  or  to  a  prior 
endorser,  or  to  the  acceptor,  such  party  may,  subject  to  the  provisions  of  this  Act, 
re-issue  and  further  negotiate  the  bill,  but  he  is  not  entitled  to  enforce  the  payment 
of  the  bill  against  any  iatervening  party  to  whom  he  was  previously  liable. 

Imp.  §  37.  "Payment  to  operate  as  a  discharge  must  be  made  at  or  after  maturity,  and  if 
made  before  it  operates  as  a  mere  purchase  of  the  note,  which  may  be  negotiated  and  re-issxied." 
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—  Vanier  v.  Kent,  (1902),  Q.  K.  11  K.  B.  373,  383.  See  notes  to  §§  140,  infra,  and  65, 
BV/pra. 

Rights  of  holder.  Prior  defects.  Title  from  him.  Discharge  from  him.  74.  The 

rights  and  powers  of  the  holder  of  a  bill  are  as  follows :  a)  He  may  sue  on  the  bill 
in  his  own  name ;  b)  Where  he  is  a  holder  in  due  course,  he  holds  the  bill  free  from 
any  defect  of  title  of  prior  parties,  as  well  as  from  mere  personal  defences  available 
to  prior  parties  among  themselves,  and  may  enforce  payment  against  all  parties 
liable  on  the  bill;  c)  Where  his  title  is  defective,  if  he  negotiates  the  bill  to  a  holder 
in  due  course,  that  holder  obtains  a  good  and  complete  title  to  the  bill;  and,  d)  Where 
his  title  is  defective  if  he  obtains  payment  of  the  bill  the  person  who  pays  him  in 
due  course  gets  a  vaUd  discharge  for  the  bill. 

Imp.   §  37.    As  to  the  position  of  a  holder  in  due  course,  see  §  56,  and  notes. 

Presentment  for  acceptance.  — 
When  necessary.  Express  stipulation.  Other  cases.  75.  Where  a  bill  is  payable 
at  sight  or  after  sight,  presentment  for  acceptance  is  necessary  in  order  to  fix  the 
maturity  of  the  instrument.  2.  Where  a  bill  expressly  stipulates  that  it  shall  be 
presented  for  acceptance,  or  where  a  bill  is  drawn  payable  elsewhere  than  at  the 
residence  or  place  of  business  of  the  drawee,  it  must  be  presented  for  acceptance 
before  it  can  be  presented  for  payment.  3.  In  no  other  case  is  presentment  for  accept- 
ance necessary  in  order  to  render  liable  any  party  to  the  bill. 

Imp.  §  39.  "The  words,  'at  sight  or'  were  inserted  in  the  bill  in  the  Canadian  House  of 
Commons  after  it  had  been  determined  not  to  change  our  law  which  allowed  grace  on  bills  payable 
at  sight,  and  they  had  been  struck  out  of  section  10,  where  they  stood  as  one  of  the  classes  of 
bills  payable  on  demand."  — Maclaren,  Bills,  notes,  and  cheques,  p.  235.  See  §§  44,  45,  and  77. 
Thus  when  a  bill  is  payable  15  days  after  sight  a  demand  for  payment  unaccompanied  by  a 
presentment  for  acceptance  is  insufficient  and  the  action  will  be  dismissed.  —  Cousineau  v. 
Lecours,  (1888),  M.  L.  R.  4  S.  C.  249.  "The  Act  does  not  give  definite  directions  as  to  the  proper 
place  to  present  a  bill  but  the  rules  laid  down  in  section  88,  as  to  presentment  for  payment, 
would  seem  to  be  reasonable  so  far  as  they  are  applicable."  —  Maclaren,  1.  c,  p.  235.  Subsection 
2  apparently  changes  the  law  in  Ontario,  where  it  had  been  held  that  where  a  bill  was  payable 
three  month  after  date,  elsewhere  than  at  the  residence  or  place  of  business  of  the  drawee,  present- 
ment for  acceptance  was  unnecessary.  —  Richardson  v.  Daniels,  (1838),  5  U.  C.  Q.  B.  (O.  S.)  671. 

Presentment  excused.  76.  Where  the  holder  of  a  bill,  drawn  payable  elsewhere 
than  at  the  place  of  business  or  residence  of  the  drawee,  has  not  time,  with  the  exer- 
cise of  reasonable  diUgence,  to  present  the  bill  for  acceptance  before  presenting  it 
for  payment  on  the  day  that  it  falls  due,  the  delay  caused  by  presenting  the  biU  for 
acceptance  before  presenting  it  for  payment  is  excused,  and  does  not  discharge  the 
drawer  and  endorsers. 

Imp.   §  39.    As  to  reasonable  diligence,  see  note  to  §  77,  infra. 

Sight  bill.  If  not  presented.  Reasonable  time.  77.  Subject  to  the  provisions 
of  this  Act,  when  a  biU  payable  at  sight  or  after  sight  is  negotiated,  the  holder  must 
either  present  it  for  acceptance  or  negotiate  it  within  a  reasonable  time.  2.  If  he 
does  not  do  so,  the  drawer  and  all  endorsers  prior  to  that  holder  are  discharged. 
3.  In  determining  what  is  a  reasonable  time  within  the  meaning  of  this  section,  re- 
gard shall  be  had  to  the  nature  of  the  bill,  the  usage  of  trade  with  respect  to  similar 
biUs,  and  the  facts  of  the  particular  case. 

Imp.  §  40.  Reasonable  time.  —  A  bill  of  exchange  drawn  in  Toronto  on  August  6,  1849, 
by  a  party  dealing  in  bills  upon  a  party  in  New  York,  payable  at  sight,  in  favour  of  a  party 
living  in  the  state  of  Illinois,  it  being  the  understanding  that  it  was  to  be  used  in  paying  a  bill 
in  Illinois  and  thus  put  into  circulation  there,  was  presented  in  New  York  on  the  10th  of  November 
following.  It  was  held  that  under  all  the  circumstances  the  delay  was  not  unreasonable,  the 
court  laying  stress  upon  the  facts  that  the  drawer  was  a  person  dealing  in  bills  in  New  York 
as  a  commodity  and  thus  impliedly  undertook  to  have  funds  there  at  all  times;  that  the  bill 
was  used  in  payment  almost  immediately  and  thus  put  into  circulation;  that  the  drawer  had 
not  objected  to  the  delay  in  the  case  of  a  previous  bill  which  had  been  kept  from  presentment 
even  longer.  • —  Boyes  v.  Joseph,  (1850),  7  U.  C.  Q.  B.  505.  And  where  the  defendants  indorsed 
on  October  8th  a  bill  payable  after  sight,  drawn  on  Liverpool,  England,  and  the  drawer  held 
it  over  two  mails,  selling  it  on  November  5th  for  its  full  value  to  the  plaintiffs,  who  remitted  it 
on  the  same  day  and  it  was  accepted,  but  the  acceptor  failed  before  it  was  due,  it  was  held  that 
there  had  been  no  such  delay  as  would  constitute  a  defence  on  the  ground  of  want  of  diligence  in 
presenting.  —  Wylde  v.  Wetmore,  (1869),  7  N.  S.  604.  But  where  a  bill  of  exchange  was  drawn 
on  August  27th,  passed  through  the  hands  of  two  intermediate  holders,  was  presented  on  the 
Ist  September,  refused  pajrment  and  protested  on  September  8th,  all  the  parties  being  in 
Montreal,  it  was  held  that  presentation  and  protest  had  not  been  made  with  due  diligence  and 
action  against  indorser  was  dismissed.  —  Harris  v.  Schwob,  (1871),  3  Rev.  Leg.  453.    What  is 
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a  reasonable  time  has  been  said  to  be  a  mixed  question  of  fact  and  law.  —  Perley  v.  Howard, 
(1844),  4  N.  B.  518.  See  Maclaren,  Bills,  notes,  and  cheques,  p.  238,  and  Faloonbridge,  Banking 
and  bills  of  exchange,  p.  487.  But  see  §  70  (3),  supra,  Russell  on  Bills,  pp.  265 — 267,  and  Tylde 
V.  Wetmore,  supra.    See  as  to  reasonable  time  notes  to  §§  86,  166,  and  180,  infra. 

Rules.  By  holder  to  drawee.  To  all  drawees.  To  personal  representative.  Post 
office.  78.  A  bill  is  duly  presented  for  acceptance  which  is  presented  in  accordance 
with  the  following  rules,  namely :  a)  The  presentment  must  be  made  by  or  on  behalf 
of  the  holder  to  the  drawee  or  to  some  person  authorized  to  accept  or  refuse  accept- 
ance on  his  behalf,  at  a  reasonable  hour  on  a  business  day  and  before  the  bill  is  over- 
due; b)  Where  a  bill  is  addressed  to  two  or  more  drawees,  who  are  not  partners, 
presentment  must  be  made  to  them  all,  unless  one  has  authority  to  accept  for  all, 
when  presentment  may  be  made  to  him  only;  c)  Where  the  drawee  is  dead,  present- 
ment may  be  made  to  his  personal  representative;  d)  Where  authorized  by  agree- 
ment or  usage,  a  presentment  through  the  post  office  is  sufficient. 

Imp.  §  41.  Manner  of  presentment  for  acceptance.  —  "The  Act  does  not  give  precise  directions 
as  to  the  presentment  of  a  bill  for  acceptance.  Some  of  the  rules  laid  down  in  sections  86,  87, 
and  88  as  to  presentment  for  payment  are  no  doubt  applicable ;  but  there  is  a  difference  in  prin- 
ciple between  the  two  presentments,  the  former  being  personal,  and  the  latter  local."  —  Maclaren, 
Bills,  notes,  and  cheques.     Where  drawee  is  dead.  —  See  §  79  (a). 

Excuses.  Drawee  dead.  Impracticability.  Waiver.  Excuse.  79.  Presentment 
in  accordance  with  the  aforesaid  rules  is  excused,  and  a  bill  may  be  treated  as 
dishonoured  by  non-acceptance:  a)  Where  the  drawee  is  dead,  or  is  a  fictitious 
person  or  a  person  not  having  capacity  to  contract  by  bill;  b)  Where,  after  the 
exercise  of  reasonable  dihgence,  such  presentment  cannot  be  effected;  c)  Where 
although  the  presentment  has  been  irregular,  acceptance  has  been  refused  on  some 
other  ground.  2.  The  fact  that  the  holder  has  reason  to  believe  that  the  bill,  on 
presentment,  wiU  be  dishonoured  does  not  excuse  presentment. 

Imp.  §  41.  As  to  fictitious  drawee,  see  §  26.  As  to  capacity  to  contract  by  bill,  see  §  47. 
As  to  reasonable  diligence,  see  §  92  (a)  infra,  and  note. 

Time  for  acceptance.  Dishonour.  Loss  of  rights.  Date  of  acceptance.  Refusing 
acceptance.  80.  The  drawee  may  accept  a  biU  on  the  day  of  its  due  presentment 
to  him  for  acceptance,  or  at  any  time  within  two  days  thereafter.  2.  When  a  bill 
is  so  duly  presented  for  acceptance  and  is  not  accepted  within  the  time  aforesaid, 
the  person  presenting  it  must  treat  it  as  dishonoured  by  non-acceptance.  3.  If  he 
does  not  so  treat  the  bill  as  dishonoured,  the  holder  shall  lose  his  right  of  recourse 
against  the  drawer  and  endorsers.  4.  In  the  case  of  a  biU  payable  at  sight  or  after 
sight,  the  acceptor  may  date  his  acceptance  thereon  as  of  any  of  the  days  aforesaid 
but  not  later  than  the  day  of  his  actual  acceptance  of  the  biU.  5.  If  the  acceptance 
is  not  so  dated,  the  holder  may  refuse  to  take  the  acceptance  and  may  treat  the  bill 
as  dishonoured  by  non-acceptance. 

Imp.   §  42. 

Dishonour.  Presentment.  Excuse.  81.  A  biU  is  dishonoured  by  non-acceptance : 
a)  When  it  is  duly  presented  for  acceptance,  and  such  an  acceptance  as  is  prescribed 
by  this  Act  is  refused  or  caimot  be  obtained;  or,  b)  When  presentment  for  accept- 
ance is  excused  and  the  bill  is  not  accepted. 

Imp.  §  43.  See  as  to  what  constitutes  a  valid  acceptance  under  this  Act,  §§  36  and  38, 
supra. 

Recourse  in  such  case.  82.  Subject  to  the  provisions  of  this  Act,  when  a 
bill  is  dishonoured  by  non-acceptance  an  immediate  right  of  recourse  against  the 
drawer  and  endorsers  accrues  to  the  holder,  and  no  presentment  for  payment  is 

necessary. 

Imp.  §  43.  See  as  to  suspension  of  the  immediate  rignt  of  recourse,  §§  147 — 155,  infra. 
It  seems  that  the  right  of  recourse  acquired  under  this  section  is  an  immediate  right  of  action. 
—  Ross  V.  Dixie,  (1850),  7  U.  C.  Q.  B.  414.  Compare  with  note  to  §  95,  (2)  infra.  In  Quebec, 
imder  the  Code,  prior  to  the  adoption  of  this  section,  the  right  of  action  was  complete  after  notice 
of  dishonour  by  non-acceptance  was  sent.  —  Civil  Code,  Art.  2298.  See  as  to  the  rule  under  the 
old  French  law,  Preston  v.   Johnston,   (1813),  2  Rev.  de  Leg.   28. 

Qualified  acceptance.  Assent.  83.  The  holder  of  a  bill  may  refuse  to  take  a 
qualified  acceptance,  and  if  he  does  not  obtain  an  unquaUfied  acceptance  may  treat 
the  bill  as  dishonoured  by  non-acceptance.  2.  When  the  drawer  or  endorser  of  a 
bin  receives  notice  of  a  quahfied  acceptance,  and  does  not  within  a  reasonable  time 
express  his  dissent  to  the  holder,  he  shall  be  deemed  to  have  assented  thereto. 

Imp.  §  44.  As  to  what  is  a  qualified  and  what  an  unqualified  acceptance  under  this  Act, 
see  §  38,  supra. 


BILLS  OF  EXCHANGE.  137 

Qualified  acceptance  without  authority.  Partial  acceptance.  84.  Where  a  quali- 
fied acceptance  is  taken,  and  the  drawer  or  an  endorser  has  not  expressedly  or  im- 
pliedly authorized  the  holder  to  take  a  quahfied  acceptance,  or  does  not  subse- 
quently assent  thereto,  such  drawer  or  endorser  is  discharged  from  his  habiUty  on 
the  bill :  Provided  that  this  section  shall  not  apply  to  a  partial  acceptance,  whereof 
due  notice  has  been  given. 

Imp.  §  44. 

Presentment  for  payment. 
Necessity.  Result  of  non-presentment.  Manner  of.  85.  Subject  to  the  provi- 
sions of  this  Act,  a  bill  must  be  duly  presented  for  payment.  2.  If  it  is  not  so  pre- 
sented, the  drawer  and  endorsers  shall  be  discharged.  3.  Where  the  holder  of  a  bill 
presents  it  for  payment,  he  shall  exhibit  the  bill  to  the  person  from  whom  he  de- 
mands payment. 

Imp.  §§  45,  52.  The  consequence  of  not  dvily  presenting  a  bill  for  payment  is  that  the  drawer 
and  indorsers  are  discharged  from  their  liability,  not  only  on  the  bill,  but  also  on  the  consideration 
for  which  it  was  given.  —  Hart  v.  McDougall,  (1892),  25  N.  S.  38.  See  as  to  circumstances  which 
dispense  with  presentment  and  thus  prevent  such  discharge,  §§  76  and  82,  supra,  and  91  and 
92,  infra.    See  also   §§  93  and  166,  infra. 

Exhibition  of  bill.  —  "The  bill  should  be  produced  and  exhibited,  as  the  person  paying  has 
a  right  to  it  as  a  voucher  in  his  account  with  other  parties."  —  Maclaren,  Bills,  notes,  and  cheques, 
p.  248,  citing  De  la  Chevroti^re  v.  Guilmet,  (1886),  9  Leg.  News,  412;  Jordan  v.  Coates,  (1850), 
7  N.  B.  107. 

Waiver  of  exhibition.  —  If,  on  demand  for  payment,  the  bill  is  not  asked  for  and  payment 
is  refused  on  some  other  ground,  or  inability  to  pay  is  acknowledged,  exhibition  of  the  bill  is 
waived.  —  Chandler  v.  Beckwith,  (1838),  2  N.  B.  423.  As  to  when  presentment  is  dispensed 
with,  see  §  92,  infra.  Such  special  form  of  presentment  is  not,  however,  necessary  if  the  bill 
is  payable  at  a  bank  or  other  particular  place  and  the  bill  is  lying  there  at  the  maturity.  —  Richard- 
son V.  Daniels,  (1838),  5  U.  C.  Q.  B.  O.  S.  671.  Harris  v.  Perry,  (1858),  8  U.  C.  C.  P.  407; 
Pullen  V.  Sanford,  (1883),  16  N.  S.  242;  Souther  v.  Wallace,  (1888),  20  N.  S.  509;  Biggs  v.  Wood, 
(1885),  2  Man.  272.  As  to  what  constitutes,  in  substance,  in  such  a  case,  a  sufficient  presentment, 
see  §§  88  and  93,  infra,  and  notes. 

Time  for.  Due  date.  Demand  bill.  Reasonable  time.  86.  A  bill  is  duly  presented 
for  payment  which  is  presented :  a)  When  the  biU  is  not  payable  on  demand,  on  the 
day  it  falls  due;  b)  When  the  bill  is  payable  on  demand,  within  a  reasonable  time 
after  its  issue,  in  order  to  render  the  drawer  Uable,  and  within  a  reasonable  time 
after  its  endorsement,  in  order  to  render  the  endorser  hable.  2.  In  determining  what 
is  a  reasonable  time  within  the  meaning  of  this  section  regard  shall  be  had  to  the  na- 
ture of  the  biU,  the  usage  of  trade  with  regard  to  similar  bills  and  the  facts  of  the 
particular  case. 

Imp.  §  45.  As  to  bills  not  payable  on  demand,  presentment  must  under  this  section  and 
§  42,  supra,  be  made  on  the  third  day  of  grace,  unless  that  be  a  non-business  day,  when  it  must 
be  presented  on  the  next  business  day.  —  See  Richardson  v.  Daniels,  (1838),  5  U.  C.  Q.  B.  (S.  O.) 
S.  671;  McLellan  v.  McLellan,  (1866),  17  U.  C.  C.  P.  109.  "A  bill  may  apparently  (under  this 
section)  be  presented  at  any  reasonable  hour  of  the  day  it  falls  due,  or  if  payable  on  demand, 
at  any  reasonable  time  on  any  day  on  which  the  holder  may  choose  to  present  it."  —  Maclaren, 
Bills,  notes  and  cheques,  p.  302.  "This  Act  does  not  specify  the  hour  of  presentment  for  payment; 
but  section  121  (b)  provides  that  a  protest  shall  not  be  made  until  after  three  o'clock  in  the  after- 
noon. The  Quebec  Civil  Code  provided  that  a  biU  should  be  presented  'in  the  afternoon  and, 
if  payable  at  a  bank,  either  within  or  after  the  usual  hours  of  banking' :  art.  2306  ....  In  Quebec 
it  has  been  held  that  presentment  at  the  closed  doors  of  a  bank  after  the  usual  office  hours 
was  not  sufficient  to  base  a  protest  upon.  —  Watters  v.  Reiffenstein,  (1866),  56  L.  C.  R.  297. 
In  New  Brunswick  where  a  note  was  payable  at  a  'store,'  the  only  evidence  was  that  when  the 
holder  went  to  present  it  the  store  was  closed.  It  was  held  that  in  the  absence  of  evidence  it  might 
be  inferred  that  it  was  closed  in  the  due  course  of  business,  and  that  the  presentment  was  not 
made  at  a  reasonable  time.  —  Patterson  v.  Tapley,  (1859),  9  N.  B.  292.  Presentment  at  the 
door  of  a  store  which  was  closed  at  5  P.  M.  held  sufficient.  —  Reed  v.  Kavanagh,  (1859),  9  N. 
B.  457."  —  Ibid.  p.  251. 

Bills  payable  on  demand.  —  As  to  what  bills  are  payable  on  demand,  see  §  23,  supra.  As 
to  the  considerations  which  apply  in  determining  what  is  a  reasonable  time,  within  the  meaning 
of  this  section,  see  note  to  §  77,  subsection  3,  supra,  and  §§  166  and  180,  infra. 

By  and  to  whom.  Two  acceptors.  Personal  representation.  87.  Presentment 
must  be  made  by  the  holder  or  by  some  person  authorized  to  receive  payment  on 
his  behalf,  at  the  proper  place  as  hereinafter  defined,  and  either  to  the  person  de- 
signated by  the  bill  as  payer  or  to  his  representative  or  some  person  authorized  to 
pay  or  to  refuse  payment  on  his  behalf,  if,  with  the  exercise  of  reasonable  diligence 
such  person  can  there  be  found.  2.  AVhen  a  bill  is  drawn  upon,  or  accepted  by  two 
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or  more  persons  who  are  not  partners,  and  no  place  of  payment  is  specified,  pre- 
sentment must  be  made  to  them  all.  3.  When  the  drawee  or  acceptor  of  a  biU  is  dead, 
and  no  place  of  payment  is  specified,  presentment  must  be  made  to  a  personal  re- 
presentative if  such  there  is,  and  with  the  exercise  of  reasonable  dUigence,  he  can 
be  found. 

Imp.  §  45.  As  to  presentment  when  the  drawer  or  acceptor  ia  dead,  see  Dana  v.  Bradley, 
(1862),  10  N.  B.  292,  and  notes  to  §§  88  and  89,  infra. 

Place  of.  When  specified.  When  not  specified.  When  no  address  is  given.  Other 
cases.  88.  A  bill  is  presented  at  the  proper  place :  a)  Where  a  place  of  payment  is 
specified  in  the  bUl  or  acceptance,  and  the  bill  is  there  presented ;  b)  Where  no  place 
of  payment  is  specified,  but  the  address  of  the  drawee  or  acceptor  is  given  in  the 
bUl,  and  the  bill  is  there  presented;  c)  Where  no  place  of  payment  is  specified  and 
no  address  given,  and  the  bill  is  presented  at  the  drawee's  or  acceptor's  place  of  busi- 
ness, if  known,  and  if  not  at  his  ordinary  residence,  if  known;  d)  In  any  other  case, 
if  presented  to  the  drawee  or  acceptor  wherever  he  can  be  found,  or  if  presented 
at  his  last  known  place  of  business  or  residence. 

Imp.  §  45.  Where  place  of  payment  specified.  —  Under  the  present  Act  where  a  place  of 
payment  is  specified  either  in  the  bill  as  originally  drawn  or  in  the  acceptance,  the  bill  must  be 
presented  there  or  the  drawer  and  indorsers  will  be  discharged.  —  Driggs  v.  Waite,  (1842), 
6U.C.Q.B.(0.  S.)  310;DarUngv.  Gillies,  (1888),  9  C.  L.  T.  120.  See  also  O'Brien  v.  Stevenson, 
(1865),  15  L.  C.  R.  265;  Ferrie  v.  Rykman,  (1830),  Dra.  61;  Clayton  v.  McDonald,  (1893),  25 
N.  S.  443;  Biggs  v.  Wood,  (1885),  2  Man.  272.     See  note  to   §  38,  supra. 

What  is  sufficient  presentment  at  place  specified.  —  If  the  biU  is  at  the  bank  or  other  place 
of  payment  at  the  maturity,  this  is  a  sufficient  presentment.  — Richardson  v.  Daniels,  (1838), 
5  U.  C.  Q.  B.  (O.  S.)  671;  Bank  of  U.  C.  v.  Street,  (1846),  3  U.  C.  Q.  B.  29;  Blinn  v.  Dixon, 
(1848),  5  U.  C.  Q.  B.  680;  Harris  v.  Perry,  (1858),  8  U.  C.  C.  P.  407.  See  Union  Bank  v.  Mc- 
KiUigan,  (1886),  4  Man.  29;  Rice  v.  Bowker,  (1853),  3  L.  C.  R.  305.  See  also  §§  89  and  90, 
and  note  to  §  98,  infra. 

What  place  is  specified.  —  A  note  made  in  Boston  and  payable  "at  any  bank"  means 
any  bank  in  Boston.  —  Baldwin  v.  Hitchcock,  (1869),  12  N.  B.  310.  And  a  note  dated 
at  Brandon,  Manitoba,  and  made  payable  "at  the  Imperial  Bank"  is  payable  of  the  office  of 
that  bank  in  Brandon,  and  not  at  the  head  office  in  Toronto.  —  Commercial  Bank  v.  Bissett, 
(1891),  7  Man.  586.  Where  a  note  was  made  payable  "at  my  office  in  Toronto,"  and  it  was 
presented  at  the  maker's  former  place  of  business  where  he  had  left  an  agent,  it  was  held  that 
such  place  was  the  maker's  office,  at  least  for  the  day,  and  the  presentment  was  sufficient.  — 
Fitch  V.   Kelly,   (1879),  44  U.  C.  Q.  B.  578. 

Where  presentment  Tnay  he  made  if  not  payable  generally.  —  As  to  proof  that  a  place  was 
the  maker's  last  place  of  residence,  see  Kinnear  v.  Goddard,  (1860),  9  N.  B.  559.  The  maker  of 
a  promissory  note,  a  merchant,  having  absconded  before  the  note  became  due  and  closed  his 
store,  it  was  held  that  presentment  at  his  late  dwelling  house  was  sufficient  without  proof  of 
presentment  at  the  store  or  that  the  store  remained  closed  on  the  day  the  note  fell  due.  —  Robinson 
v.  Taylor,  (1843),  4  N.  B.  198.  See  also  Evans  v.  Foster,  (1879),  13  N.  S.  66;  Sharp  v.  Power, 
(1900),  33  N.  S.  371.  As  to  when  a  bill  is  payable  generally,  see  B6oher  v.  Amherstburgh,  (1874), 
23  U.  C.  C.  P.  602;  McRobbie  v.  Torrance,  (1888),  5  Man.  114,  and  other  cases  cited  in  note 
to^§  183,  infra. 

Sufficient  presentment.  89.  Where  a  bill  is  presented  at  the  proper  place  as 
aforesaid  and  after  the  exercise  of  reasonable  dihgence,  no  person  authorized  to  pay 
or  refuse  payment  can  there  be  found  no  further  presentment  to  the  drawee  or 
acceptor  is  required. 

Imp.  §  48.  It  would  seem  from  this  section  that  mere  presentment  is  not  sufficient,  but 
reasonable  dihgence  in  an  effort  to  find  at  the  proper  place  a  person  authorized  to  pay  or  refuse 
payment,  is  essential.  "The  statute,  it  will  be  observed,  does  not  limit  the  requirement  of  reason- 
able dihgence  to  the  cases  where  the  bill  is  payable  generally.  It  applies  in  terms  to  every  case 
where  the  bUl  is  presented  at  the  proper  place  and  after  the  exercise  of  reasonable  deligenoe 
no  person  authorized  to  pay  or  refuse  payment  can  be  found  there.  It  is  only  when  these  con- 
ditions have  been  satisfied  that  the  statute  says  that  no  further  presentment  to  the  drawee 
or  acceptor  is  required.  But  the  statute  does  not  seem  to  call  for  a  search  elsewhere  than  at 
the  place  named."  —  Russell  on  Bills,  pp.287,  288.  Anote  payable  generally  was  left  for  collection 
at  a  bank  in  the  town  where  the  maker  lived.  Before  it  matured  he  left  town.  A  clerk  went 
to  present  it  at  the  house  where  he  formerly  lived  and  could  not  learn  there  where  he  had  gone. 
He  had  heard  before  the  note  matured  that  the  maker  had  left  town  but  heard  different  reports 
as  to  where  he  had  gone.  No  inquiry  was  made  at  any  of  these  places.  It  was  proved  that  his 
leaving  was  no  secret  and  his  business  partner  was  not  asked  as  to  his  whereabouts.  Held, 
that  reasonable  diligence  was  not  used  and  the  indorser  was  discharged.  —  Browne  v.  Boulton, 
(1851),  9  U.  C.  Q.  B.  64.  See  also  as  to  what  constitutes  due  dil^ence  in  an  effort  to  find 
a  person  authorized  to  refuse  payment,  Robinson  v.  Taylor,  (1843),  4  N.  B.  198  and  Kinnear 
v.  Goddard,   (1860),  9  N.  B.  559,  cited  in  note  to  §  88,  s%ipra.    It  seems  that  the  question  of 


BILLS  OF  EXCHANGE.  139 

reasonable  diligence  is  one  of  fact  for  the  jury.  —  See  Browne  v.  Boulton,  supra,  and  Russell 
on  Bills,  p.  287. 

Presentment  at  post  office.  Through  post  office.  90.  Where  the  place  of  pay- 
ment specified  in  the  bill  or  acceptance  is  any  city,  town,  or  village,  and  no  place 
therein  is  specified,  and  the  bill  is  presented  at  the  drawee's  or  acceptor's  known 
place  of  business  or  known  ordinary  residence  therein,  and  if  there  is  no  such  place 
of  business  or  residence,  the  bill  is  presented  at  the  post  office,  or  principal 
post  office  in  such  city,  town,  or  village,  such  presentment  is  sufficient.  2.  Where 
authorized  by  agreement  or  usage,  a  presentment  through  the  post  office  is 
sufficient. 

Imp.  §  45.  Subsection  1  is  new  law  in  Canada.  "The  provisions  of  the  section  seem  wholly 
inconsistent  with  the  requirement  of  any  diligence  or  effort  to  find  the  acceptor.  The  section 
does  not  occur  in  the  Imperial  Act  ....  This  somewhat  haphazard  amendment  seems  to  say 
that  the  holder  who  has  presented  the  biU  at  the  actual  known  place  of  business  or  residence 
of  the  acceptor,  or  at  the  post  office,  if  there  is  no  such  place  of  business  or  residence,  has  done 
all  he  is  obliged  to  do.  He  need  not  present  it  at  the  last  place  of  business  or  residence,  and  is 
not  called  upon  to  make  any  inquiries  or  use  any  diligence  what  ever  to  effect  a  personal  present- 
ation. It  remains  to  be  seen  whether  it  wiU  be  so  interpreted  and  how  it  will  be  harmonized  with 
the  other  sections  of  the  Act."  — Russell  on  BiUs,  p.  288 — 289.  Compare  with  §§  88  and  89,  supra, 
subsection  2  recognized  a  customary  practice.  It  has  been  held  that  where  it  was  the  usual 
practice  for  bankers  in  Canada  to  present  in  this  way  cheques  drawn  upon  their  own  correspon- 
dents, and  the  evidence  showed  that  there  was  no  suspicion  of  the  credit  or  solvency  of  the  drawee 
bank  that  transmission  by  mail  was  a  proper  mode  of  presentment.  —  Queen  v.  Bank  of  Montreal, 
(1886),  1  Ex.  C.  R.   154,  167.    See  notes  to  §§  165  and  166,  infra. 

Delay  in  presentment.  Diligence.  91.  Delay  in  making  presentment  for  pay- 
ment is  excused  when  the  delay  is  caused  by  circumstances  beyond  the  control 
of  the  holder,  and  not  imputable  to  his  default,  misconduct,  or  neghgence.  2.  When 
the  cause  of  delay  ceases  to  operate,  presentment  must  be  made  with  reasonable 
diligence. 

Imp.   §  46.    See  Union  Bank  v.  McKilligan,  (1886),  4  Man.  29. 

Dispensed  with.  Impracticable.  Fictitious  drawee.  Useless.  Accommodation 
bill.  Waiver.  Not  dispensed  with.  92.  Presentment  for  payment  is  dispensed  with : 
a)  Where,  after  the  exercise  of  reasonable  dihgence,  presentment,  as  required  by  this 
Act,  cannot  be  effected;  b)  Where  the  drawee  is  a  fictitious  person;  c)  As  regards 
the  drawer,  where  the  drawee  or  acceptor  is  not  bound,  as  between  himself  and  the 
drawer,  to  accept  or  pay  the  biU,  and  the  drawer  has  no  reason  to  beUeve  that  the 
biU  would  be  paid  if  presented;  d)  As  regards  an  endorser,  where  the  bill  was  ac- 
cepted or  made  for  the  accommodation  of  that  endorser,  and  he  has  no  reason  to 
expect  that  the  biU  would  be  paid  if  presented;  e)  By  waiver  of  presentment, 
express  or  imphed.  2.  The  fact  that  the  holder  has  reason  to  beheve  that  the  bill 
will,  on  presentment,  be  dishonoured,  does  not  dispense  with  the  necessity  for 
presentment. 

Imp.  §  46.  Where  by  the  exercise  of  reasonable  diligence,  presentment  as  required  by 
§§88  and  90,  supra,  cannot  be  made,  such  presentment  is  dispensed  with.  —  See  Forward  v.  Thomp- 
son, (1854),  12  U.  C.  Q.  B.  194.  Whether  reasonable  diligence  has  been  used  has  been  held  to 
be  a  mixed  question  of  law  and  fact.  —  Perley  v.  Howard,  (1844),  4  N.  B.  518.  See  also  as  to 
what  constitutes  reasonable  diligence,  Browney  v.  Boulton,  (1851),  9  U.  C.  Q.  B.  64,  cited  in  note 
to  §  89,  supra.  See  as  to  a  similar  question  regarding  notice  of  dishonour,  §  106,  infra.  The  dangerous 
illness  of  the  maker  of  a  note  is  not  sufficient  reason  for  dispensing  with  presentment.  —  Nowlin 
V.  Roach,  (1843),  4  N.  B.  337.  As  to  the  presentment  necessary  in  order  to  charge  the  indorser 
of  an  overdue  note,  see  Davis  v.  Dunn,  (1850),  6  U.  C.  Q.  B.  327- 

Where  the  drawee  is  a  fictitious  person.  —  See  §§  26  and  79  (a). 

Where  drawer  has  no  reason  to  believe  that  bill  would  be  paid  if  presented.  —  It  has  been  held 
that  a  biU  accepted  for  the  accommodation  of  the  drawer  need  not  be  presented  in  order  to 
charge  him  where  he  has  not  provided  funds  to  meet  it.  —  Stayner  v.  Howatt,  (1882),  15  N.  S. 
267.  But  it  must  be  presented  to  charge  the  indorsers.  —  Knapp  v.  Bank  of  Montreal,  (1850), 
1  L.  C.  R.  252.  But  "the  effect  of  the  statute  seems  to  be  that  a  pleading  that  the  presentment 
for  payment  was  dispensed  with  under  this  section,  would  not  be  complete  without  setting 
forth  the  double  condition:  first,  that  the  drawer  or  acceptor  was  not  bound,  as  between  himself 
and  the  drawer,  to  pay  the  bill;  and  secondly,  that  the  drawer  had  no  reason  to  believe  that 
the  bill  would  be  paid  if  presented."  —  Russell  on  Bills,  p.  293.  So  where  a  cheque  was  drawn  on  the 
26th,  and  on  the  27th  the  drawee  bank  failed  and  on  that  day  the  drawer  served  a  writ  on  the 
bank  in  an  action  to  recover  a  balance  including  the  amount  of  the  cheque,  it  was  held  that 
although  suspension  was  not  in  itseK  an  excuse  for  non-presentment  and  want  of  notice  of  dis- 
honour before  action,  yet  this  event  and  the  bringing  of  the  action  by  the  drawer,  which  operated 
as  a  countermand  of  pajrment,  would  do  so.  —  Blackley  v.  McCabe,  (1889),  16  O.  A.  R.  295. 
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Where  bill  accepted  or  made  for  accommodation  of  indorser.  —  See  comment  by  Russell  on 
§  92  (c),  supra.  Where  a  note  was  made  and  accepted  for  the  accommodation  of  the  last  indorser 
and  he  made  no  provision  for  it,  he  is  liable  without  presentment,  but  the  prior  indorsers  are 
not.  —  In  re  Boutin,  (1897),   Q.  R.  12  S.  C.  186. 

Waiver.  —  As  to  express  waiver  at  time  of  drawing  or  indorsing,  see  §  34  (b),  supra.  A 
promise,  oral  or  written,  to  pay  after  the  bUl  is  due  with  knowledge  that  the  same  has  not  been 
presented,  is  a  waiver  of  presentment.  —  McCarthy  v.  Phelps,  (1870),  30  U.  C.  Q.  B.  57;  Mo- 
Cuniffev.  Allen,  (1850),  6  U.  C.  Q.  B.  377;  Johnson  v.  Geoffrion,  (1863),  7  L.  C.  Jur.  125.  See 
also  Mclver  v.  McFarlane,  (1824),  Tay.  113;  Macauley  v.  McFarlane,  (1840),  Rob.  &  Jos.  Dig. 
493;  City  Bank  v.  Hunter,  (1847),  2  Rev.  de  Leg.  171;  Watters  v.  Lordley,  (1842),  4  N.  B.  13; 
Allen  v.  McNaughton,  (1858),  9  N.  B.  234;  St.  Stephen  B.  Ry.  Co.  v.  Black,  (1870),  13  N.  B. 
139;  Colwell  v.  Robertson,  (1877),  17  N.  B.  481;  Whitehouse  v.  Bedell,  (1886),  26  N.  B.  46; 
Deering  v.  Hayden,  (1886),  3  Man.  219.  See  also  cases  cited  in  note  to  §  106,  infra.  Part  payment 
is  a  waiver  of  presentment.  —  Rice  v.  Bowker,  (1853),  3  L.  C.  R.  305.  But  where  there  is  no 
evidence  of  knowledge  by  indorser  that  presentment  was  not  duly  made,  a  promise  to  pay  after 
failure  to  receive  notice  of  dishonour  does  not  operate  as  a  waiver  of  such  presentment.  — 
Murray  v.  Ayer,  (1909),  6  East.  L.  R.  509.  See  Nowlin  v.  Roach,  (1843),  4  N.  B.  337,  and  Mc- 
Fatridge  v.  WiUiston,  (1892),  25  N.  S.  11.  See  also  as  to  waiver  ia  general  Bank  of  U.  C.  v. 
Turcotte,  (1865),  15  L.  C.  R.  203;  Bamett  v.  Monaghan,  (1871),  3  Rev.  Leg.  448;  Union  Bank 
V.  Gibeault,  (1886),  12  Q.  L.  R.  145;  Bank  of  N.  B.  v.  Knowles,  (1843),  4  N.  B.  219.  See  also 
notes  to   §§  106,   183,  and   184,  infra. 

Where  the  holder  has  reason  to  believe  that  the  bill  will,  on  presentment,  be  dishonoured.  — 
The  insolvency  of  the  acceptor  does,  not  dispense  with  necessity  for  presentment.  —  Quebec 
Bank  v.  Ogilvy,  (1883),  3  Dorion,  200;  Blackley  v.  MoCabe,  supra.  But  see  Venner  v.  Futvoye, 
(1863),  13  L.  C.  R.  307.  So  it  has  been  held  that  the  fact  that  the  biU  was  overdue  when  indorsed 
does  not  make  presentment  unnecessary.  —  Davis  v.  Dunn,  (1850),  6  U.  C.  Q.  B.  327.  See 
§  23,  supra. 

When  no  place  specified.  If  place  specified.  Neglect.  Delivery  on  payment.  93. 

When  no  place  of  payment  is  specified  in  the  bill  or  acceptance,  presentment  for 
payment  is  not  necessary  in  order  to  render  the  acceptor  liable.  2.  When  a  place 
of  payment  is  specified  in  the  bill  or  acceptance,  the  acceptor,  in  the  absence  of  an 
express  stipulation  to  that  effect,  is  not  discharged  by  the  omission  to  present  the 
bill  for  payment  on  the  day  that  it  matures,  but  if  any  suit  or  action  be  instituted 
thereon  before  presentation  the  costs  thereof  shall  be  in  the  discretion  of  the  Court. 
3.  When  a  bill  is  paid  the  holder  shall  forthwith  deUver  it  up  to  the  party  paying  it. 

Imp.  §  52.  For  comparison  of  this  section  with  §  183,  infra,  and  for  cases  which  by  analogy 
give  an  indication  of  the  effect  of  this  section,  see  note  to   §  183,  infra. 

Time  for  presentment.  Parties  in  different  places.  Excuses  for  delay.  94.  Where 
the  address  of  the  acceptor  for  honour  of  a  bill  is  in  the  same  place  where  the  bill 
is  protested  for  non-payment,  the  bill  must  be  presented  to  him  not  later  than  the 
day  following  its  maturity.  2.  Where  the  address  of  the  acceptor  for  honour  is  in 
some  place  other  than  the  place  where  it  is  protested  for  non-payment,  the  bill 
must  be  forwarded  not  later  than  the  day  following  its  maturity  for  presentment 
to  him.  3.  Delay  in  presentment  or  non-presentment  is  excused  by  any  circum- 
stance which  would  in  case  of  acceptance  by  a  drawee  excuse  delay  in  presentment 
for  payment  or  non-presentment  for  payment. 

Imp.  §  67. 

DishoTiour. 

Non-payment  on  presentment.  Excuse.  Recourse.  95.  A  bill  is  dishonoured 
by  non-payment :  a)  When  it  is  duly  presented  for  payment  and  payment  is  refused 
or  cannot  be  obtained ;  or,  b)  When  presentment  is  excused  and  the  bill  is  overdue 
and  unpaid.  2.  Subject  to  the  provisions  of  this  Act,  when  a  bill  is  dishonoured  by 
non-payment,  an  immediate  right  of  recourse  against  the  drawer,  acceptor  and 
endorsers  accrues  to  the  holder. 

Imp.  §  47.  Wh^n  dishonoured.  —  In  Quebec  under  the  Civil  Code  it  is  held  that  a  bill  or  note 
becomes  immediatelay  exigible  against  the  acceptor  or  maker  upon  his  becoming  bankrupt 
and  therefore  subject  to  the  provisions  of  this  section  as  to  dishonour.  —  La  Banque  Nationale 
V.  Martel,  (1889),  Q.  R.  17  S.  C.  97.  See  also  Lovell  v.  Meikle,  (1853),  2  L.  C.  Jur.  69;  Corcoran 
v.  Montreal  Abattoir  Co.,  (1882),  6  Leg.  News,  135.  But  see  §  10,  supra.  No  right  of  action 
accrues  against  drawer  or  indorser  imless  he  also  has  become  bankrupt.  —  La  Banque  Nationale 
v.  Martel,  supra.  Prescription,  however,  does  not  begin  to  rim  imtil  the  time  of  maturity.  — 
Whitley  v.  Pinkerton,  (1892),  Q.  R.  2  S.  C.  256.  When,  by  the  terms  of  the  instrument,  interest 
is  payable  at  stated  periods,  the  pajrment  of  any  such  instalment  is  subject  to  the  provisions 
of  this  section  in  regard  to  dishonour,  and  therefore  an  immediate  right  of  recourse  as  to  that 
instalment  arises  against  the  drawer  or  indorser.  —  Jennings  v.  Napanee  Brush  Co.,  (1884), 
4  C.  L.  T.  595.  Although  the  dishonour  by  non-payment  of  such  instalment  does  not  dishonour  the 
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note  as  to  future  instalments  of  interest  or  principal,  an  indorsee  with  notice  of  such  non- 
payment is  not  a  holder  in  due  course.  —  Moore  v.  Scott,  (1906),  5  West.  L.  R.  8;  s.  c.  (1907), 
5  West.  L.  R.  381.  See  Union  Investment  Co.  v.  Wells,  (1908),  39  S.  C.  R.  625.  In  an  action 
on  a  bill  or  note  payable  in  a  particular  place  it  is  not  necessary  to  show  that  there  were  not 
sufficient  funds  at  the  place  named;  all  that  is  necessary  even  as  against  an  indorser  is  to  show 
presentment,  non-payment,  and  notice  of  dishonour.  —  McDonald  v.  McArthur,  (1883),  8  O. 
A.  R.  553. 

The  immediate  right  of  recourse  given  by  this  section  is  a  right  to  notify  the  drawer  or  in- 
dorser, but  not  an  immediate  right  of  action.  So  it  has  been  held  that  an  action  brought  even 
against  the  acceptor  before  the  expiration  of  the  last  day  of  grace,  although  after  dishonour,  is 
prematurely  brought.  —  Demers  v.  Rousseau,  (1892),  Q.  R.  1  S.  C.  440;  Westaway  v.  Stewart, 
(1908),  8  West.  L.  R.  907,  aff'd.,  (1909),  10  West.  L.  R.  623,  which  followed  the  English  case 
of  Kennedy  v.  Thomas,  (1894)  2  Q.  B.  759,  on  the  ground  that  where  a  colony  had  copied  an 
English  statute  which  had  been  construed  by  the  English  Court  of  Appeal,  it  was  the  duty  of 
colonial  courts  to  follow  that  decision,  and  distinguishing  Sinclair  v.  Robson,  post.  In  Ontario 
the  opposite  view  has  been  taken.  —  Sinclair  v.  Eobson,  (1858),  16  U.  C.  Q.  B.  211;  Ontario 
Bank  v.  Foster,  (1883),  6  Leg.  News,  338.  Accordingly  it  has  there  been  held  that  the  statute 
of  limitations  begins  to  rim  at  dishonour.  —  Bank  of  Toronto  v.  McBean,  (1900),  21  C.  L.  T.  44. 
But  see  Edgar  v.  McGee,  (1882),  1  O.  R.  287;  Falconbridge,  Banking  and  hills  of  exchange, 
p.  512.     See   §§  42  supra,  and   121   (b),   and   162  infra. 

Notice  of  dishonour.  Subsequent  holder.  Notice  of  non-payment.  Notice  to 
acceptor.  96.  Subject  to  the  provisions  of  this  Act,  when  a  bill  has  been  dishonoured 
by  non-acceptance  or  by  non-payment,  notice  of  dishonour  must  be  given  to  the 
drawer,  and  each  endorser,  and  any  drawer  or  endorser  to  whom  such  notice  is  not 
given  is  discharged:  Provided  that:  a)  Where  a  bill  is  dishonoured  by  non-accept- 
ance, and  notice  of  dishonour  is  not  given,  the  rights  of  a  holder  in  due  course  sub- 
sequent to  the  omission  shall  not  be  prejudiced  by  the  omission;  b)  Where  a  bill 
is  dishonoured  by  non-acceptance,  and  due  notice  of  dishonour  is  given,  it  shall 
not  be  necessary  to  give  notice  of  a  subsequent  dishonour  by  non-payment,  unless 
the  biU  shall  in  the  meantime  have  been  accepted.  2.  In  order  to  render  the  acceptor 
of  a  bill  hable  it  is  not  necessary  that  notice  of  dishonour  should  be  given  to  him. 

Imp.  §§  48,  52.  Liability  is  conditional.  —  The  liability  of  the  drawer  or  indorser  is  con- 
ditional upon  the  notice  provided  for  in  this  section.  Consequently,  in  Quebec,  notice  of  dis- 
honour to  the  drawer  or  indorser  is  not  made  unnecessary  by  his  bankruptcy.  —  Trottier  v.  Rivard, 
(1903),  Q.  R.  23  S.  C.  526.  See  also  Denenberg  v.  Mendelsohn,  (1903),  Q.  R.  23  S.  C.  128, 
and  Molsons  Bank  v.  Steel,  (1903),  Q.  R.  23  S.  0.  316.  See  §  34.  Nor  by  the  bankruptcy 
of  both  drawer  and  indorser  before  maturity.  —  La  Banque  Nationale  v.  Martel,  (1899),  Q.  R. 
17  S.  C.  97.  Failure  to  notify  an  indorser  of  a  default  in  payment  of  interest  due,  by  the  terms  of 
the  instrument,  at  a  certain  time,  releases  him  from  liability  as  to  that  instalment.  —  Jennings 
v.  Nepanee  Brush  Co.,  (1884),  4  C.  L.  T.  595.  But  not  as  to  future  instalments.  —  See  Union 
Investment  Co.  v.  Wells,  (1908),  39  S.  C.  R.  625.  The  failure  to  give  notice  of  dishonour  by  non- 
acceptance  is  not  cured  by  notice  of  non-acceptance  given  with  notice  of  non-payment.  — 
Gore  Bank  v.  Craig,  (1857),  7  U.  C.  C.  P.  344.  See  also  Jones  v.  Wilson,  (1813),  2  Rev.  de 
Leg.  28. 

To  whom  notice  must  be  given.  —  Notice  of  dishonour  is  necessary  to  bind  an  indorser  of  a 
demand  note  as  well  as  an  indorser  of  one  payable  at  a  fixed  time.  —  Royal  Bank  v.  Kirk,  (1907), 
5  West.  L.  R.  432.  An  accommodation  indorser,  although  irregular,  is  entitled  to  notice  of  dis- 
honour. —  Merchants  Bank  v.  Cunningham,  (1892),  Q.  R.  1  Q.  B.  33;  Gore  Bank  v.  Craig,  supra. 
See  §  131.  But  a  person  who  is  interested  in  a  bill  to  the  knowledge  of  the  holder,  but  whose 
name  is  not  on  it,  is  not  entitled  to  notice  of  dishonour.  —  Anderson  v.  Archibald,  (1872),  9  N. 
S.  88.  An  accommodation  joint  maker  or  acceptor,  to  the  knowledge  of  the  holder,  however, 
not  being  an  indorser,  is  not  discharged  by  failinre  to  give  such  notice.  —  Hough  v.  Kennedy, 
(1910),  13  West.  L.  R.  674.  It  has  been  so  held  even  where  no  notice  of  dishonour  was  given  to  the 
payee  and  indorser  for  whose  aoconmaodation  the  note  was  given.  —  Grant  v.  Winstanley,  (1871), 
21  U.  C.  C.  P.  257.  But  an  accommodation  maker  or  acceptor,  to  the  knowledge  of  the  holder, 
is  released  as  a  surety  by  delay  in  notice  or  other  laches,  on  the  part  of  the  holder,  which 
operates  to  impair  the  equitable  remedy  of  the  accommodation  party  against  the  party  for  whose 
accommodation  the  note  was  made  or  bill  accepted.  —  Canadian  Bank  of  Commerce  v.  Green, 
(1880),  45  U.  C.  Q.  B.  81;    Hough  v.  Kennedy,  supra. 

Effect  of  discharge.  —  Where  the  drawer  or  indorser  of  a  bill  is  discharged  for  want  of  notice 
of  dishonour,  he  is  also  discharged  from  any  liability  on  the  consideration  for  the  bill.  —  Hart 
V.  McDougall,  (1892),  25  N.  S.  38.  And  an  indorser  who  pays  the  note  or  bill  without  notice 
of  dishonour  having  been  given  him,  or  without  legally  waiving  such  notice  of  dishonour,  cannot 
recover  as  against  a  prior  or  joint  indorser  although  such  indorser  may  have  had  due  notice.  —  Sa- 
varia  v.  Paquette,  (1899),   Q.  R.  20  S.  C.  314,  semble.    See  §  34,  supra.    See  also  §  162  infra. 

Notice.  Time  for.  By  holder  or  endorser.  Personal  representative.  Two  drawees. 

97.  Notice  of  dishonour  in  order  to  be  vaUd  and  effectual  must  be  given:  a)  Not 
later  than  the  juridical  or  business  day  next  following  the  dishonour  of  the  bill; 
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b)  By  or  on  behalf  of  the  holder,  or  by  or  on  behalf  of  an  endorser,  who  at  the  time 
of  giving  it,  is  himself  liable  on  the  bill ;  c)  In  the  case  of  the  death,  if  known  to  the 
party  giving  notice,  of  the  drawer  or  endorser,  to  a  personal  representative,  if  such 
there  is  and  with  the  exercise  of  reasonable  diUgence  he  can  be  found;  d)  In  case 
of  two  or  more  drawers  or  endorsers  who  are  not  partners,  to  each  of  them,  unless 
one  of  them  has  authority  to  receive  notice  for  the  others. 

Imp.  §  49  (1,  9,  11,  12).  Time  of  giving  notice.  — •  A  notice  properly  addressed  to  an  indorser 
and  deposited  in  the  post  office  nearest  the  place  of  presentment  and  dishonour,  between  8  and 
9  in  the  evening  of  the  juridical  day  following,  is  a  good  notice  within  the  meaning  of  this  section, 
although  not  postmarked  until  the  day  after  it  was  deposited.  —  Wilson  v.  Pringle,  (1856),  14 
U.  C.  Q.  B.  230.    See  also  Brent  v.  Lees,  (1820),  2  Rev.  de  Leg.  335.  See  §  103. 

Notice  on  behalf  of  holder.  —  Where  a  note  is  payable  at  a  bank  and  is  sent  there  for  col- 
lection, protest  may  be  secured  and  notice  given  by  the  bank  as  holder  and  will  be  good  although 
the  bank  has  no  interest  in  the  note  other  than  an  agent  for  coUeotion.  —  Wilson  v.  Pringle, 
eupra.    See  also  Girvan  v.  Price,  (1857),  8  N.  B.  409;  Howard  v.  Godard,  (1860),  9  N.  B.  452. 

Where  party  is  dead.  —  §  103.  is  apparently  applicable  only  where  the  holder  has  no  know- 
ledge of  such  death,  or  cannot,  with  reasonable  diligence,  find  a  representative.  —  Maclaren, 
Bills,  notes,  and  cheques,  p.  272.  If  no  administrator  has  as  yet  been  appointed,  a  notice  addressed 
to  the  deceased's  last  residence  is  good.  —  Gillespie  v.  Marsh,  (1852),  1  U.  C.  0.  P.  453,  senible. 
It  has  further  been  held  that  where  the  indorser,  a  married  woman,  died  intestate,  a  notice  sent 
to  her  husband  as  executor,  although  not  addressed  to  him  at  the  former  residence  of  the  wife, 
which  actually  reached  him  at  such  residence,  was  binding  on  her  separate  estate  although  no  letters 
of  administration  had  as  yet  been  taken  out.  —  Merchants'  Bank  v.  Bell,  (1881),  29  Grant, 
413.  But  where  the  notice  of  non-payment  is  addressed  to  no  one  by  name,  nor  to  any  street 
or  house,  but  merely  "to  the  executrix  or  executor  of  the  late  Mr.  Justice  Jones,  Toronto,"  such 
notice  is  not  sufficient,  it  not  having  been  actually  received  by  the  parties  to  be  notified  within 
the  time  limit  imposed  by  this  section.  —  Semble,  Bank  of  B.  N.  A.  v.  Jones,  (1850),  8  V.  C. 
Q.  B.  86.  The  actual  receipt  of  the  notice  by  the  representative  of  the  deceased  indorser,  during 
the  juridical  day  following  the  day  of  dishonour,  cures  any  defect  in  address.  —  MoKenzie  v.  Northrop, 
(1872),  22  XJ.  C.  C.  P.  383,  distinguishing  Bank  of  B.  N.  A.  v.  Jones,  supra. 

Two  or  more  drawers  or  indorsers.  —  This  section  is,  in  this  respect,  contra  to  an  important 
early  dictum  in  Upper  Canada.  —  See  Bank  of  Michigan  v.  Gray,  (1841),  1  U.  C.  Q.  B.  422. 
See   §§  105—108,   162,  infra. 

Notice.  Earliest  time.  To  whom.  By  agent.  Manner.  Misdescription.  98.  Notice 
of  dishonour  may  be  given :  a)  As  soon  as  the  biU  is  dishonoured ;  b)  To  the  party 
to  whom  the  same  is  required  to  be  given,  or  to  his  agent  in  that  behalf;  c)  By  an 
agent  either  in  his  own  name  or  in  the  name  of  any  party  entitled  to  give  notice 
whether  that  party  is  his  principal  or  not;  d)  In  writing  or  by  personal  communi- 
cation and  in  any  terms  which  identify  the  biU  and  intimate  that  the  biU  has  been 
dishonoured  by  non-acceptance  or  non-payment.  2.  A  misdescription  of  the  biU 
shah  not  vitiate  the  notice  unless  the  party  to  whom  the  notice  is  given  is  in  fact 
misled  thereby. 

Imp.  §  49  (2,  5,  7,  8,  12).  When  notice  may  be  given.  —  The  notice  of  dishonour  may  be  given 
although  no  right  of  action  has  as  yet  accrued.  — Westaway  v.  Stewart,  (1909),  10  West.  L.  R. 
623.     See  note  to   §  95. 

To  whom  notice  may  be  given.  —  Where  it  appeared  that  throughout  transactions  in  con- 
nection with  a  note  and  renewals  thereof  the  indorser  had  left  arrangement  of  all  details  to  her 
husband,  who  was  also  an  indorser,  it  was  held  that  the  husband  became  agent  for  the  wife  for 
the  purpose  of  receiving  notice  of  dishonour.  — Counsell  v.  Livingston,  (1902),  4  O.  L.  R.  340. 
But  the  delivery  of  notice  to  an  outdoor  servant,  splitting  firewood  in  the  indorser's  yard,  and 
not  known  and  proved  to  be  an  inmate  of  the  indorser's  family,  with  instructions  to  give  same 
to  the  indorser,  is  not  sufficient.  —  Commercial  Bank  v.  Weller,  (1848),  5  U.  C.  Q.  B.  543, 
semble.  As  to  where  an  indorser  goes  to  fill  an  office,  temporarily  leaving  his  family  in  his  old 
home,  and  notice  is  left  there,  see  Ryan  v.  Male,  (1861),  12  L.  C.  R.  8.  In  Quebec,  notice  to  the 
curator  upon  abandonment  of  property  of  indorser,  is  not  notice  to  indorser.  —  Denenberg 
V.  Mendelsohn,  (1903),   Q.  R.  23  S.  C.  128;  Molsons  Bank  v.  Steel,  (1903),   Q.  R.  23  S.  0.  316. 

By  whom  notice  may  be  given.  —  See  §  97  (b),  and  note. 

Form  of  notice.  —  See  forms  G  and  H  of  Schedule  to  this  Act.  What  is  sufficient  notice, 
when  facts  are  undisputed,  is  a  question  of  law.  —  Bank  of  U.  C.  v.  Smith,  (1847),  4  U.  C.  Q. 
B.  483.  A  notice  stating  that  the  note  was  duly  protested  for  non-payment  necessarily  implies 
presentment  and  non-payment.  —  Blain  v.  Oliphant,  (1852),  9  U.  C.  Q.  B.  473.  And  a,  notice 
that  a  foreign  bill  has  been  returned  protested  is  a  sufficient  notice  of  non-acceptance,  without 
sending  a  copy  of  the  protest  with  the  notice.  —  O'Neil  v.  Perrin,  (1839),  Rob.  &  Jos.  Dig.  496. 
See  also  Delaney  v.  Hall,  (1858),  3  N.  S.  401,  and  Wiedeman  v.  Guittard,  (1902),  1  O.  W.  R. 
110.  So  where  the  note  is  payable  at  a  particular  bank,  and  the  bank  as  holder  states  in  notice 
to  indorser  that  the  note  remains  there  unpaid,  such  statement  necessarily  implies  presentment 
so  far  as  presentment  is  necessary.  —  Bank  of  U.  C.  v.  Street,  (1846),  3  U.  C.  Q.  B.  29.  And 
where  the  note  is  payable  at  a  particular  place  other  than  a  bank,  a  notice  sent  by  holder  from 
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that  place,  stating  that  the  note  remains  there  unpaid,  is  sufficient,  although  it  does  not  expressly 
state  that  there  has  been  presentment  and  dishonour.  — Blinn  v.  Dixon,  (1848),  6  U.  C.  Q.  B. 
580;  Harris  v.  Perry,  (1858),  8  U.  C.  C.  P.  407.  The  use  of  the  words'  "not  covered"  in  notice 
to  the  drawer  of  a  cheque  is  equivalent  to  the  use  of  the  words  "not  paid."  —  Queen  v.  Bank 
of  Montreal,  (1886),  1  Ex.  C.  R.  154.  A  notice  to  the  indorser,  however,  which  does  not  expressly 
or  impliedly  state  that  the  note  has  been  presented  and  dishonoured  but  merely  that  it  is  overdue 
and  unpaid,  and  that  the  holder  looks  to  the  indorser  for  indemnity,  is  not  sufficient.  —  Bank 
of  Montreal  v.  Grover,  (1846),  3  U.  C.  Q.  B.  27,  distinguishing  Bank  of  U.  C.  v.  Street,  awpra. 
But  a  notice  which,  on  its  face,  is  insMficient,  may  by  reason  of  special  circumstances  surrounding 
the  whole  transaction  be  sufficient.  Thus  the  following  notice  was  held  to  be  good:  "I  beg  to 
advise  you  that  Mr.  T.  C.  Livingston's  note  for  £  3,500  in  your  favour,  and  indorsed  by  yourself 
and  wife  and  held  by  our  estate,  was  due  yesterday.  As  I  have  not  received  renewal,  will  you 
kindly  see  that  the  same  is  forwarded  with  cheque  for  discount  as  there  is  no  surplus  on  hand  ?" 
—  Gounsell  v.  Livingston,  supra.  The  following  notice  to  the  drawer  of  a  cheque  was  held  to 
be  sufficient:  "I  am  now  advised  that  it  (the  cheque)  has  not  yet  been  covered  by  the  Bank  of 
P.  E.  Island.  In  case  of  its  being  returned  here  unpaid,  I  deem  it  proper  to  notify  you  of  cir- 
cumstances, as  I  will  be  required  in  that  event  to  reverse  the  entry  and  return  it  to  the  depart- 
ment." —  Queen  v.  Bank  of  Montreal,  supra.  It  was  pointed  out  in  this  case  that  no  notice 
of  dishonour  has  been  held  bad  in  England  for  defect  of  form  since  1841.  The  tendency  of  the  modern 
decision,  and  the  spirit  of  this  Act  is  apparently  in  favor  of  holding  any  notice  sufficient  which 
would  reasonably  inform  the  party  that  the  bill  in  which  his  name  appears  has  been  dishonoured. 
See  Maclaren,  Bills,  notes,  and  cheques,  p.  277.  But  see  Commercial  Bank  v.  Allan,  (1894), 
10  Man.   330.     As  to  notice  by  telegram  see  McLean  v.  Gamier,  (1882),  15  N.  S.  276. 

Misdescription.  —  The  general  rule  prior  to  the  adoption  of  this  section  was  that  a  misdescrip- 
tion of  the  instrument  in  the  notice  did  not  invalidate  the  notice  where  there  could  be  no  reasonable 
doubt  as  to  identity.  The  burden  was  on  the  defendant  to  show  that  there  was  another  instrument 
of  the  same  date  and  amount  to  which  he  was  a  party,  or  that  he  was  otherwise  actually  misled 
by  the  notice.  Thus  a  notice  giving  other  particulars  of  the  note  but  not  mentioning  the  amount 
was  held  sufficient.  —  Handyside  v.  Courtney,  (1857),  1  L.  C.  Jur.  250.  So  it  was  held,  where 
the  indorser  was  not  actually  misled  by  the  error  in  the  notice,  that  he  was  not  discharged  by 
a  misstatement,  in  notice,  of  the  amount  of  the  note.  —  Thompson  v.  CottereU,  (1854),  11  U. 
C.  Q.  B.  185.  Nor  by  giving  the  name  of  a  party  incorrectly.  —  Girvan  v.  Price,  (1857),  8  N.  B. 
409.  Nor  by  a  misstatement  of  date  when  due.  —  Thorn  v.  Sandford,  (1857),  6  U.  C.  C.  P.  462; 
Robinson  v.  Taylor,  (1843),  4  N.  B.  198.  Nor  even  where  a  note  was  duly  presented  and  pro- 
tested for  non-payment  when  due,  but  notice  on  day  following  stated  that  the  presentment 
and  protest  had  occurred  on  the  day  of  the  notice.  —  Cassidy  v.  Mansfield,  (1874),  24  U.  C. 
C.  P.  383;  Blinn  v.  Dixon,  (1848),  5  U.  C.  Q.  B.  580;  Low  v.  Owen,  (1862),  12  U.  C.  C.  P.  101. 

Form.   Return  of  bill.    Signature.   Verbal  supplement.    99.   In  point  of  form: 

a)  The  return  of  a  dishonoured  bill  to  the  drawer  or  an  endorser  is  a  sufficient  notice 
of  dishonour;  b)  A  written  notice  need  not  be  signed.  2.  An  insufficient  written 
notice  may  be  supplemented  and  validated  by  verbal  communication. 

Imp.   §  49  (6,  7). 

Notice  to  agent.  Effect  on  principal.  Time  for.  100.  Where  a  bill  when  dis- 
honoured is  in  the  hands  of  an  agent  he  may  himself  give  notice  to  the  parties  liable 
on  the  bill,  or  he  may  give  notice  to  his  principal,  in  which  case  the  principal  upon 
receipt  of  the  notice  shaE.  have  the  same  time  for  giving  notice  as  if  the  agent  had 
been  an  independent  holder.  2.  If  the  agent  gives  notice  to  his  principal  he  must 
do  so  within  the  same  time  as  if  he  were  an  independent  holder. 

Imp.  §  49  (13).  Maclaren  says:  "This  and  the  following  section  lay  down  the  rule  for  suc- 
cessive notices  of  dishonour,  a  practice  not  generally  followed  in  Canada  before  the  Act,  where 
the  usage  has  been  for  the  holder  at  the  time  of  dishonour  to  give  notice  to  all  the  parties  through 
the  post  office  in  accordance  with  the  rules  laid  down  in  section  103."  —  Maclaren,  Bills,  notes, 
and  cheques,  p.  279.     See  note  to   §  101. 

Notice  to  antecedent  parties.  101.  Where  a  party  to  a  bill  receives  due  notice 
of  dishonour  he  has,  after  the  receipt  of  such  notice,  the  same  period  of  time  for  giving 
notice  to  antecedent  parties  that  a  holder  has  after  dishonour. 

Imp.  §  49  (14).  As  to  time  of  notice  see  §  97.  The  different  branches  or  agencies  of  a  bank 
are  to  be  regarded  as  separate  and  independent  indorsers  for  the  purpose  of  giving  notices  of 
dishonour.  —  Queen  v.  Bank  of  Montreal,  (1886),  1  Ex.  C.  R.  154;  Steinhoff  v.  Merchants' 
Bank,  (1881),  46  U.  C.  Q.  B.  25.     See  also  note  to  §  103,  infra. 

Benefit  enures.  Parties  to  whom.  102.  A  notice  of  dishonour  enures  for  the  bene- 
fit :  a)  Of  all  subsequent  holders  and  of  all  prior  endorsers  who  have  a  right  of  re- 
course against  the  party  to  whom  it  is  given,  where  given  on  behaU  of  the  holder; 

b)  Of  the  holder  and  of  all  endorsers  subsequent  to  the  party  to  whom  notice  is  given, 
where  given,  by  or  on  behalf  of  an  endorser  entitled  under  this  Part  to  give  notice. 

Imp.  §  49  (3,  4).  See  §§  97  (b)  and  101  and  notes.  Where  a  holder  mails  a  notice  to  a  de- 
ceased indorser  at  the  place  where  the  note  was  dated,  being  ignorant  of  the  death  of  the  indorser. 


144  CANADA:  DOMINION  STATUTES. 

a  subsequent  indorser  who  takes  up  the  paper  even  though  he  knew  prior  to  the  mailing  of  notice 
by  the  holder  at  maturity,  that  the  first  indorser  was  dead,  has  right  of  action  by  subrogation 
against  the  estate  of  the  deceased  indorser.  —  Cosgrave  v.  Boyle,  (1881),  6  S.  C.  R.  165. 

Sufficiency  of  giving.  Sufficiency  of  notice.  Death  of  party.  103.  Notice  of  the 
dishonour  of  any  bill  payable  in  Canada  shall,  notwithstanding  anything  in  this 
Act  contained  be  sufficiently  given  if  it  is  addressed  in  due  time  to  any  party  to 
such  biU  entitled  to  such  notice,  at  his  customary  address  or  place  of  residence  or 
at  the  place  at  which  such  bill  is  dated,  unless  any  such  party  has,  under  liis  signature, 
designated  another  place,  in  which  case  such  notice  shall  be  sufficiently  given  if 
addressed  to  him  in  due  time  at  such  other  place.  2.  Such  notice  so  addressed  shall 
be  sufficient,  although  the  place  of  residence  of  such  party  is  other  than  either  of 
the  places  aforesaid,  and  shall  be  deemed  to  have  been  duly  served  and  given  for  all 
purposes  if  it  is  deposited  in  any  post  office,  with  the  postage  paid  thereon,  at  any 
time  during  the  day  on  which  presentment  has  been  made,  or  on  the  next  following 
juridical  or  business  day.  3.  Such  notice  shall  not  be  invalid  by  reason  only  of  the 
fact  that  the  party  to  whom  it  is  addressed  is  dead. 

Effect  of  section  on  pre-existing  law  in  general.  —  Maclaren  says:  "The  Imperial  Act  has 
no  provision  exactly  corresponding  to  this  subsection,  nor  has  the  Negotiable  Instruments 
Law.  It  is  taken  in  part  from  section  5  of  chapter  123  R.  S.  C.  (1886),  which  was  first  enacted 
in  1874  and  appUed  to  the  whole  of  Canada;  and  in  part  from  section  23  of  that  chapter  which 
applied  to  Ontario  alone,  and  article  2328  of  the  Civil  Code  which  applied  to  Quebec.  Here- 
tofore in  Canada  the  usage  has  been  for  the  holder  at  the  time  of  dishonour  to  send  notice  to  all 
parties  entitled  to  it,  through  the  post,  addressed  to  them  at  the  place  at  which  the  bill  or  note 
is  dated.  By  section  104  when  such  a  notice  is  addressed  and  posted,  the  sender  is  deemed 
to  have  given  due  notice,  and  by  the  present  section  such  notice  is  sufficient.  It  is  not  likely 
in  such  a  case  where  the  notice  does  not  reach  the  indorser  that  he  will  be  held  to  have  "re- 
ceived due  notice"  within  the  meaning  of  section  101,  so  as  to  make  the  delay  run  as  to  notice 
to  antecedent  parties;  but  the  miscarriage  being  due  to  his  own  fault  or  neglect  he  might  be 
held  responsible  under  certain  circumstances."  —  Maclaren,  Bills,  notes,  and  cheques,  pp.  82 — 83. 
But  in  New  Brunswick,  before  the  Dominion  Act  of  1874  supra,  it  was  held  that  a  posted  notice 
addressed  to  the  drawee  at  the  place  where  the  bill  was  dated,  was  not  valid  in  the  absence  of 
proof  that  a  notice  sent  to  that  office  would  reach  him.  —  Balloch  v.  Binney,  (1847),  5  N.  B. 
440.  Prior  to  the  adoption  of  this  section,  it  was  held  that  the  holder  must  use  due  diligence 
in  obtaining  the  address  of  the  indorser  and  in  giving  him  notice  of  dishonour.  Whether  or  not 
such  due  diligence  was  used,  was  a  mixed  question  of  law  and  fact.  —  Leith  v.  O'Neill,  (1860), 
19  TJ.  C.  Q.  B.  233.  The  purpose  of  this  section  was  to  simplify  the  giving  of  notice  and  to 
relieve  the  holder  of  the  uncertainty  of  the  rule  requiring  due  diligence.  —  Cosgrave  v.  Boyle, 
(1881),  6  S.  C.  R.  165. 

Who  may  give  notice  by  post.  —  Under  the  prior  rule  it  was  held  that  where  the  holder 
and  indorser  resided  at  the  same  post-office  and  where  there  was  no  local  delivery,  that  a  notice 
by  depositing  in  that  post-office  was  not  sufficient.  —  See  Taylor  v.  Grier,  (1858),  17  U.  C.  Q.  B 
222,  and  Chapman  v.  Bishop,  (1852),  1  U.  C.  C.  P.  432.  But  under  this  section  the  notice  is 
sufficiently  given  if  deposited,  properly  addressed,  in  any  post-office  whether  or  not  both  parties 
reside  at  that  same  post-office.  —  Merchants'  Bank  v.  McNutt,  (1883),  11   S.  C.  R.  126. 

In  what  post-office  notice  must  be  deposited.  —  Prior  to  the  adoption  of  this  section,  and 
a  fortiori  under  this  section,  it  is  not  necessary  that  the  notice  be  deposited  in  the  post-office 
nearest  the  place  of  presentment  and  dishonour.  It  is  sufficient  if  deposited  properly  addressed 
and  within  the  prescribed  time,  at  any  post-office  regularly  connected  with  the  Canadian  mail 
system,  whether  in  Canada  or  not.  ^  Taylor  v.  Grier,  supra;  Commercial  Bank  v.  Eccles,  (1847), 
4  U.  C.  Q.  B.  336;  Howard  v.    Sabourin,   (1854),   5  L.  C.  R.  45. 

To  what  address  notice  may  be  mailed.  —  (1)  Customary  address  or  place  of  residence,  — 
A  notice  of  non-payment  of  a  note  sent  to  an  indorser,  addressed  to  him  in  "York  Township" 
in  which  he  resided,  there  being  no  evidence  as  to  whether  there  were  one  or  more  post-offices 
in  that  township,  nor  any  proof  that  a  letter  for  any  other  purpose  would  usually  have  been 
addressed  in  any  other  manner  is  sufficient  as  a  notice  sent  to  his  place  of  residence.  —  Bank  of 
U.  C.  V.  Bloor,  (1849),  5  U.  C.  Q.  B.  619.  But  a  notice  to  an  indorser  at  St.  John  addressed, 
"Mr.  J.  Duff -near  Blake's  mill,  Nasliawaak"  is  not  sufficient  without  showing  that  the  letter  would 
probably  reach  him.  —  Robinson  v.  Duff,  (1843),  4  N.  B.  206.  And  where  the  holder  of  a  note 
knows  the  name  of  the  indorser,  but  the  notary  employed  by  the  holder  to  protest  the  note,  not 
being  able  to  make  out  the  signature,  makes  a  facsimile  of  the  signature  of  the  indorser  upon  an 
envelope  containing  notice  of  dishonour,  and  addresses  same  to  the  customary  address  of  the  in- 
dorser, the  signatiire  not  being  readily  identified,  and  the  notice  not  being  actually  received,  such 
notice  is  insufficient.  —  BaiUie  v.  Dickson,  (1882),  7  O.  A.  R.  759.  A  notice  of  protest  addressed 
to  a  lady  as  "sir"  instead  of  "madam"  is  not  sufficient.  —  Seymour  v.  Wright,  (1852),  3  L.  C.  R. 
454.  (2)  Place  at  which  bill  dated.  —  Notice  addressed  to  any  party  at  such  place  is  sufficient,  no 
other  place  being  designated,  even  though  the  holder  may  strongly  suspect  or  even  know  the 
customary  address  of  place  of  residence  of  the  party  to  be  elsewhere.  —  Cosgrave  v.  Boyle,  (1881), 
6  S.  C.  R.  165,  semhle;  Howard  v.  Sabourin,  supra.    See  Maclaren,  pp.  282,   283,  sii/pra.  (3)  Place 
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designated  by  party  under  his  signature.  —  The  place  may  be  designated  by  an  agent  of  the  party 
as  well  as  by  the  party  himself.  So  where  there  is  evidence  that  the  words  "Toronto  P.  O." 
were  placed  under  the  name  of  the  indorser  as  his  address,  by  the  indorsee,  with  the  knowledge 
and  consent  of  the  indorser,  a  notice  mailed  to  that  address  is  sufficient.  — Hay  v.  Burke,  (1889), 
16  O.  A.  R.  463.  And  such  notice  is  sufficient  even  though  the  person  giving  the  notice  knows  or 
has  reason  to  believe  that  such  place  is  not  the  residence  or  place  of  business  of  the  party.  — 
Hay  V.  Burke,  supra,  citing  Cosgrave  v.  Boyle,  supra.  Referring  to  Cosgrave  v.  Boyle,  the  Court 
further  said,  "It  establishes  the  proposition  that  apart  from  the  special  Act  of  Parliament,  the 
question  is  always  one  of  due  diligence  on  the  part  of  the  holder,  having  regard  to  the  consider- 
ation of  mercantile  convenience.  .  .  In  accordance  with  the  reasoning  in  that  case,  I  think 
mercantile  convenience  requires  that  the  holder  of  a  bill  or  note  acting  in  good  faith,  may  safely 
assume  that  the  address  written  under  the  signature  of  any  of  the  parties  to  it,  was  put  there 
either  in  pursuance  of  the  statute,  or  as  the  result  of  correct  information  obtained  to  further  the 
negotiable  character  of  the  instrument,  and  that  the  inconvenience  would  be  intolerable  if 
bankers  and  others  were  obliged  at  their  peril  to  inquire  into  the  correctness  of  such  addressess 
or  into  the  circumstances  under  which  they  were  written."  —  Hay  v.  Burke,  supra.  Contra  to 
this  dictum,  however,  is  a  later  case  in  Quebec  in  which  it  was  held  that  if  a  wrong  address 
of  an  indorser  is  written  under  his  name  and  no  proof  is  given  as  to  who  wrote  it,  a  notice  sent  to 
such  address,  not  being  the  place  where  the  instrument  is  dated,  is  not  sufficient.  —  Bank 
Jacques  Cartier  v.  Gagnon,  (1894),  Q.  R.  5  S.  C.  499.  It  had  been  held  prior  to  the  adoption 
of  this  section  that  where  the  maker  sends  the  note  after  indorsement  by  the  defendant,  to  the 
plaintiff  bank  for  discount,  and  the  messenger  gives  a  wrong  address  for  the  indorser,  that  the 
plaintiff  bank  exercises  due  diligence  in  mailing  notice  to  the  defendant  at  the  address  so  given, 
on  the  ground  that  the  messenger  is  the  agent  of  the  indorser  as  well  as  of  the  maker.  —  Vaughan 
V.  Ross,  (1852),  8  XT.  C.  Q.  B.  506.  So  where  an  indorser  for  the  accommodation  of  maker, 
gave  the  note  back  to  the  maker  and  maker  discounted  same,  it  was  held  that  the  indorser  gave 
authority  to  the  maker  to  consummate  the  indorsement  by  delivery  and  consequently  gave  the 
maker  implied  authority  to  bind  the  indorser  by  the  address  which  he  gave  to  the  holder  upon 
the  discounting  of  the  note.  Accordingly  a  notice  mailed  to  such  address  was  sufficient.  —  Mc 
Murrich  v.  Powers,  (1853),  10  U.  C.  Q.  B.  481.  Following  Hay  v.  Burke,  supra,  it  would  seem 
that  the  same  conclusion  would  follow  under  this  section.  But  see  contra.  Merchants'  Bank 
V.Cunningham,  (1892),  Q.  B.  1  Q.  B.  33.  The  words  "under  his  signature"  do  not  mean  "below 
his  signature"  but  mean  that  the  address  shall  be  written  so  that  the  signature  covers  it.  — 
Bank  Jacques  Cartier  v.  Gagnon,  supra. 

When  the  notice  m/ust  be  given.  —  A  notice  mailed  between  eight  and  nine  in  the  evening 
of  the  day  after  protest  is  sufficient,  although  the  postmark  is  of  the  day  following.  —  Wilson  v. 
Pringle,  (1856),  14  U.  C.  Q.  B.  230.  See  also  §  97  (a),  supra.  Prior  to  the  adoption  of  this  section 
it  was  held  that  where,  on  account  of  the  infrequency  of  the  post,  a  notice  mailed  on  the  day 
after  dishonour  would  not  have  reached  the  indorser  for  several  days,  a  notice  sent  by  messenger 
so  as  to  reach  the  indorser  before  he  could  have  received  the  notice  had  it  been  so  mailed,  was 
sufficient  as  showing  due  diligence.  —  Chapman  v.  Bishop,  (1852),  1  U.  C.  C.  P.  432.  It  would 
seem,  however,  that  a  different  result  would  follow  from  §  97  and  the  present  section  of  this 
Act,  which  apparently  require  that  notice  be  given  not  later  than  the  day  following  presentment 
and  dishonour  and  provide  that  posting  the  notice  in  accordance  with  the  provision  of  the  present 
section  shall  constitute  the  giving  of  such  notice.    See  also  §  105,  infra. 

Error  in  address  cured  by  actual  receipt  within  prescribed  time.  —  A  letter  giving  notice 
of  dishonour  of  a  bill  although,  from  misdirection,  it  has  not  reached  its  destination  so  soon  as 
it  otherwise  would  have,  is,  nevertheless,  a  sufficient  notice,  if,  being  posted  sooner  than  was 
necessary,  it  has  in  fact  been  received  within  the  period  allowed  by  the  statute  for  giving  notices 
of  dishonour.  —  Bank  of  B.  N.  A.  v.  Ross,  (1843),  1  U.  C.  Q.  B.  199.  See  also  Mitchell  v.  Browne, 
(1865),  9  L.  C.  Jut.  168. 

Postage  must  be  prepaid.  —  A  note  dated  at  Montreal,  payable  in  Albany,  New  York, 
was  protested  there,  and  notice  addressed  to  indorser  at  Montreal,  was  held  sufficient  as  to  form 
but  invalid  because  it  did  not  appear  that  postage  was  prepaid.  —  Howard  v.  Sabourin,  (1854), 
5  L.  C.  R.  45. 

Notice  where  party  to  whom,  it  is  addressed  is  dead.  —  Maclaren  says:  "The  last  clause  was 
added  in  harmony  with  the  decision  of  the  Supreme  Court  in  the  case  of  Cosgrave  v.  Boyle, 
(1881),  6  S.  C.  R.  165."  —  Maclaren,  Bills,  notes,  and  cheques,  p.  282.  In  that  case  Ritchie,  C. 
J.,  said,  "I  am,  therefore,  not  prepared  to  say  that  if  the  bank  had  known  of  the  death  of  Boyle 
a  notice  addressed  as  this  was,  wouldnothave  been  sufficient,  but,  as  they  did  not  know,  the  notice, 
in  my  opinion  was  clearly  good."    See  note  to  §  97  (c),  supra. 

Proof  of  giving  of  notice.  —  The  plaintiff  must  make  out  at  least  a  prima  facie  case  that  the 
notice  has  been  given.  Thus  even  where  the  defendant  had  not  testified  to  the  non-receipt 
of  notice,  but  the  notary  who  had  protested  the  note  stated  first  that  the  notice  had  been  given, 
but  on  referring  to  his  book  of  notarial  entries  and  finding  no  notarial  charges,  stated  that  he 
felt  "rather  staggered,"  the  court  refused  to  disturb  a  verdict  for  the  defendant  on  the  ground 
that  not  even  a  prima  facie  case  was  established.  —  MoDougall  v.  Wordsworth,  (1858),  8  XT. 
C.  C.  P.  400.  A  statement  in  a  certificate  of  protest  that  notice  of  dishonour  has  been  duly  given 
is  prima  facie  evidence  of  the  giving  of  such  notice.  See  §§11  and  12.  But  this  presumptive 
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evidence  is  not  sufficient  in  the  face  of  a  denial  by  the  indorser  of  the  receipt  of  the  notice,  to 
sustain  a  verdict  that  such  notice  has  been  given.  —  Ontario  Bank  v.  Burke,  (1885),  10  O.  P. 
R.  561.  To  rebut  the  inference  arising  from  such  denial  by  indorser,  it  is  not,  however,  necessary 
that  the  party  claiming  to  have  mailed  same  should  have  a  personal  recollection  of  having 
deposited  that  particular  letter  in  the  mail.  So  where  the  notary's  clerk  testifies  that  he  has 
no  doubt  of  having  mailed  the  notice  to  the  address  given  by  the  indorser,  from  the  statement 
to  that  effect  in  the  certificate  of  protest,  which  is  in  his  handwriting,  from  the  entries  in  his 
notarial  ledger  which  is  produced,  and  which  contains  entries  of  the  day  and  hour  of  mailing  such 
notice,  and  from  his  practice  of  making  these  entries  just  before  he  takes  the  notices  over  to  the 
post-office,  this  is  held  to  be  sufficient  evidence  of  mailing  such  notice,  and  a  new  trial  will  be 
granted  after  verdict  for  defendant,  on  a  plea  of  no  notice,  on  the  ground  that  the  verdict  is 
contrary  to  the  evidence.  —  Merchant's  Bank  v.  McDougaU,  (1879),  30  U.  C.  C.  P.  236.  See, 
as  to  bills  payable  outside  of  Canada,  §  162. 

Miscarriage  in  post  service.  104.  Where  a  notice  of  dishonour  is  duly  addressed 
and  posted,  as  provided  in  the  last  preceding  section,  the  sender  is  deemed  to  have 
given  due  notice  of  dishonour,  notwithstanding  any  miscarriage  by  the  post  office. 

Imp.  §  49  (15).  See  note  to  §  103.  Falconbridge  says:  "It  is  not  clear,  however,  that 
the  words  'as  provided  in  the  last  preceding  section'  do  not  qualify  'addressed'  as  well 
as  'posted.'  If  they  do,  then  sec.  104  must  be  confined  to  «,  notice  which  falls  within  the  pro- 
visions of  sec.  103,  and  does  not  apply  to  a.  case  where  »  notice  is  addressed  to  the  indorser  at 
the  place  where  he  is  in  fact,  but  not  being  aii  address  expressly  authorized  by  sec.  103,  and  is 
lost  in  the  post  office.  Such  a  case,  if  the  words  in  question  are  to  be  so  construed,  is  not  provided 
for  by  the  Act,  and  would  have  to  be  decided  according  to  the  common  law  of  England  (sec.  10)." 

—  Falconbridge,  Banking  and  bills  of  exchange,  pp.  528,  529.  It  would  seem,  however,  that 
in  the  case  suggested  the  result  would,  at  common  law,  be  the  same,  as  in  the  cases  specifically 
provided  for  by  this  section.  —  See  Woodcock  v.  Houldsworth,  (1846),  16  M.  &  W.  124;  Mackay 
v.  Judkins,  (1858),  1  F.  &  F.  208;  Renwick  v.  Tighe,  (1860),  8  W.  R.  391;  Packer  v.  Gordon, 
(1806),  '7  East.  385;  Dunlop  v.  Higgins,  (1848),  1  H.  L.  Cas.  380.  Further  "By  R.  S.  C.  c.  66^ 
s.  83,  as  soon  as  any  letter  is  deposited  in  the  post  office,  it  ceases  to  be  the  property  of  the  sender 
and  becomes  the  property  of  the  person  to  whom  it  is  addressed.  It  is  in  accordance  with  prin- 
ciple that  the  loss  should  fall  on  the  owner.  —  See  Bank  of  U.  C.  v.  Smith,  (1846),  3  U.  C.  Q.  B. 
358,  s.  c.  (1847),  4  U.  C.  Q.  B.  483;  Taylor  v.  Grier,  (1858),  17  U.  C.  Q.  B.  222;  Shannon 
v.  Hastings  M.  Ins.  Co.,  (1877),  2  O.  A.  R.  81;  Delaporte  v.  Madden,  (1872),  17  L.  C.  Jur.  29." 

—  Maclaren,  Bills,  notes,  and  cheques,  p.  286. 

Excuse  for  delay.  Diligence.  105.  Delay  in  giving  notice  of  dishonour  is  excused 
where  the  delay  is  caused  by  circumstances  beyond  the  control  of  the  party  giving 
notice,  and  not  imputable  to  his  default,  misconduct,  ornegUgence.  2.  When  the  cause 
of  delay  ceases  to  operate  the  notice  must  be  given  with  reasonable  dihgence. 

Imp.  §  50.  Maclaren  says:  "In  England  and  the  United  States,  where  no  provision  exists 
similar  to  that  in  section  103,  recognizing  as  sufficient  a  notice  posted  to  any  party  addressed 
to  the  place  where  the  bill  is  dated,  if  no  other  address  is  given,  circximstances  would  excuse  delay, 
which  would  not  be  sufficient  in  Canada.  Notice  does  not  require  to  be  given  vmtil  after  pre- 
sentment and  dishonour.  Where  delay  in  presentment  is  excused,  a  notice  mailed  the  following 
day  is  regular.  The  only  circumstances  likely  to  arise  in  Canada  to  cause  excusable  delay  in  giving 
iiotice,  would  be  the  death  or  sudden  illness  of  the  holder,  or  some  accident  to  the  person  making 
out  the  notices,  or  to  the  messenger  charged  with  taking  them  to  the  post  office."  —  Maclaren, 
Bills,  notes,  and  cheques,  p.  287.  See  as  to  excuses  for  delay  under  the  earlier  rule  requiring  in 
all  cases  reasonable  diligence.  —  Tarratt  v.  Wilmot,  (1849),  6  N.  B.  353;  Bank  of  N.  B. 
V.  Knowles,  (1843),  4  N.  B.  219.  As  to  liability  of  a  bank  to  the  holder  for  negligent  failure 
to  give  notice  within  reasonable  time  after  the  cause  of  delay  ceased  to  operate,  and  where  notice 
was  not  dispensed  with,  see  Steinhoff  v.  Merchants'  Bank,  (1881),  46  U.  C.  Q.  B.  25. 

Dispensed  with.  Reasonable  diligence.  Waiver.  Time  of.  106.  Notice  of  dis- 
honour is  dispensed  with:  a)  When  after  the  exercise  of  reasonable  dihgence,  notice 
as  required  by  this  Act  cannot  be  given  to  or  does  not  reach  the  drawer  or  endorser 
sought  to  be  charged;  b)  By  waiver  express  or  imphed.  2.  Notice  of  dishonour  may 
be  waived  before  the  time  of  giving  notice  has  arrived,  or  after  the  omission  to  give 
due  notice. 

Imp.  §  50.    As  to  reasonable  diligence  dispensing  with  notice,  see  note  to  §  105,  supra. 

Waiver.  —  As  to  express  waiver  at  time  of  drawing  or  indorsing,  see  §  34  (b)  supra. 

Waiver  by  express  promise,  or  admission  after  failure.  —  An  express  promise  to  pay  with 
knowledge  of  default  in  giving  notice  is  a  waiver  of  such  default.  —  Bank  of  B.  N.  A.  v.  Ross, 
(1843),  1  U.  C.  Q.  B.  199;  Bank  of  U.  C.  v.  Cooley,  (1834),  4U.  C.  Q.  B.  (O.  S.)  17;  Beckett 
V.  Cornish,  (1847),  4  U.  C.  Q.  B.  138;  Ross  v.  Wilson,  (1812),  2  Rev.  de  Leg.  28;  McLaurin  v. 
Seguin,  (1896),  Q.  R.  12  S.  C.  63.  See  also  Ranger  v.  Aumais,  (1903),  5  Q.  P.  R.  450.  Such 
an  express  promise  is  held  binding  as  being  based  upon  a  good  moral  consideration,  as  in  the  case 
of  a  promise  by  a  debtor  to  pay  a  debt  barred  by  the  statute  of  Umitations,  or  as  amounting  to 
a  waiver  of  an  imphed  condition  in  the  liability  of  indorser.  —  Brown  v.  Marsh,  (1852),  1  U.  0. 
C.  P.  438.    In  this  case  Macauley,  C.  J.,  said:  "Although  due  notice  has  now  become  a  settled  doc- 
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trine  and  virtually  constitutes  a  paxt  of  the  individual  or  implied  imdertakings  of  indorsers, 
unless  excused  or  dispensed  with  on  some  peculiar  ground,  in  the  present  case  I  find  that  the 
consideration  was  sufficient  to  support  the  express  promise,  as  the  plaintiff  would  have  been 
entitled  to  recover  on  original  or  common  law  principles  had  not  a  legal  maxim  respecting  notice 
of  dishonour  interposed,  it  being  in  the  power  of  the  party  protested  thereby  to  dispense  with 
its  operation."  See  also  Gillespie  v.  Marsh,  (1852),  1  U.  C.  C.  P.  453;  Shaw  v.  Sahnon,  (1860), 
19  U.  C.  Q.  B.  512.  However,  such  a  promise,  although  conditional,  and  although  a  promise  to  pay 
in  land,  has  been  held  to  constitute  a  waiver,  not  on  the  ground  of  its  being  a  contract  stipu- 
lation based  on  good  consideration,  but  on  the  ground  of  estoppel.  —  Burke  v.  EUiott,  (1857), 
15  U.  C.  Q.  B.  610.  And  it  is  held  that  such  a  promise  made  after  action  brought  will  avail 
the  plaintiff  in  the  same  manner  as  if  made  before.  —  Burke  v.  EUiott,  supra;  MoCuniffe  v. 
Allen,  (1848),  6  TJ.  C.  Q.  B.  384.  The  promise  must  be  clear  and  amovint  to  an  admission  of  hold- 
er's right  as  against  promisor  or  of  the  duty  of  promisor  to  pay,  and  must,  from  the  words 
used  and  all  the  circumstances  be  clearly  referable  to  the  particular  note  in  question.  Thus,  where 
the  plaintiff's  agent  testified  that  after  the  matiirity  of  a  bill,  in  conversation  with  him  respecting 
the  whole  liability,  which  included  liability  on  notes  of  the  non-payment  of  which  due  notice 
had  been  given,  defendant  appeared  willing  to  pay  and  said  that  if  he  and  his  brother  (the  acceptor) 
got  time,  it  would  be  all  right,  but  made  no  promise  specifically  mentioning  this  biU,  it  was  held 
that  this  evidence  was  not  sufficient  to  warrant  a  verdict  for  the  plaintiffs.  —  Bank  of  Montreal 
v.  Scott,  (1864),  24  U.  C.  Q.  B.  115.  See  also,  as  to  what  evidence  is  sufficient  to  establish 
such  waiver  by  subsequent  promise,  Reed  v.  Mercer,  (1866),  16  U.  C   C.  P.  279. 

Waiver  by  implied  promise  or  admission  after  failure  to  give  notice.  —  The  promise  need 
not  be  express,  but  circumstances  showing  clearly  an  admission  of  Hability  on  the  part  of  in- 
dorser,  with  reference  to  the  particular  bill  or  note  in  question,  are  sufficient.  So  where  the  in- 
dorser  goes  to  the  holder  when  the  note  is  due,  offers  renewal  note  and  asks  for  time  in  which 
to  pay,  such  conduct  amounts  to  a  waiver  of  due  notice.  —  Smith  v.  Lang,  (1902),  22  C.  L.  T. 
418.  But  a  statement  to  the  holder  by  the  indorser  of  a  dishonoured  note  that  he  will  see  the  maker 
about  it  and  his  subsequent  statement  that  he  has  seen  the  maker  who  has  promised  to  pay  aa 
soon  as  he  can,  with  a  request  not  to  "crowd  the  note"  are  not  in  themselves  sufficient  evidence 
of  such  waiver.  —  Britton  v.  Milsom,  (1892),  19  O.  A.  R.  96.  See  also  Bank  of  Montreal  v.  Scott, 
supra,  semhle.  Promises  to  pay,  although  not  clear  or  definite  enough  to  constitute  an  express 
or  implied  waiver,  may  nevertheless  amount  to  evidence  that  the  notice  has  been  actually  given 
and  received.  See  Bank  of  B.  N.  A.  v.  Ross,  supra;  MeCuniffe  v.  Allen,  supra;  Brown  v.  Marsh, 
supra;    Britton  v.  Milsom,  supra. 

Knowledge  of  facts  giving  rise  to  defence  essential.  —  It  seems  that  a  subsequent  acknowledg- 
ment of  liability,  express  or  implied,  to  constitute  a  waiver,  must  be  made  with  full  knowledge 
of  the  facts  which  give  rise  to  the  defence  of  no  notice  of  dishonour.  —  Murray  v.  Ayer,  (1909), 
6  East.  L.  R.  509;  McFatridge  v.  Williston,  (1892)  25  N.  S.  11;  Bank  of  U.  C.  v.  Cooley,  supra, 
semhle.  But  see  McLaurin  v.  Seguin,  (1897),  Q.  R.  12  S.  C.  63.  Where  a,  promise  to  pay,  in 
writing,  dated  the  day  after  the  note  fell  due  (April  30)  and  promising  to  pay  the  note  if  same 
was  not  paid  by  May  15th,  was  held  to  be  a  waiver  of  protest  although  there  was  not  finding  of 
knowledge  on  the  part  of  the  promisor  that  holder  failed  to  have  note  protested. 

Waiver  before  notice  due.  —  Notice  of  dishonour  may  be  waived  or  dispensed  with  before 
as  well  as  after  maturity.  As  to  evidence  sufficient  to  establish  such  waiver  by  prior  dispensation, 
see  Reed  v.  Mercer,  (1866),  16  U.  C.  C.  P.  279.  In  such  a  case  it  is  necessary  to  plead  particularly 
that  notice  is  dispensed  with,  contrary  to  the  rule  which  applies  where  the  alleged  waiver  has  taken 
place  after  the  time  for  notice  has  expired.  —  Shaw  v.  Salmon,  (1860),  19  XJ.  C.  Q.  B.  512. 
Such  waiver  before  maturity  may  be  by  representations  calculated  to  induce  and  inducing 
holder  to  refrain  from  giving  such  notice,  as  well  as  by  agreement,  express  or  implied,  not  to  in- 
sist upon  the  required  notice.  Thus,  where  the  indorser  before  maturity  wrote  a  letter  to  the  holder, 
admitting  his  liability  and  stating  that  the  maker  had  become  bankrupt,  and  that  indorser 
had  procured  confession  of  judgment  from  the  maker,  the  letter  being  written  for  the  purpose 
of  throwing  the  holder  off  his  guard  and  inducing  him  to  refrain  from  giving  notice  of  non- 
pasonent,  such  letter  was  hold  to  amount  to  a  waiver  of  the  required  notice.  —  Beckett  v. 
Cornish,  (1847),  4  U.  C.  Q.  B.  138. 

Who  may  waive  notice.  —  Waiver  of  notice  of  dishonour  by  curator  in  Quebec  does  not  bind 
the  insolvent.  —  See  note  to  §  110  and  cases  cited.  For  other  cases  applying  the  doctrine  of  waiver 
see  note  to  §  92. 

Dispensed  with:  same  person;  Gctitious  person;  presented  to  drawer;  no  obli- 
gation; countermand.  107.  Notice  of  dishonour  is  dispensed  with  as  regards  the 
drawer  where:  a)  The  drawer  and  drawee  are  the  same  person;  b)  The  drawee  is  a 
fictitious  person  or  a  person  not  having  capacity  to  contract ;  c)  The  drawer  is  the 
person  to  whom  the  bill  is  presented  for  payment;  d)  The  drawee  or  acceptor  is, 
as  between  himseK  and  the  drawer,  under  no  obhgation  to  accept  or  pay  the  bill; 
e)  The  drawer  has  countermanded  payment. 

Imp.  §  50.  See  §  26  and  note.  Prior  to  the  adoption  of  this  section  it  was  held  that  where  a 
drawer  had  no  effects  in  the  hands  of  the  drawees  or  any  reasonable  grounds  for  expecting  he  would 
have  or  that  the  bUl  would  be  honoured,  he  might  be  sued  without  previous  noticeof  dishonour. 
—  Knapp  V.  Bank  of  Montreal,  (1850),  1  L.  C.  R.  252;  Stayner  v.  Howatt,  (1882),  15  N.  S.  267. 
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Dispensed  with.  Fictitious  person.  Presented  to  endorser.  Accommodation. 
108.  Notice  of  dishonour  is  dispensed  with  as  regards  the  endorser  where :  a)  The 
drawee  is  a  fictitious  person  or  a  person  not  having  capacity  to  contract,  and  the 
endorser  was  aware  of  the  fact  at  the  time  he  endorsed  the  bill;  b)  The  endorser 
is  the  person  to  whom  the  bill  is  presented  for  payment;  c)  The  bill  was  accepted 
or  made  for  his  accommodation. 

Imp.  §  50.  An  indorser  is  entitled  to  notice  of  dishonour  whether  or  not  the  drawee  has  funds 
in  his  hands.  —  Griffin  v.  PhiUps,  (1821),  2  Bev.  de  Leg.  30-  Notice  of  dishonour  to  the  indorser 
is  not  dispensed  with  when  a  note  becomes  exigible  in  the  Province  of  Quebec  before  the  date 
of  maturity,  under  Art.  1092,  Civil  Code  on  account  of  insolvency  of  both  maker  and  indorser. 
—  Banque  Nationale  v.  Martel,   (1899),   Q.  R.  17  S.  C.  97.     See  note  to   §  95. 

Protest. 
Necessity  of.  109.  In  order  to  render  the  acceptor  of  a  bUl  hable  it  is  not  necess- 
ary to  protest  it. 

Imp.   §  52. 

Dispensed  with.  110.  Protest  is  dispensed  with  by  any  circumstances  which 
would  dispense  with  notice  of  dishonour. 

Imp.  §  51.  See  §§  106,  107,  and  108,  supra,  and  notes.  Waiver.  —  Thus  a  promise  to  pay 
made  after  maturity  of  note  amounts  to  a  waiver  of  protest.  —  Goldie  v.  Maxwell,  (1841),  1 
U.  C.  Q.  B.  424,  McLaurin  v.  Seguin,  (1896),  Q.  R.  12  S.  C.  63.  But  a  waiver  of  protest  has  been 
held  not  to  be  necessarily  an  admission  that  the  instrument  is  genuine  or  that  the  party  is  liable 
thereon.  —  Royal  Bank  v.  Maughan,  (1908),  12  O.  W.  R.  899.  A  waiver  of  protest  by  a  curator 
in  Quebec  does  not  bind  the  insolvent.  • —  Denenberg  v.  Mendelsohn,  (1903),  Q.  R.  23  S.  C. 
128;  Molsons  Bank  v.  Steel,  (1903),  Q.  R.  23  S.  C.  316,  overruling  In  re  Boutin,  (1897),  Q. 
R.  12  S.  C.  186.    See  also  note  to  §  92,  supra. 

Delay  excused.  Diligence.  111.  Delay  in  noting  or  protesting  is  excused  by  cir- 
cumstances beyond  the  control  of  the  holder,  and  not  imputable  to  his  default, 
misconduct,  or  negUgence.  2.  When  the  cause  of  delay  ceases  to  operate,  the  bill 
must  be  noted  or  protested  with  reasonable  diligence. 

Imp.  §  51.    See  §§  91  and  105,  supra,  and  notes. 

Foreign  bill,  non-acceptance.  Non-payment.  Balance.  Discharge.  112.  Where 
a  foreign  bill  appearing  on  the  face  of  it  to  be  such  has  been  dishonoured  by  non- 
acceptance  it  must  be  duly  protested  for  non-acceptance.  2.  Where  a  foreign  bill 
which  has  not  been  previously  dishonoured  by  non-acceptance  is  dishonoured  by 
non-acceptance  is  dishonoured  by  non-payment,  it  must  be  duly  protested  for  non- 
payment. 3.  Where  a  foreign  biU  has  been  accepted  only  as  to  part  it  must  be  pro- 
tested as  to  the  balance.  4.  If  a  foreign  bill  is  not  protested  as  by  this  section  required 
the  drawer  and  endorsers  are  discharged. 

Imp.  §§  44,  51.    As  to  what  is  »  foreign  biU,  see  §  25,  supra.    See  also  §  162. 

Protest  of  inland  bill.  Quebec.  113.  Where  an  inland  biU  has  been  dishonoured, 
it  may,  if  the  holder  thinks  fit,  be  noted  and  protested  for  non-acceptance  or  non- 
payment as  the  case  may  be;  but  it  shall  not,  except  in  the  Province  of  Quebec, 
be  necessary  to  note  or  protest  an  inland  bill  in  order  to  have  recourse  against 
the  drawer  or  endorsers. 

Imp.  §  51.  As  to  what  is  an  inland  bill,  see  §  25,  supra.  For  form  of  the  noting  of  a  bill  for  non- 
acceptance,  see  Form  A  in  Schedule  to  this  Act.  For  cases  where  protesting  for  non-acceptance 
is  compulsory,  see  §§  117  and  147,  infra. 

Discharge  in  default  of  protest.  Protest  unnecessary.  114.  In  the  case  of  an 
inland  bUl  drawn  upon  any  person  in  the  Province  of  Quebec  or  payable  or  accepted 
at  any  place  in  the  said  Province  the  parties  liable  on  the  said  bill  other  than  the 
acceptor  are,  in  default  of  protest  for  non-acceptance  or  non-payment  as  the  case 
may  be,  and  of  notice  thereof,  discharged,  except  in  cases  where  the  circumstances 
are  such  as  would  dispense  with  notice  of  dishonour.  2.  Except  as  in  this  section 
provided,  where  a  bill  does  not  on  the  face  of  it  appear  to  be  a  foreign  bill,  protest 
thereof  in  case  of  dishonour  is  unnecessary. 

Imp.  §51  (I).  Prior  to  the  adoption  of  this  section  it  was  held  that  where  a  bill  or  note  was  payable 
in  Lower  Canada,  the  law  of  that  Province  governed  as  to  the  sufficiency  of  notice  of  dishonour, 
although  the  indorser  resided  in  upper  Canada  and  made  the  indorsement  there.  —  City  Bank  v. 
Ley,  (1843),  1  U.  C.  Q.  B.  192;  Smith  v.  HaU,  (1847),  3  U.  C.  Q.  B.  315. 

Subsequent  protest  for  non-payment.  115.  A  bill  which  has  been  protested 
for  non-acceptance,  or  a  bill  of  which  protest  for  non-acceptance  has  been  waived, 
may  be  subsequently  protested  for  non-payment. 

Imp.   §  51. 
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Protest  for  better  security.  116.  Where  the  acceptor  of  a  bill  suspends  payment 
before  it  matures,  the  holder  may  cause  the  bill  to  be  protested  for  better  security 
against  the  drawer  and  endorsers. 

Imp.  §  51.  In  Quebec,  under  the  Code,  upon  the  insolvency  of  the  acceptor  or  maker,  a 
biU  or  note  becomes  immediately  exigible  as  against  him.  —  Lovell  v.  Meikle,  (1853),  2  L.  C. 
Jut.  69.  And  where  both  acceptor  and  indorser  become  insolvent  the  bill  is  immediately  exi- 
gible as  against  both,  but  protest  and  notice  thereof  are  not  thereby  dispensed  with.  —  Banque 
Nationale  v.  Martel,  (1899),   Q.  R.  17  S.  C.  97.    See  notes  to  §§  95,  96,  and  106,  infra. 

Acceptance  for  honour.  Protest  for  non-payment.  117.  Where  a  dishonoured 
bill  has  been  accepted  for  honour  supra  protest,  or  contains  a  reference  in  case  of 
need,  it  must  be  protested  for  non-payment  before  it  is  presented  for  payment 
to  the  acceptor  for  honour,  or  referee  in  case  of  need.  2.  When  a  biU  of  exchange 
is  dishonoured  by  the  acceptor  for  honour,  it  must  be  protested  for  non-payment 
by  him. 

Imp.   §  51.    As  to  acceptance  for  honour,  see  §§  147  —  152,  infra. 

Noting  equivalent  to  protest.  118.  For  the  purposes  of  this  Act,  where  a  biU 
is  required  to  be  protested  within  a  specified  time  or  before  some  further  proceeding 
is  taken,  it  is  sufficient  that  the  bill  has  been  noted  for  protest  before  the  expiration 
of  the  specified  time  or  the  taking  of  the  proceeding. 

Imp.    §  93. 

Noting  or  protest.  Extending  protest.  119.  Subject  to  the  provisions  of  this  Act, 
when  a  bill  is  protested  the  protest  must  be  made  or  noted  on  the  day  of  its  dis- 
honour. 2.  When  a  bill  has  been  duly  noted,  the  formal  protest  may  be  extended 
thereafter  at  anv  time  as  of  the  date  of  the  noting. 

Imp.  §  51,  93.'  See  Form  D  of  Schedule  to  this  Act  for  a  form  for  extension  of  a  certificate 
of  protest  where  the  bill  has  been  duly  noted. 

Protest  on  copy  or  particulars.  120.  Where  a  bill  is  lost  or  destroyed,  or  is 
wrongly  or  accidentally  detained  from  the  person  entitled  to  hold  it,  or  is  accident- 
ally retained  in  a  place  other  than  where  payable,  protest  may  be  made  on  a  copy 
or  written  particulars  thereof. 

Imp.  §  51. 

Place  Of  protest.  Where  bill  returned.  Time  when.  121.  A  bill  must  be  protested 
at  the  place  where  it  is  dishonoured,  or  at  some  other  place  in  Canada  situate  within 
five  miles  of  the  place  of  presentment  and  dishonour  of  such  biU:  Provided  that: 
a)  When  a  biU  is  presented  through  the  post  office  and  returned  by  post  dishonoured, 
it  may  be  protested  at  the  place  to  which  it  is  returned,  not  later  than  on  the  day 
of  its  retimi  or  the  next  juridical  day;  b)  Every  protest  for  dishonour,  either  for 
non-acceptance  or  non-payment  may  be  made  on  the  day  of  such  dishonour,  and 
in  case  of  non-acceptance  at  any  time  after  non-acceptance,  and  in  case  of  non- 
payment at  any  time  after  three  o'clock  in  the  afternoon. 

Imp.  §  51.  Subdivision  (b)  of  this  section  has  been  relied  upon  in  Ontario  as  establishing 
a  difference  between  the  English  and  Canadian  law  with  the  result  that  an  action  brought  by 
holder  on  a  writ  sued  out  at  5 :  00  P.  M.  on  the  afternoon  of  the  last  day  of  grace  was  not  deemed 
premature.  —  Sinclair  v.  Robson,  (1858),  16  U.  C.  Q.  B.  211.  But  in  the  late  case  of  Westaway 
V.  Stewart,  (1908),  8  West.  L.  R.  907,  aff'd.,  (1909),  10  West.  L.  B.  623,  this  distinction  was 
expressly  repudiated,  the  Court  holding  that  in  such  a  case  the  action  was  prematurely  brought. 
See  note  to  §  95,  supra.  In  Westaway  v.  Stewart,  supra,  the  Court  said:  "But  subsection  (b) 
of  sec.  121  of  our  Bills  of  Exchange  Act  is  not  contained  in  the  English  Act,  and  the  effect  of  this 
subsection  has  to  be  considered.  According  to  the  law  of  England  a  bill  or  note  may  be  presented 
for  payment  at  any  time  within  reasonable  hours  of  the  last  day  of  grace,  and,  should  payment 
be  refused,  the  bill  or  note  may  be  protested  for  non-pajonent.  Yet  the  acceptor,  or  maker, 
as  the  case  may  be,  has  the  whole  of  such  day  of  grace  within  which  to  pay.  This  is  the  law 
as  laid  down.in  Kennedy  v.  Thomas,  (1894)  2  Q.  B.  759.  In  the  face  of  sec.  42  of  our  Bills  of  Ex- 
change Act,  I  cannot  see  that  subsection  (b)  has  any  greater  effect  than  to  extend  the  time  for 
presenting  a  biU  or  note  till  3  o'clock  of  the  last  day  of  grace.  I  am  of  opinion  that  this  subsection 
does  not  effect  any  other  change.  Under  sec.  42  of  our  Bills  of  Exchange  Act  a  bill  (or  note)  is 
payable  on  the  last  day  of  grace.  This  is  the  same  as  sec.  14  of  the  English  Bills  of  Exchange  Act. 
Lord  Justice  Lopes  in  Kennedy  v.  Thomas,  at  p.  763,  after  referring  to  the  provision  in  the  English 
Act,  says :  'I  read  that  as  meaning  that  the  bill  is  due  and  payable  at  the  end  of  the  last  day  of  grace, 
and  that  no  cause  of  action  by  the  holder  against  the  acceptor  exists  until  the  end  of  the  third 
day  of  grace.  If  he  has  not  the  whole  of  the  third  day  during  which  to  meet  the  bill,  I  cannot 
see  how  he  gets  three  days  of  grace.'  The  decision  in  Sinclair  v.  Robson,  if  given  effect  to, 
would  cause  this  section  to  read  that  the  bill  is  due  and  payable  at  or  before  3  o'clock.  The  Act 
14  &  15  Vic.  c.  94,  the  Act  mentioned  in  Sinclair  v.  Robson,  did  not  contain  a  provision  similar 
to  that  of  our  section  42.  If  it  had,  the  result  in  Sinclair  v.  Robson  might  have  been  different. 
This  provision  was  first  introduced  in  1872." 
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Contents  of  protest.  Person.  Place,  Reason.  Proceeding.  Excuse.  122.  A  protest 
must  contain  a  copy  of  the  biU,  or  the  original  bill  may  be  annexed  thereto,  and 
the  protest  must  be  signed  by  the  notary  making  it,  and  must  specify :  a)  The  person 
at  whose  request  the  bill  is  protested ;  b)  The  place  and  date  of  protest;  c)  The  cause 
or  reason  for  protesting  the  bill;  d)  The  demand  made  and  the  answer  given,  if  any; 
or,  e)  The  fact  that  the  drawee  or  acceptor  could  not  be  found. 

Imp.   §  51.    This  method  of  protesting  was  that  followed  in  Ontario  before  the  Act.  

R.  S.  C.  (1886),  u.  123,  §  24  and  Schedule  A.  In  Quebec  the  bill  and  indorsements  were  copied 
in  the  protest,  which  was  made  in  duplicate.  —  C.  S.  L.  C.  c.  64,  §§  11,  12;  R.  S.  C.  (1836), 
c.  123,  §  29,  and  Schedule  B. 

Necessity  of  official  seal.  —  A  seal  is  not  necessary  under  this  Act.  This  was  the  rule 
in  Ontario  and  Quebec  prior  to  the  Act.  —  Goldie  v.  Maxwell,  (1841),  1  U.  C.  Q.  B.  424,  aemble; 
Russell  V.  Crofton,  (1852),  1  U.  C.  C.  P.  428;  R.  S.  C.  (1886),  c.  123,  Schedules  A  and  B.  But 
in  Nova  Scotia  the  seal  was  held  to  be  necessary. —  Merchants'  Bank  v.  Spinney,  (1879),  13  N. 
S.  87. 

Not  necessary  to  state  the  time  of  day  of  protest.  —  It  is  necessary  to  state  in  the  certificate 
of  protest  that  the  protest  was  made  after  three  o'clock  in  the  afternoon  of  the  day  of  dishonour. 
See  Forms  in  Schedule  to  this  Act.  Prior  to  the  Act  of  1851,  a  certificate  of  protest,  which  did 
not  state  that  the  protest  was  made  in  the  afternoon  of  the  day  it  bore  date,  was  invalid.  — 
Joseph  V.  Belisle,  (1851),  1  L.  C.  R.  244.    See  §§  11  and  12,  av/pra. 

Official  when  notary  is  not  accessible.  123.  Where  a  dishonoured  bill  is  author- 
ized or  required  to  be  protested,  and  the  services  of  a  notary  cannot  be  obtained  at 
the  place  where  the  bill  is  dishonoured,  any  justice  of  the  peace  resident  in  the  place 
may  present  and  protest  such  biU  and  give  all  necessary  notices  and  shall  have  all 
the  necessary  powers  of  a  notary  in  respect  thereto. 

Imp.  §  94.  This  section  declares  the  law  as  it  previously  existed  in  Lower  Canada  and 
Quebec.  —  C.  S.  L.  C,  c.  64,  §  24;  0.  C.  Art.  2304. 

Where  notary  disqualified.  —  A  notary  who  is  one  of  the  indorsers  on  a  promissory  note  is 
not  entitled  to  act  as  notary  to  make  the  protest,  even  where  he  substitutes  the  name  of  another 
person  for  his^own  and  purports  to  make  the  protest  at  the  request  of  the  person  so  substituted. 
—  Pelletier  v.  Brosseau,  (1890),  M.  L.  R.  6  S.  C.  331.    See  also  §  13,  supra. 

When  clerk  may  act  for  notary.  —  "In  England,  Canada,  and  most  of  the  United  States, 
bills,  as  a  rule,  are  not  presented  by  the  notary  in  person,  but  by  his  clerk.  Where  such  a  usage 
prevails  it  will  be  recognized.  So  held  in  Ontario  by  Gait,  C.  J.,  in  Boas  v.  McCartney,  Feb.  18th, 
1889;  affirmed  by  Queen's  Bench  Divisional  Court,  May  23d,  1889  (not  reported)."  —  Maclaren, 
Bills,  notes,  and  cheques.  " 

Expenses.  Fees.  124.  The  expense  of  noting  and  protesting  any  bill  and  the 
postages  thereby  incurred,  shall  be  allowed  and  paid  to  the  holder  in  addition  to 
any  interest  thereon.  2.  Notaries  may  charge  the  fees  in  each  Province  hereto- 
fore allowed  them. 

Forms.  Contents.  12.").  The  forms  in  the  Schedule  to  this  Act  may  be  used  in 
noting  or  protesting  any  bill  and  in  giving  notice  thereof.  2.  A  copy  of  the  bill  and 
endorsement  may  be  included  in  the  forms,  or  the  original  bill  may  be  annexed  and 
the  necessary  changes  in  that  behaK  made  in  the  forms. 

Imp.   §  94. 

When  notice  of  protest  shall  be  given.  126.  Notice  of  the  protest  of  any  biU 
payable  in  Canada  shall  be  sufficiently  given  and  shall  be  sufficient  and  deemed 
to  have  been  duly  given  and  served,  if  given  during  the  day  on  which  protest  has 
been  made  or  on  the  next  following  juridical  or  business  day,  to  the  same  parties 
and  in  the  same  manner  and  addressed  in  the  same  way  as  is  provided  by  this  Part 
for  notice  of  dishonour. 

Liabilities  of  parties. 

Equitable  assignment.  127.  A  bill,  of  itself,  does  not  operate  as  an  assignment 
of  funds  in  the  hands  of  the  drawee  available  for  the  payment  thereof,  and  the 
drawee  of  a  bill  who  does  not  accept  as  required  by  this  Act  is  not  hable  on  the 
instrument. 

Imp.  §  53.  The  rule  of  this  section  was  the  law  in  Ontario  before  the  enactment  of  this 
section.  —  CaldweU  v.  Merchants'  Bank,  (1876),  26  U.  C.  C.  P.  294;  Lamb  v.  Sutherland,  (1875), 
37  U.  C.  Q.  B.  143;  Hall  v.  Prittie,  (1890),  17  O.  A.  R.  306.  In  Quebec,  however,  it  was  held 
that  a  cheque  was  a  transfer  of  so  much  of  the  drawer's  funds  in  the  bank,  and  of  itself  gave  the 
holder  a  right  of  action  against  the  bank.  —  Marler  v.  Molsons  Bank,  (1879),  23  L.  C.  Jur.  293. 
But  this  section  has  abrogated  the  rule  which  previously  obtained  in  Quebec.  —  Silverstone 
V.  Bank  of  Hochelaga,  (1901),  21  C.  L.  T.  309.  The  Ontario  rule  now  prevails  throughout  Canada, 
and  applies  to  cheques  as  well  as  to  other  bills.  —  Re  Commercial  Bank,  (1894),  10  Man.  171. 
Where,  however,  a  bill  is  drawn  on  the  understanding  of  all  the  parties  that  it  is  to  operate 
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as  an  assignment  of  a  certain  fund,  it  has  been  held  that  it  will  operate  as  such.  —  Lane  v.  Dimgannon, 
(1892),  22  O.  R.  264.  And  where  a  bill  is  delivered  to  the  drawee,  who  holds  funds  with  which 
to  pay,  and  he  communicates  to  the  payee  the  fact  that  he  has  fimds  of  the  drawer  on  hand 
to  pay  a  pre-existing  debt,  due  from  the  drawer  to  the  payee,  it  has  been  held  to  operate  either 
as  an  equitable  assignment  or  as  an  irrevocable  trust  so  as  to  be  effective  in  equity  without 
an  acceptance.  —  Trunkfield  v.  Proctor,  (1901),  2  O.  L.  R.  326. 

Engagement  by  acceptance.  128.  The  acceptor  of  a  bill,  by  accepting  it,  engages 
that  he  will  pay  it  according  to  the  tenor  of  his  acceptance. 

Imp.  §  54.  A  collateral  contract  between  acceptor  and  drawer  that  upon  the  happening 
of  a  contingency  the  bill  shall  be  altered  so  as  to  postpone  the  day  of  payment,  is  available 
to  the  acceptor  as  an  equitable  defence  against  a  purchaser  of  the  bill  with  notice.  —  Goldstein 
V.   Gillis,  (1909),  10  West.  L.  R.  109. 

Estoppel.   Genuineness  and  authority.  Capacity  of  drawer.  Payee  and  capacity, 

129.  The  acceptor  of  a  bill  by  accepting  it  is  precluded  from  denying  to  a  holder  in 
due  course :  a)  The  existence  of  the  drawer,  the  genuineness  of  his  signature,  and  his 
capacity  and  authority  to  draw  the  bill;  b)  In  the  case  of  a  bill  payable  to  drawer's 
order,  the  then  capacity  of  the  drawer  to  endorse,  but  not  the  genuineness  or  vahd- 
ity  of  his  endorsement;  c)  In  the  case  of  a  bill  payable  to  the  order  of  a  third  person, 
the  existence  of  the  payee  and  his  then  capacity  to  endorse,  but  not  the  genuineness 
or  validity  of  his  endorsement.  ' 

Imp.  §  54.  The  drawee  either  by  accepting  or  paying  without  acceptance  a  biU  drawn 
upon  him  is  precluded  from  denying  the  genuineness  of  the  drawer's  signature.  —  Union  Bank 
v.  Bank,  (1880),  24  L.  C.  Jur.  309;  Bank  v.  The  King,  (1907),  38  S.  C.  B.  258.  But  the  drawee 
is  not  precluded  from  denying  the  genuineness  of  an  indorsement.  —  Ryan  v.  Bank,  (1887), 
14  O.  A.  R.  533.    As  to  fictitious  payees,  see   §  21. 

Drawer.  Engages  acceptance  and  compensation.  Estoppel  as  to  payee.  1 30.  The 

drawer  of  a  biU,  by  drawing  it :  a)  Engages  that  on  due  presentment  it  shall  be  accept- 
ed and  paid  according  to  its  tenor,  and  that  if  it  is  dishonoured  he  wiU  compensate 
the  holder  or  any  endorser  who  is  compelled  to  pay  it,  if  the  requisite  proceedings 
on  dishonour  are  duly  taken ;  b)  Is  precluded  from  denjdng  to  a  holder  in  due  course 
the  existence  of  the  payee  and  his  then  capacity  to  endorse. 

Imp.  §  55.  As  to  fictitious  payees,  see  §  21.  The  drawer  of  a  biU,  being  by  his  contract 
secondarily  liable,  is  discharged  by  a  binding  agreement  between  the  holder  and  the  acceptor 
extending  the  latter's  time  for  paying  the  bill.  —  See  note  to  §  133,  infra,  and  compare  note 
to   §  55,     upra. 

Liability  by  signature.  Irregular  endorsement.  131.  No  person  is  hable  as  drawer, 
endorser  or  acceptor  of  a  bill  who  has  not  signed  it  as  such :  Provided  that  when  a 
person  signs  a  biU  otherwise  than  as  a  drawer  or  acceptor  he  thereby  incurs  the 
MabiUties  of  an  endorser  to  a  holder  in  due  course  and  is  subject  to  all  the  provisions 
of  this  Act  respecting  endorsers. 

Imp.  §§  23,  56.  Under  this  section  one  who  indorses  a  note  before  its  issue  to  the  payee 
irregularly  or  pour  aval,  for  the  accommodation  of  the  maker,  is  liable  in  the  same  manner  as 
a  regular  indorser  (see  §  133,  infra)  to  the  payee  as  well  as  to  subsequent  holders  in  due  course. 
—  Robinson  v.  Mann,  (1901),  31  S.  C.  B.  484;  Slater  v.  Laboree,  (1905),  10  O.  L.  R.  048;  Ayr 
Co.  V.  Wallace,  (1892),  21  S.  C.  R.  256,  semble.  SeealsoBalcohnv.  Phinney,  (1892),  300.  L.  J.  240; 
Emard  v.  Marcille,  (1892),  Q.  R.  2  S.  C.  525;  s.  c.  (1893),  Q.R.  3  S.  C.  268;  Banque  Cartier  v.  Gagnon, 
(1894),  Q.  R.  5  S.  G.  499;  Abbott  v.  Wurtele,  (1894),  Q.  B.  6  S.  C.  204;  Watson  v.  Harvey,  (1894), 
10  Man.  641;  WeUs  v.  McCarthy,  (1895),  10  Man.  639;  Fraser  v.  McLeod,  (1895),  2  Terr.  L.  B.  154; 
Pegg  V.  Hewlett,  (1897),  28  O.  R.  473;  Re  Lehigh  Mines,  (1908),  12  O.  W.  R.  854;  MoDonough 
v.  Cook,  (1909),  29  C.  L.  T.  647;  Knechtel  Co.  v.  Ideal  Co.,  (1909),  11  West.  L.  R.  344;  Hatfield 
V.  McCrohan,  (1910),  15  West.  L.  R.  638;  Johnson  v.  Macrae,  (191 1),  17  West.  L.  R.  132.  But  see, 
contra,  Robertson  v.  Davis,  (1897),  27  S.  C.  R.  571,  574,  semble;  Clapperton  v.  Mutchmor,  (1899), 
30  O.  R.  595;  Canadian  Bank  v.  Perram,  (1899),  31  O.  B.  116;  Small  v.  Henderson,  (1899),  27 
O.  A.  R.  492;   Secor  v.   Gray,  (1901),  3  O.  L.  R.  34. 

Trade  or  assumed  name.  Firm  name.  132.  Where  a  person  signs  a  bill  in  a  trade 
or  assumed  name  he  is  hable  thereon  as  if  he  had  signed  it  in  his  own  name.  2.  The 
signature  of  the  name  of  a  firm  is  equivalent  to  the  signature  by  the  person  so  signing, 
of  the  names  of  all  persons  hable  as  partners  in  that  firm. 

Imp.  §  23.  One  may  adopt  as  his  name,  the  name  of  his  wife  or  his  agent,  in  which  event 
he  will  be  chargeable  on  a  bill  or  note  signed,  accepted,  or  indorsed,  by  his  authority  in  his  assumed 
name.  —  Ross  v.  Codd,  (1850),  7  U.  C.  Q.  B.  64,  semble.  But  in  the  absence  of  such  an  adoption, 
the  indorsement  by  an  agent  in  his  own  name  of  a  bill  or  note  payable  to  him,  is  not  the  indorse- 
ment of  the  principal,  even  though  the  agent  was  acting  for  his  principal  in  the  transaction,  one  of  the 
incidents  of  which  was  the  making  of  the  indorsement.  —  Ross  v.  Codd,  supra.  In  that  case 
Robinson,  C.  J.,  said  (pp.  67,  68):  "Williamson  v.  Johnson,  1  B.  &  C.  146,  does  not  apply,  be- 
cause there  was  no  evidence  here  that  the  defendant  had  been  in  the  habit  of  transacting  business 
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under  the  name  of  Margaret  E.  Codd.  Neither  are  any  of  those  oases  (Linders  v.  Bradwell,  5  C.  B.) 
in  point,  where  a  wife,  as  agent  for  her  husband,  has  endorsed  a  biU  in  her  own  name  which  she 
had  taken  for  her  husband,  and  the  question  has  arisen,  whether  the  maker  could  be  sued  by  her 
indorsee,  because  there  the  only  point  was  with  respect  to  the  passing  the  property  in  the  bill, 
the  action  being  against  a  party  clearly  liable  on  the  face  of  the  instrument.  So  also  those  eases 
are  beside  the  present,  where  a  husband  has  been  sued  as  acceptor  upon  an  acceptance  signed 
by  his  wife  in  her  own  name,  and  it  has  been  proved  that  she  acted  by  his  general  or  special 
authority ;  becavise  in  those  cases  the  bill  was  addressed  to  the  husband  —  his  connection  with  it 
appears  on  the  face  of  the  bill  —  and  the  wife,  by  writing  'accepted'  on  such  bill,  and  signing  only 
her  own  name,  may,  without  looking  out  of  the  instrument,  be  fairly  taken  to  declare  'for  A.  B. 
on  whom  this  bill  is  drawn,  I  accept  it',  and  being,  legally  speaking,  identified  in  person  with 
her  husband,  the  action  has,  under  such  circumstances,  been  sustained  against  him  as  acceptor. 
That  is  only  an  extension  of  the  same  principle  as  that  on  which  Lord  EUenborough  decided  in 
Masson  v.  Ramsay  et  al..  1  Campb.  384,  where  a  bill  drawn  on  Messrs.  Ramsay  &  Co.  was  ac- 
cepted by  one  of  the  firm,  thus  'accepted,  T.  Ramsay,  sen.,'  without  any  words  denoting  that 
it  was  accepted  for  the  firm.  Lord  EUenborough  said:  'If  a  bill  is  drawn  upon  a  firm,  and  accepted 
by  one  of  the  partners,  he  must  be  understood  to  exercise  his  power  to  bind  his  co-partners  and 
to  accept  the  bill  according  to  the  terms  in  which  it  is  drawn.'  "  The  acceptance  by  a  partner 
of  a  bill  dra-n-n  on  the  partnership  in  his  own  name,  or  in  any  other  name,  not  that  of  the  firm, 
does  not  bind  the  firm  .—  Royal  Bank  v.  Wilson,  (1874),  24  U.  C.  C.  P.  362;  Hovey  v.  Cassels, 
(1879),  30  U.  C.  C.  P.  230.       . 

Endorser.  Engages  acceptance  or  compensation.  Genuineness  and  regularity. 
Validity.  133.  [As  amended  by  7  &  8  Edw.  7,  c.  8,  §  1.]  The  endorser  of  a  bill,  by 
endorsing  it,  subject  to  the  effect  of  any  express  stipulation  hereinbefore  authorized : 
a)  Engages  that  on  due  presentment  it  shall  be  accepted  and  paid  according  to  its 
tenor,  and  that  if  it  is  dishonoured  he  will  compensate  the  holder  or  a  subsequent 
endorser  wh6  is  compelled  to  pay  it,  if  the  requisite  proceedings  on  dishonour  are 
duly  taken ;  b)  Is  precluded  from  denying  to  a  holder  in  due  course  the  genuineness 
and  regularity  in  all  respects  of  the  drawer's  signature  and  all  previous  endorsements ; 
c)  Is  precluded  from  denying  to  his  immediate  or  a  subsequent  endorsee  that  the 
bill  was,  at  the  time  of  his  endorsement,  a  vahd  and.  subsisting  bill,  and  that  he  had 
then  a  good  title  thereto. 

Imp.  §  55.  In  an  action  against  the  last  indorser  of  a  note  it  is  no  defence  that  the  names 
of  the  maker  and  prior  indorsers  are  forged.  —  Eastwood  v.  Westley,  (1839),  6  U.  C.  Q.  B.  (0.  S.) 
55;  McLeod  v.  Carman,  (1869),  12  N.  B.  592.  The  indorser  of  an  unaccepted  bill  is  estopped  from 
denying  the  genuineness  of  the  signature  or  the  legal  capacity  of  the  drawer.  —  Ross  v.  Dixie, 
(1850).  7  U.  C.  Q.  B.  414;  Merchants'  Bank  v.  United  Empire  Club  Co.,  (1879),  44  U.  C.  Q.  B. 
468;  Norris  v.  Condon,  (1888),  14  Q.  L.  R.  184.    An  accommodation  indorser  is  similarly  estopped. 

—  Choquette  v.  Le  Claire,  (1900),  Q.  R.  19  S.  C.  521.  One  of  two  joint  payees  who  has  indorsed 
cannot  as  against  his  immediate  indorsee  set  up  lack  of  indorsement  by  the  other  payee.  — 
Thurgar  v.  Clarke,  (1844),  4  N.  B.  370.  The  indorser  of  a  bill  or  note,  being  by  his  contract  second- 
arily liable,  is  discharged  by  a  binding  agreement  between  the  holder  and  the  acceptor  or  maker, 
extending  the  latter's  time  for  paying  the  instrument.  — Vankoughnet  v.  Mills,  (1856),  5  Grant, 
653;  Arthur  v.  Lier,  (1858),  8  U.  C.  C.  P.  180;  Farrell  v.  Oshawa  Co.,  (1859),  9  U.  C.  C.  P.  239. 
Cp.  note  to   §§  55,   130,  supra. 

Measure  of  damages.  Amount  of  bill.  Interest.  Expense.  134.  Where  a  bill 
is  dishonoured,  the  measm-e  of  damages  which  shall  be  deemed  to  be  liquidated 
damages  shall  be:  a)  The  amount  of  the  bill;  b)  Interest  thereon  from  the 
time  of  presentment  for  payment,  if  the  bill  is  payable  on  demand,  and 
from  the  maturity  of  the  biU  in  any  other  case;  c)  The  expenses  of  noting  and 
protest. 

Imp.  §  57.  "Amount  of  the  biU"  includes  interest  called  for  on  its  face.  —  Grouse  v.  Park, 
(1847),  3  U.  C.  Q.  B.  458.  The  legal  rate  of  interest  allowed  by  the  law  of  Canada  is  five  per 
cent.  —  R.  S.  C.  1906,  u.  120,  §  3.  The  rate  of  interest  payable  on  the  face  of  the  biU  does  not  govern 
aft«r  maturity,  the  legal  rate  applying  from  that  time.  —  St.  John  v.  Rykert,  (1884),  10  S.  C.  R. 
278;  Dalby  v.  Humphrey.  (1875),  37  U.  C.  Q.  B.  514;  Simonton  v.  Graham,  (1881),  8  O.  P.  R. 
495;  People's  Loan  and  Deposit  Co.  v.  Grant,  (1890),  18  S.  C.  R.  262.  These  oases  change  the 
early  rule.  —  Rowland  v.  Jennings,  (1861),  11  U.  C.  C.  P.  272;  Montgomery  v.  Boucher,  (1864), 
14  U.  C.  C.  P.  45;  O'Connor  v.  Clarke,  (1871),  18  Grant,  422.  But  the  parties  may  make  a  con- 
tract fixing  any  rate  of  interest,  however  exorbitant,  to  be  paid  after  maturity,  and  such  rate 
win  govern.  —  Young  v.  Fluke,  (1865),  15  U.  C.  C.  P.  360.  Under  R.  S.  O.  c.  116,  §  3,  which 
gave  to  a  surety  paying  a  debt  and  securing  an  assignment  thereof  the  rights  of  the  creditor, 
an  indorser  being  forced  to  pay  and  securing  the  assignment  of  a  joint  judgment  against  himself 
and  the  maker,  was  held  to  be  entitled  to  recover  the  whole  amount  of  the  judgment  including  costs. 

—  Harper  v.  Culbert,  (1883),  5  O.  R.  152.  In  Quebec  a  demand  note  bears  interest  only  from 
demand  and  default.  —  Cleroux  v.  Pigeon,  (1888),  32  L.  C.  Jur.  236.  But  see  Dechantal  v. 
PominviUe,  (1860),  6  L.  C.  Jur.  88. 
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Recovery  of  same.  135.  In  case  of  the  dishonour  of  a  bill  the  holder  may  recover 
from  any  party  liable  on  the  bill,  the  drawer  who  has  been  compelled  to  pay  the  bill 
may  recover  from  the  acceptor,  and  an  endorser  who  has  been  compelled  to  pay  the 
bill  may  recover  from  the  acceptor  or  from  the  drawer,  or  from  a  prior  endorser, 
the  damages  aforesaid. 

Imp.   §  57.     See  notes  to  §  73. 

Re-exchange  and  interest.  136.  In  the  case  of  a  bill  which  has  been  dishonoured 
abroad  in  addition  to  the  damages  aforesaid,  the  holder  may  recover  from  the  drawer 
or  any  endorser,  and  the  drawer  or  an  endorser  who  has  been  compelled  to  pay  the 
bill  may  recover  from  any  party  liable  to  him,  the  amount  of  the  re-exchange  with 
interest  thereon  until  the  time  of  payment. 

Imp.   §  57. 

Transferrer  by  delivery.  Liability  of.  137,  Where  the  holder  of  a  bill  payable 
to  bearer  negotiates  it  by  delivery  without  endorsing  it,  he  is  called  a  'transferrer  by 
deUvery.'    2.  A  transferrer  by  dehvery  is  not  liable  on  the  instrument. 

Imp.    §  58. 

Warranty  by.  Genuineness.  Right  to  tranfer.  Bona  fides.  138.  A  transferrer 
by  delivery  who  negotiates  a  bUl  thereby  warrants  to  his  immediate  transferee, 
being  a  holder  for  value :  a)  That  the  bill  is  what  it  purports  to  be ;  b)  That  he  has 
a  right  to  transfer  it ;  and  c)  That  at  the  time  of  transfer  he  is  not  aware  of  any  fact 
which  renders  it  valueless. 

Imp.  §  58.  A  person  receiving  bank  notes  in  payment  of  property,  or  in  exchange  for  cash, 
or  on  deposit  to  the  credit  of  the  payer,  has  the  right  in  case  of  failure  of  the  bank,  to  return 
the  notes,  if  he  does  so  within  a  proper  time  after  receipt.  —  Conn  v.  Merchants'  Bank,  (1879), 
30  U.  C.  C.  P.  380.  Where  a  note  of  a  third  party  is  transferred  for  valuable  security,  being  given 
in  payment  of  goods  purchased,  and  the  note  is  not  endorsed  by  the  transferrer,  a  warranty  is 
implied  that  the  maker  is  not  insolvent  to  the  knowledge  of  the  transferrer.  If  it  be  proved 
that  the  maker  of  the  note  was  insolvent  to  the  knowledge  of  the  transferrer,  the  party  who  re- 
ceived it  is  entitled  to  offer  it  back  and  claim  the  amount  from  the  transferrer,  without  asking 
for  the  rescission  of  the  contract  in  toto.  —  Lewis  v.  Jeffery,  (1875),  M.  L.  R.  7  Q.  B.  141.  Where 
a  vendor  of  a  colt  takes,  in  payment  of  the  purchase  money,  the  note  of  a  third  party,  unindorsed 
or  otherwise  guaranteed  in  writing  by  the  piu'chaser,  but  which  the  purchaser  (knowing  the  same 
to  be  worthless)  represents  to  the  vendor  to  be  "as  good  as  gold,"  and  which  proves  to  be  really 
worthless  in  consequence  of  the  insolvency  of  the  parties  thereto,  the  vendor  may  tender  the  note 
back  and  sue  simply  for  the  purchase  money,  without  demanding  the  rescission  of  the  sale.  — 
Miller  v.  Daudelin,  (1879),  24  L.  C.  Jur.  208.  An  indorser  without  recourse  warrants  to  his  vendee 
the  genuineness  of  prior  indorsements.  —  Bank  v.  Harty,  (1906),  12  O.  L.  R.  218.  Cp.  Merchant's 
Bank  v.  Whidden,  (1891),  19  S.  C.  R.  53. 

Discharge  of  hill. 

Payment.  Payment  in  due  course.  Accommodation  bill.  139.  A  bUl  is  discharged 
by  payment  in  due  course  by  or  on  behalf  of  the  drawee  or  acceptor.  2.  Payment 
in  due  course  means  payment  made  at  or  after  the  maturity  of  the  bill  to  the  holder 
thereof  in  good  faith  and  without  notice  that  his  title  to  the  bill  is  defective.  3.  Where 
an  accommodation  biU  is  paid  in  due  course  by  the  party  accommodated,  the  biU 
is  discharged. 

Imp.  §  59.  Payment  by  the  acceptor  or  maker  operates  as  a  discharge  of  the  bill  or  note,  i.  e., 
as  a  discharge  of  the  obligations  of  all  parties,  drawer  and  indorsers  as  well  as  acceptor  or  maker.  — 
Breeze  v.  Baldwin,  (1837),  5  U.  C.  Q.  B.  (O.  S.)  444;  Cuvillier  v.  Fraser,  (1848),  5  U.  C.  Q.  B.  152. 
But  the  payment  must  be  by  the  acceptor  or  maker.  Payment  to  the  holder  by  a  drawer  or  in- 
dorser, unless  he  is  the  party  accommodated,  does  not  discharge  the  instrument  but  only  the  party 
paying.  —  Bank  v.  Armour,  (1860),  9U.  C.  C.  P.  401.  After  payment  by  him  the  maker  may  main- 
tain an  action  against  the  payee  for  a  re-delivery  of  the  instrument  to  the  maker.  —  Carden 
V.  Finley,  (1860),  8  L.  C.  Jur.  139.  Payment  made  in  behalf  of  the  maker  or  acceptor,  either 
by  his  bank  at  which  he  has  made  the  biU  or  note  payable,  or  even  by  the  drawer  or  indorser, 
on  behalf  of  the  acceptor  or  maker,  will  discharge  the  instrument.  —  See  Bank  v.  Armour,  (1860), 
9  U.  C.  C.  P.  401;  Nightingale  v.  Bank,  (1876),  22  U.  C.  C.  P.  74.  But  payment  to  operate  as 
a  discharge  must  be  made  at  or  after  maturity.  —  Vanier  v.  Kent,  (1902),  Q.  R.  11  K.  B.  373, 
383.  If  made  before  maturity,  although  it  gives  the  acceptor  or  maker  a  personal  defence  against 
the  holder  to  whom  payment  is  made,  it  does  not  discharge  the  instrument,  and  a  subsequent 
holder  in  due  course  can  recover  upon  it.  —  Fairman  v.  Maybee,  (1858),  7  U.  C.  C.  P.  467,  semble. 
The  maker  of  a  note  cannot  accelerate  its  maturity  by  tender.  —  Vanier  v.  Kent,  (1902),  Q.  R. 
11  K.  B.  373.  Payment  to  operate  as  a  discharge  must  be  made  to  the  holder.  Thus,  payment 
at  maturity  to  one  after  he  has  transferred  the  bill  or  note  does  not  discharge  the  instrument, 
and  a  holder  in  due  course  may  nevertheless  charge  all  parties  to  the  instrument.  — -  Cleveland 
V.  Bank,  (1887),  31  L.  C.  Jur.  126;  Robertson  v.  Northwestern  Co.,  (1910),  13  West,  L.  R.  613. 
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And  payment,  after  maturity  is  no  defence  to  a  previous  purchaser  though  he  purchased  after 
maturity.  —Ferguson  v.  Stewart,  (1856),  2  U.  C.  L.  J.  116;  Bank  v.  Viau,  (1880),  4  Leg.  News, 
133.  Presumptively  payment  to  the  person  in  possession  of  a  biU  or  note  payable  to  bearer  or 
indorsed  in  blank  is  in  due  course.  —  Ferrie  v.  Wardens,  (1845),  1  Rev.  de  Leg.  27.  A  covenant 
to  pay  the  amount  of  a  biU  or  note  given  by  the  acceptor  or  maker  to  the  holder,  whether  the 
covenant  be  given  upon  the  delivery  of  the  bill  or  note,  or  before  or  after  its  maturity,  and  whether 
for  payment  at  or  after  the  maturity  of  the  bill  or  note,  is  held  to  extinguish  the  holder's  remedy 
on  the  bill  or  note  by  the  merger  of  it  in  the  higher  security,  unless  it  is  expressly  stipulated  that 
the  covenant  shall  be  collateral  security  only.  —  Matthewson  v.  Brouse,  (1844),  1  IT.  C.  Q.  B.  272; 
Kerr  v.  Hereford,  (1859),  17  U.  C.  Q.  B.  158;  Commercial  Bank  v.  Cuvillier,  (1859),  18  U.  C.  Q. 
B.  378;  Parker  V.  McCrea,  (1858),  7  U.  C.  C.  P.  124;  Fairman  v.  Maybee,  (1858),  7  U.  C.  C.  P.  467; 
MoLeod  V.  McKay,  (1860),  20  U.  C.  Q.  B.  258;  Fraser  v.  Armstrong,  (1861),  10  U.  C.  C.  P.  506. 
However,  such  a  covenant  operates  merely  in  effect  to  discharge  the  bill  or  note  as  against  the 
covenantee  or  suBsequent  holders  not  holders  in  due  course.  —  See  Fairman  v.  Maybee,  (1858), 

7  U.  C.  C.  P.  467.  If  such  a  covenant  provides  that  it  is  for  collateral  security  only,  even  though 
it  does  not  become  due  until  after  the  maturity  of  the  bill  or  note  to  which  it  is  collateral,  it  does 
not  extinguish  by  merger  the  holder's  remedies  upon  the  bill  or  note.  —  Gore  Bank  v.  Eaton, 
(1868),  27  U.  C.  Q.  B.  332;  Molsons  Bank  v.  McDonald,  (1877),  2  O.  A.  R.  102.  The  delivery  of 
a  renewal  note  by  the  acceptor  or  the  maker  will  have  the  same  effect  as  payment  in  money  if 
the  renewal  note  is  accepted  in  absolute  payment.  —  CuviUier  v.  Fraser,  (1848),  5  U.  C.  Q.  B. 
152.  But  presumptively  a  renewal  is  taken  in  conditional  payment  only,  and  the  holder's  right 
of  action  on  the  original  bill  or  note  revives  upon  the  dishonour  of  the  renewal.  —  Saint- Amaud  v. 
Guilbault,  (1910),  Q.  R.  39  S.  C.  481.  See  note  to  §  53  supra.  So  an  accord  and  satisfaction  be- 
tween the  acceptor  or  maker  and  the  holder  by  a  conveyance  of  land  by  the  former  to  the  latter 
has  the  same  effect  as  payment.  —  Adams  v.  Nelson,  (1862),  22  U.  C.  Q.  B.  199.  The  realization 
by  foreclosiu-e  and  sale  by  the  holder  upon  a  chattel  mortgage  given  to  secure  a  note  operates 
as  a  pajrment  of  the  note,  and  the  holder  may  not  thereafter  enforce  the  note  against  the  maker 
or  a  prior  indorser.  —  Smith  v.  Judson,  (1835),  4  XJ.  C.  Q.  B.  (O.  S.)  134;  Bank  v.  Jones,  (1851), 

8  U.  C.  Q.  B.  86.  Similarly,  where  a  holder  receives  payment  of  the  insurance  money  upon  the 
destruction  of  property  mortgaged  to  secure  a  note,  the  receipt  of  the  insurance  money  operates 
as  payment.  —  McKay  v.  O'Neil,  (1890),  22  N.  S.  346.  Cp.  Simonds  v.  Travis,  (1870), 
13p^.  B.  14.  Upon  a  sale  of  pledged  property  in  breach  of  the  contract  of  pledge,  the  note  is  paid 
only  to  the  amount  realized  upon  sale,  and  not  to  an  amount  equal  to  the  pledgor's  damage. 

—  Kinnear  v.  Ferguson,  (1859),  9  N.  B.  391.  Prestmiptively  a  bill  or  note  is  paid  when 
it  is  in  the  possession  of  the  acceptor  or  maker.  —  McKenzie  v.  FrizzeU,  (1874),  Rams.  App. 
77.    But  the  holder,  upon  proof  that  the  surrender  was  accidental  may  recover  against  the  maker. 

—  Grenier  v.  Pothier,  (1877),  3  Q.  L.  R.  377.  See  Vachon  v.  Lefebvre,  (1909),  12  West.  L.  B.  203. 
Proof  of  payment  of  a  bill  or  note  may  be  made  by  parol  in  Quebec.  . —  Garden  v.  Finley,  (1860), 
8  L.  C.  Jur.  139;  Baril  v.  Tetreault,  (1885),  29  L.  C.  Jur.  208. 

Payment  by  drawer  or  endorser.  Gives  rights.  Second  negotiation.  140.  Subject 
to  the  provisions  aforesaid  as  to  an  accommodation  bill,  when  a  bill  is  paid  by  the 
drawer  or  an  endorser  it  is  not  discharged ;  but :  a)  Where  a  bill  payable  to,  or  to  the 
order  of,  a  third  party  is  paid  by  the  drawer,  the  drawer  may  enforce  payment 
thereof  against  the  acceptor,  but  may  not  re-issue  the  bill ;  b)  Where  a  biU  is  paid 
by  an  endorser,  or  where  a  bill  payable  to  drawer's  order  is  paid  by  the  drawer, 
the  party  paying  it  is  remitted  to  his  former  rights  as  regards  the  acceptor  or 
antecedent  parties,  and  he  may,  if  he  thinks  fit,  strike  out  his  own  and  subsequent 
endorsements,  and  again  negotiate  the  biU. 

Imp.  §  59.  "When  payment  of  a  note  is  made  by  the  maker  at  or  after  maturity,  it  is  dis- 
charged and  all  rights  of  action  on  it  are  extinguished ;  but  the  payment  of  a  note  by  an  indorser 
does  not  totally  discharge  it,  —  it  discharges  him  and  aU  subsequent  indorsers,  but  only  operates 
as  an  assignment  in  his  favour  of  all  rights  on  the  note  against  antecedent  parties.  —  Vanier 
v.  Kent,  (1902),  Q.  R.  11  K.  B.  373,  383.  If  the  assignment  is  not  effectuated  by  a  retransfer 
to  the  drawer  or  indorser  paying  the  bill  or  note,  but  the  instrument  remains  in  the  holder's 
possession,  he  may  maintain  an  action,  notwithstanding  the  pasmient,  against  the  acceptor  or 
maker.  —  Bank  v.  Armour,  (1860),  9  U.  C.  C.  P.  401;  Goodall  v.  Bank,  (1887),  M.  L.  R.  3  Q.  B. 
430.  Contra,  Cleveland  v.  Bank.  (1887),  31  L.  C.  Jur.  126.  But  such  a  payment  by  the  drawer 
or  indorser  made  for  and  on  behalf  of  the  maker  or  acceptor,  or  by  a  drawer  or  indorser  who  is 
the  party  accommodated,  discharges  the  bill  or  note.  —  Bank  v.  Armour,  supra.  Even  though 
the  holder  holds  under  a  special  indorsement,  no  indorsement  by  him  is  necessary  to  effect  a  re- 
transfer  to  the  drawer  or  indorser.  —  Black  v.  Strickland,  (1883),  3  O.  R.  217;  Nova  Scotia  Co. 
V.  Lockhart,  (1906),  1  East.  L.  R.  76.  But  see  VeHe  v.  Hemstreet,  (1909),  11  West.  L.  R.  297. 
Such  a  retransfer,  remits  the  indorser  to  his  former  position  as  legal  holder  of  the  bill,  whether 
he  has  "paid"  the  biU  or  note  or  it  has  been  returned  to  him  without  value  paid.  —  Black  v. 
Strickland,  supra;  Nova  Scotia  Co.  v.  Lockhart,  supra.  But  see  Vehe  v.  Hemstreet,  supra.  Upon 
the  retransfer  of  a  biU  payable  to  the  order  of  a  third  person,  the  drawer  may  enforce  the  bill 
against  the  acceptor.  —  Nova  Scotia  Co.  v.  Lockhart,  siipra.  Upon  the  retransfer  to  the  drawer 
of  a  biU  payable  to  the  drawer's  order,  or  of  any  bill  or  note  to  an  indorser,  the  drawer  or  indorser 
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as  the  case  may  be,  may  enforce  the  instrument  against  the  acceptor  or  maker,  or  after  striking 
out  the  indorsements  negotiate  the  instrument.  —  Breeze  v.  Baldwin,  (1837),  5  XJ.  C.  Q.  B.  (O.  S.) 
444;  Latham  v.  Norton,  (1841),  6  V.  C.  Q.  B.  (O.  S.)  82;  Black  v.  Strickland,  supra;  Nova  Scotia 
Co.  V.  Lockhart,  supra.  But  see  Velie  v.  Hemstreet,  supra.  An  indorser  to  whom  a  retransfer 
has  been  made,  must,  before  he  can  make  a  valid  negotiation  of  the  bill  or  note,  strike  out  the 
indorsements  upon  it,  even  though  they  are  in  blank.  —  Cuvillier  v.  Fraser,  (1848),  5  U.  C.  Q.  B. 
152,  semhle.  In  addition  to  his  rights  upon  the  bill  or  note  against  the  acceptor  or  maker,  an 
mdorser  who  has  "paid"  it,  may  recover  against  the  acceptor  or  maker  as  for  money  paid  to  his 
use.  —  McNab  v.  Wagstaff,  (1849),  5  XT.  C.  Q.  B.  588.  See  Bove  v.  McDonald,  (1865),  16  L.  C.  B. 
191.  As  to  the  liability  of  one  indorsing  after  maturity,  see  §§  23,  86  (b)  supra,  166,  180,  181,  182, 
infra.    See  also  Hovey  v.  Nolin,  (1889),   18  Rev.  Leg.  439. 

Acceptor  holding  at  maturity.  141,  When  the  acceptor  of  a  bill  is  or  becomes 
the  holder  of  it,  at  or  after  its  maturity,  in  his  own  right,  the  bill  is  discharged. 

Imp.  §  61.  Prior  to  the  enactment  of  this  section  if  the  holder,  at  or  after  maturity,  became 
the  executor  of  the  acceptor  or  maker,  the  bill  or  note  was  extinguished.  —  Jenkins  v.  McKenzie, 
(1849),  6  XJ.  C.  Q.  B.  544,  semble.  Similarly,  if  the  holder  became  the  executor  of  a  prior  indorser, 
the  obligation  of  the  indorser  would  be  extinguished  and  with  it  the  liabihty  of  subsequent  in- 
dorsers.  —  Jenkins  v.  McKenzie,  supra.  The  result  would  appear  to  be  different  under  this 
section  in  view  of  the  phrase  "in  his  own  right."  —  See  Maclaren,  Bills,  Notes,  and  Cheques, 
p.  356.  A  retransfer  of  a  bill  to  the  acceptor  at  maturity  with  intention  to  extinguish  it,  in  ex- 
change for  the  acceptor's  promise  to  pay  the  bill  at  a  later  day,  discharges  the  instrument;  and 
upon  the  default  of  the  acceptor,  the  holder  receiving  the  bill  from  the  acceptor,  cannot  charge 
the  drawer.  —  Tessier  v.  Bank,  (1905),  Q.  R.  28  S.  C.  140.  It  has  been  held  that  an  accidental 
surrender  of  a  note  after  maturity  to  the  maker  by  the  holder  does  not  discharge  it  and  that  the 
latter  may  maintain  an  action  against  the  former  for  the  amount  of  the  note.  —  Grenier  v.  Pothier, 
(1877),  3  Q.  L.  B.  377.  See  also  McKenzie  v.  Frizzell,  (1874),  Bam.  App.  77.  But  see  Vachon 
V.  Lefebvre,  (1909),  12  West.  L.  R.  203.  It  has  also  been  held  that  the  surrender  of  a  note  to  one 
of  two  joint  and  several  makers,  upon  the  receipt  of  a  renewal  note  of  one  of  them  is  conditional 
payment,  does  not  discharge  the  surrendered  note.  —  Re  Ives,  (1886),  7  C.  L.  T.   146. 

Renouncing  rights.  Writing.  Holder  in  due  course.  142.  When  the  holder  of 
a  bill,  at  or  after  its  maturity,  absolutely  and  unconditionally  renounces  his  rights 
against  the  acceptor,  the  bill  is  discharged.  2.  The  liabiUties  of  any  party  to  a  bill 
may  in  like  manner  be  renounced  by  the  holder  before,  at,  or  after  its  maturity. 
3.  A  renunciation  must  be  in  writing,  unless  the  bill  is  dehvered  up  to  the  ac- 
ceptor. 4.  Nothing  in  this  section  shall  affect  the  rights  of  a  holder  in  due  course 
without  notice  of  renunciation. 

Imp.  §  62.  In  Quebec  it  has  been  held  that  notwithstanding  this  section  a,  parol  renun- 
ciation by  the  payee  of  his  rights  against  the  maker  is  available  as  a  defence  to  the  maker  against 
a  transferee  without  indorsement.  —  Clonbrock  Co.  v.  Browne,  (1900),  Q.  R.  18  S.  C.  375.  See 
also  McLeod  v.  Carman,  (1869),  12  N.  B.  592;  McQuarrie  v.  Brand,  (1896),  28  O.  B.  69. 

Cancellation  of  bill  or  of  any  signature.  Discharge  of  endorser.  143.  Where  a 
bill  is  intentionally  cancelled  by  the  holder  or  his  agent,  and  the  cancellation  is 
apparent  thereon,  the  bill  is  discharged.  2.  In  hke  manner,  any  party  hable  on  a 
biU  may  be  discharged  by  the  intentional  cancellation  of  his  signature  by  the  holder 
or  his  agent.  3.  In  such  case,  any  endorser  who  would  have  had  a  right  of  recourse 
against  the  party  whose  signature  is  cancelled  is  also  discharged. 

Imp.  §  63. 

Unintentional  cancellation.  Burden  of  proof.  144.  A  cancellation  made  unin- 
tentionally, or  imder  a  mistake,  or  without  the  authority  of  the  holder,  is  inoperative : 
Provided  that  where  a  biU  or  any  signature  thereon  appears  to  have  been  cancelled, 
the  burden  of  proof  hes  on  the  party  who  alleges  that  the  cancellation  was  made 
unintentionally,  or  under  a  mistake,  or  without  authority. 

Imp.  §  63.  Where  an  indorsee  suing  an  indorser  upon  a  bill  or  note  produces  it  at  the  trial 
from  his  own  custody,  with  the  defendant's  indorsement  thereon  cancelled,  not  as  if  by  any  acci- 
dent, but  in  the  most  unequivocal  manner,  some  explanation  must  be  given  to  the  jury  for  re- 
jecting the  inference  that  the  note  has  been  satisfied  by  the  indorser  whose  name  is  thus  cancelled. 
—  Peel  V.  Kingsmill,  (1850),  7  U.  C.  Q.  B.  364.    See  also  Isaacs  v.  Grothe,  (1890),  29  N.  B.  420. 

Alteration  of  bill.  Holder  in  due  course.  145.  Where  a  bill  or  acceptance  is 
materially  altered  without  the  assent  of  all  parties  hable  on  the  bill,  the  bill  is  voided, 
except  as  against  a  party  who  has  himseK  made,  authorized,  or  assented  to  the  altera- 
tion and  subsequent  endorsers:  Provided  that  where  a  bill  has  been  materially 
altered,  but  the  alteration  is  not  apparent,  and  the  biU  is  in  the  hands  of  a  holder 
in  due  course,  such  holder  may  avail  himself  of  the  biU  as  if  it  had  not  been  altered, 
and  may  enforce  payment  of  it  according  to  its  original  tenor. 

Imp.  §  64.  Prior  to  the  Act  a  material  alteration  of  a  bill  or  note  avoided  it  completely.  — 
Swaisland  v.  Davidson,  (1882),  3  O.  R.  320.   Even  in  the  hands  of  a  holder  in  due  course,  it  was 
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unenforceable.  —  Halorow  v.  Kelly,  (1878),  28  U.  C.  C.  P.  551;  Reid  v.  Humphrey,  (1881),  6 
O.  A.  R.  403.  If  prior  parties  to  the  instrument  have  consented  to  the  alteration  of  the  instru- 
ment it  can  be  enforced  against  them.  —  Fitch  v.  Kelly,  (1879),  44  U.  C.  Q.  B.  578;  Lytell  v. 
Foell,  (1909),  13  O.  W.  R.  738.  Sinc«  the  Act,  if  the  alteration  is  not  apparent,  a  holder  in  due 
pourse  may  recover  upon  the  instrument  as  if  it  had  not  been  altered.  —  Ounnington  v.  Peterson, 
(1898),  29  O.  R.  346,  semble.  See  also.  People's  Banli  v.  Whaorton,  (1894),  27  N.  S.  67;  Mutual 
Life  v.  McLaughlin,  (1903),  36  C.  L.  J.  630.  But  one  not  a  holder  in  due  course  may  not  recover 
on  an  altered  instrument  even  though  he  erases  the  inserted  words  before  the  objecting  maker 
becomes  aware  of  the  change.  —  Banque  Provinciale  v.  Amoldi,  (1901),  2  O.  L.  R.  624.  If  a  holder 
may  reasonably  fail  to  detect  the  alteration  it  is  not  "apparent."  —  Cimnington  v.  Peterson, 
supra.    As  to  ratification  of  a  forged  bill  or  note  see  note  to  §  49. 

Material  alteration:  date;  sum;  time;  place;  adding  places.  146.  In  particular 
any  alteration:  a)  Of  the  date;  b)  Of  the  sum  payable;  c)  Of  the  time  of  payment; 
d)  Of  the  place  of  payment;  e)  By  the  addition  of  a  place  of  payment  without 
the  acceptor's  assent  where  a  bill  has  been  accepted  generally;  is  a  material 
alteration. 

Imp.  §  64.  Whether  a  note  has  been  altered  is  a  question  for  the  jury.  —  Domville  v.  Davies, 
(1879),  13  N.  S.  159;  Street  v.  Walsh,  (1862),  Stevens  N.  B.  Dig.  250.  The  materiality  of  the  alter- 
ation is  a  question  of  law.  —  Re  Commercial  Bank,  (1894),  10  Man.  174;  Pickup  v.  Northern 
Bank,  (1908),  9  West.  L.  R.  173,  177.  Alteration  of  date  is  a  material  alteration.  —  Meredith 
v.  Culver,  (1848),  5  U.  C.  Q.  B.  218;  Gladstone  v.  Dew,  (1859),  9  IT.  C.  C.  P.  439;  Beltz  v.  Molsons 
Bank,  (1876),  40  XJ.  C.  Q.  B.  253;  Banque  Ville  Marie  v.  Primeau,  (1881),  26  L.  C.  Jur.  20;  Quebec 
Bankv.  Ogilvy,  (1883),  3  Dorion,  200 ;  Boulton  v.  Langmuir,  (1897),  24  0.A.R.  618.  But  where  an 
erroneous  date  had  been  inadvertently  inserted  it  may  be  corrected.  —  McLaren  v.  Miller,  (1900), 
36  C.  L.  J.  680.  Alteration  of  the  sum  payable  is  a  material  alteration.  —  Halorow  v.  Kelly, 
(1878),  28  U.  C.  C.  P.  551 ;  Fitch  v.  Kelly,  (1879),  44  U.  C.  Q.  B.  578;  Hebert  v.  Banque  Nationale, 
(1908),  40  S.  C.  R.  458.  So  also  is  an  alteration  of  the  time  of  payment.  —  McQueen  v.  Mclntyre, 
(1879),  30  U.  C.  C.  P.  426.  An  alteration  even  though  it  is  an  extension  of  time  of  benefit  to 
the  maker,  discharges  him.  —  Boulton  v.  Langmuir,  supra.  But  see  Canadian  Investment  Co. 
v.  Brown,  (1890),  19  Rev.  Leg.  364.  The  following  are  also  material  alterations:  Adding  a  place 
of  payment.  —  Jones  v.  Reid,  (1906),  7  O.  W.  R.  131.  Changing  a  joint  to  a  joint  and  several 
note.  —  Samson  v.  Yager,  (1834),  4  U.  C.  Q.  B.  (O.  S.)  3;  Peoples  Bank  v.  Wharton,  (1894), 
27  N.  S.  67;  Banque  Provinciale  v.  Arnoldi,  (1901),  2  O.  L.  R.  624.  Adding  words  of  negotia- 
bility to  a  non-negotiable  note.  —  Lawton  v.  Millidge,  (1844),  4  N.  B.  520.  Striking  out  the 
word  "renewal."  — iviaxon  v.  Irwin,  (1907),  15  O.  L.  R.  81.  Erasing  or  obliterating  a  condition 
indorsed.  — -  CampbeH  v.  McKinnon,  (1859),  18  U.  C.  Q.  B.  612;  Swaisland  v.  Davidson,  (1883), 
3  O.  R.  320.  Adding  a  new  maker  after  issue.  —  Reid  v.  Humphrey,  (1881),  6  O.  A.  R.  403; 
Carrique  v.  Beaty,  (1897),  24  O.  A.  R.  302.  But  it  is  not  a  material  alteration  for  the  holder 
of  a  joint  and  several  note  to  place  his  signature  below  the  maker's.  —  Kinnard  v.  Tewsley,  (1896), 
27  O.  R.  398.  See  also  LyteU  v.  Foell,  (1909),  13  O.  W.  R.  738.  And  where  the  change  merely 
embodies  the  correction  of  an  error,  it  is  not  a  material  alteration.  —  Laine  v.  Clarke,  (1816), 
3  Rev.  de  Leg.  434;  Merchants'  Bank  v.  Stirling,  (1880),  13  N.  S.  439;  Abbott  v.  Wurtele  (1894), 
Q.  R.  6  S.  C.  204. 

Acceptance  and  payment  for  honour. 

Acceptance  for  honour  supra  protest.  147.  Where  a  bill  of  exchange  has  been 
protested  for  dishonour  by  non-acceptance,  or  protested  for  better  security,  and 
is  not  overdue,  any  person,  not  being  a  party  already  Uable  thereon,  may,  with  the 
consent  of  the  holder,  intervene  and  accept  the  bill  supra  protest,  for  the  honour 
of  any  party  liable  thereon,  or  for  the  honour  of  the  person  for  whose  account  the 
bill  is  drawn. 

Imp.  §  65.  One  not  the  drawee  cannot  be  charged  as  acceptor  of  a  bill  already  condition- 
ally accepted  by  the  drawee.  —  Spalding  v.  McKay,  (1838),  5  U.  C.   Q.  B.  (O.  S.)  656. 

In  part.  148.  A  bill  may  be  accepted  for  honour  for  part  only  of  the  sum  for 
which  it  is  drawn. 

Imp.   §  65. 

Deemed  to  be  for  honour  of  drawer.  149,  Where  an  acceptance  for  honour  does 
not  expressly  state  for  whose  honour  it  is  made,  it  is  deemed  to  be  an  acceptance 
for  the  honour  of  the  drawer. 

Imp.   §  65. 

Maturity  of  after  sight  bill.  150.  Where  a  bill  payable  after  sight  is  accepted  for 
honour,  its  maturity  is  calculated  from  the  date  of  protesting  for  non-acceptance, 
and  not  from  the  date  of  the  acceptance  for  honour. 

Imp.  §  65.  Maclaren  says:  "In  order  to  make  it  harmonize  with  section  23  (a),  the  words 
'at  sight  or'  should  have  been  inserted  as  was  done  by  amending  the  Act  of  1891,  in  what  are  now 
sections  5,  30,  37  and  77.  It  is  likely,  however,  that  the  Courts  will  interpret  it  as  if  the  change 
had  been  made."  —  Maclaren,   Bills,  notes,  and  cheques,  p.  374. 
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Requirements:  writing;  signature.  151.  An  acceptance  for  honour  supra  protest, 
in  order  to  be  valid  must :  a)  Be  written  on  the  bill,  and  indicate  that  it  is  an  accept- 
ance for  honour;  and  b)  Be  signed  by  the  acceptor  for  honour. 

Imp.  §  65. 

Liability  of  acceptor  tor  honour.  152.  The  acceptor  for  honour  of  a  biU  by 
accepting  it  engages  that  he  will,  on  due  presentment,  pay  the  bill  according  to 
the  tenor  of  his  acceptance,  if  it  is  not  paid  by  the  drawee  provided  it  has  been  duly 
presented  for  payment  and  protested  for  non-payment,  and  that  he  receives  notice 
of  these  facts.  2.  The  acceptor  for  honour  is  liable  to  the  holder  and  to  aU  parties 
to  the  bill  subsequent  to  the  party  for  whose  honour  he  has  accepted. 

Imp.   §  66. 

Payment  for  honour  supra  protest.  If  more  than  one  offer.  Refusal  to  receive 
payment.  Entitled  to  bill.  Liability  for  refusing.  153.  Where  a  bill  has  been  protested 
for  non-payment,  any  person  may  intervene  and  pay  it  supra  protest  for  the  honour 
of  any  party  liable  thereon,  or  for  the  honour  of  the  person  for  whose  account  the 
biU  is  drawn.  2.  Where  two  or  more  persons  offer  to  pay  a  bill  for  the  honour  of 
different  parties,  the  person  whose  payment  wiU  discharge  most  parties  to  the  bill 
shall  have  the  preference.  3.  Where  the  holder  of  a  biU  refuses  to  receive  payment 
supra  protest,  he  shall  lose  his  right  of  recourse  against  any  party  who  would  have 
been  discharged  by  such  payment.  4.  The  payer  for  honour,  on  pajdng  to  the  holder 
the  amount  of  the  biU  and  the  notarial  expenses  incidental  to  its  dishonour,  is  entitled 
to  receive  both  the  bill  itself  and  the  protest.  5.  If  the  holder  does  not  on  demand 
in  such  case  deliver  up  the  bill  and  protest,  he  shall  be  Uable  to  the  payer  for  honour 
in  damages. 

Imp.  §  68.  One  taking  up  a  bill  supra  protest  succeeds  to  the  title  of  the  person  from  whom 
he  receives  it,  so  as  to  sue  thereon  all  parties  except  those  subsequent  to  the  one  for  whose  honour 
he  takes  it  up;  but  he  cannot  himself  indorse  the  instrument  over.  —  In  Re  Overend,  Gumey 
&  Co.  Ex  parte  Swan,  (1868),  L.  B.  6  Eq.  356.  Approved  in  Cowan  v.  Doolittle,  (1881),  46  XJ.  C. 
Q.  B.   398.    See  also  MacArthur  v.  MacDowall,  (1893),  23  S.  C.  R.  571. 

Attestation  of  payment  for  honour.  Declaration.  154.  Payment  for  honour 
supra  protest,  in  order  to  operate  as  such  and  not  as  a  mere  voluntary  payment, 
must  be  attested  by  a  notarial  act  of  honour,  which  may  be  appended  to  the  protest 
or  form  an  extension  of  it.  2.  The  notarial  act  of  honour  must  be  founded  on  a  declara- 
tion made  by  the  payer  for  honour,  or  his  agent  in  that  behalf,  declaring  his  intention 
to  pay  the  bill  for  honour,  and  for  whose  honour  he  pays. 

Imp.  §  68. 

Discharge.  Subrogation.  155.  Where  a  biU  has  been  paid  for  honour,  aU  parties 
subsequent  to  the  party  for  whose  honour  it  is  paid  are  discharged,  but  the  payer 
for  honour  is  subrogated  for,  and  succeeds  to  both  the  rights  and  duties  of  the  holder 
as  regards  the  party  for  whose  honour  he  pays,  and  all  parties  liable  to  that  party. 

Imp.   §  68. 

Lost  instruments. 

Holder  to  have  duplicate  of  lost  bill.  Refusal.  Compulsion.  156.  Where  a  bill 
has  been  lost  before  it  is  overdue,  the  person  who  was  the  holder  of  it  may  apply  to 
the  drawer  to  give  him  another  bill  of  the  same  tenor,  giving  security  to  the  drawer, 
if  required,  to  indemnify  him  against  all  persons  whatever,  in  case  the  bill  alleged 
to  have  been  lost  shall  be  found  again.  2.  If  the  drawer,  on  request  as  aforesaid, 
refuses  to  give  such  dupUcate  bill,  he  may  be  compelled  to  do  so. 

Imp.  §  69. 

Action  on  lost  bill.  Indemnity.  157.  In  any  action  or  proceeding  upon  a  bill, 
the  Court  or  a  Judge  may  order  that  the  loss  of  the  instrument  shall  not  be  set  up, 
provided  an  indemnity  is  given  to  the  satisfaction  of  the  Court  or  Judge  against  the 
claims  of  any  other  person  upon  the  instrument  in  question. 

Imp.  §  70.  The  loss  must  be  proved  to  the  satisfaction  of  the  Court  before  secondary  evid- 
ence is  admissible.  —  Grover  v.  Clark,  (1835),  5  U.  C.  Q.  B.  (O.  S.)  208;  Wante  v.  Robinson, 
(1816),  2  Rev.  de  Leg.  29;  Beaupr^  v.  Bum,  (1821),  2  Rev.  de  Leg.  31;  Garden  v.  Ruiter,  (1864), 
9  L.  C.  Jur.  217.  Hence  a  plea  denying  the  loss  alone  will  be  good.  —  Campbell  v.  McCrea,  (1853), 
11  U.  C.  Q.  B.  93.  If  a  note  has  been  surrendered  to  the  defendant  through  fraud  on  proof  thereof 
it  may  be  treated  as  a  lost  note.  —  Irwin  v.  Freeman,  (1867),  13  Grant,  465;  Mclntyre  v.  McGregor 
(1900),  21  C.  L.  T.  25;  Matthews  v.  Marsh,  (1903),  5  O.  L.  R.  540.  One  suing  on  a  lost  note  must 
make  tender  of  indemnity  to  maker,  before  action.  —  Banque  Jacques  Cartier  v.  Strachan,  (1869), 
5  O.  P.  R.  159;  Tessier  v.  CaiU^,  (1902),  Q.  R.  25  S.  C.  207;  Orton  v.  Brett,  (1899),  12  Man.  448. 
But  the  tender  may  be  waived  by  the  defendant.  —  AbeU  v.  Morrison,  (1876),  23  Grant,  109. 
Indemnity  is  not  required  in  the  case  of  instruments  not  negotiable.  —  Cooley  v.  Dominion 
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Building  Society,  (1878),  24  L.  C.  Jur.  111.  But  see  Pillow  Co.  v.  L'Esp6raiice,  (1902),  Q.  R. 
22  S.  C.  213.  Commercial  suretyship  is  sufficient,  and  a  judicial  suretyship  is  not  required  for 
indemnity.  —  Pittsburg  Steel  Co.  v.  Leprohon,  (1910),  16  Rev.  de  Jur.  64. 

Bill  in  a  set. 

Bills  in  set.  Acceptance.  158.  Where  a  bill  is  drawn  in  a  set,  each  part  of  the 
set  being  numbered,  and  contaimng  a  reference  to  the  other  parts,  the  whole  of  the 
parts  constitute  one  bill.  2.  The  acceptance  may  be  written  on  any  part,  and  it  must 
be  written  on  one  part  only. 

Imp.  §71. 

Endorsing  more  than  one  part.  Negotiation  to  different  holders.  Acceptance  in 
due  course.  More  than  one  part  accepted.  Part  accepted.  Payments  without  delivery. 
Discharge.  159.  Where  the  holder  of  a  set  endorses  two  or  more  parts  to  different 
persons,  he  is  liable  on  every  such  part,  and  every  endorser  subsequent  to  him  is 
liable  on  the  part  he  has  himself  endorsed  as  if  the  said  parts  were  separate  bills. 
2.  Where  two  or  more  parts  of  a  set  are  negotiated  to  different  holders  in  due  course, 
the  holder  whose  title  first  accrues  is,  as  between  such  holders,  deemed  the  true 
owner  of  the  biU:  Provided  that  nothing  in  this  subsection  shall  affect  the  rights 
of  a  person  who  in  due  coiurse  accepts  or  pays  the  part  first  presented  to  him.  3.  If  the 
drawee  accepts  more  than  one  part,  and  such  accepted  parts  get  into  the  hands  of 
different  holders  in  due  course,  he  is  hable  on  every  such  part  as  if  it  were  a  separate 
bill.  4.  When  the  acceptor  of  a  bill  drawn  in  a  set  pays  it  without  requiring  the  part 
bearing  his  acceptance  to  be  dehvered  up  to  him,  and  that  part  at  maturity  is  out- 
standing in  the  hands  of  a  holder  in  due  course,  he  is  Uable  to  the  holder  thereof. 
5.  Subject  to  the  provisions  of  this  section,  where  any  one  part  of  a  bill  drawn  in 
a  set  is  discharged  by  payment  or  otherwise,  the  whole  bill  is  discharged. 

Imp.  §71. 

Conflict  of  laws.  * 

Requisites  of  form.    Unstamped  bills.    Conforming  to  the  law  of  Canada.  160. 

Where  a  bill  drawn  in  one  country  is  negotiated,  accepted  or  payable  in  another, 
the  vahdity  of  the  bill  as  regards  requisites  in  form  is  determined  by  the  law  of  the 
place  of  issue,  and  the  vaKdity  as  regards  requisites  in  form  of  the  supervening  con- 
tracts, such  as  acceptance  or  endorsement,  or  acceptance  supra  protest,  is  determined 
by  the  law  of  the  place  where  the  contract  was  made :  Provided  that :  a)  Where  a 
bill  is  issued  out  of  Canada,  it  is  not  invahd  by  reason  only  that  it  is  not  stamped  ia 
accordance  with  the  law  of  the  place  of  issue ;  b)  Where  a  biU,  issued  out  of  Canada, 
conforms,  as  regards  requisites  in  form,  to  the  law  of  Canada,  it  may,  for  the  purpose 
of  enforcing  payment  thereof,  be  treated  as  vaUd  as  between  all  persons  who  negotiate 
hold  or  become  parties  to  it  in  Canada. 

Imp.  §  72.  "Drawing''  includes  not  only  the  writing  and  signing,  but  also  the  delivery. 
f-  WaUace  v.  Souther,  (1878),  2  S.  C.  R.  598,  613.  When  by  the  lex  loci  contractus  the  accept- 
ance of  a  biU  of  exchange  releases  sureties  on  a  debt,  the  foreign  law  will  be  recognized  in  Canada 
and  the  sureties  discharged.  —  Bellingham  v.  Freer,  (1837),  C.  R.   1  A.  C.  95. 

Lex  loci.  Law  of  Canada.  161.  Subject  to  the  provisions  of  this  Act,  the  inter- 
pretation of  the  drawing,  endorsement,  acceptance,  or  acceptance  supra  protest 
of  a  bill,  drawn  in  one  country  and  negotiated,  accepted,  or  payable  in  another, 
is  determined  by  the  law  of  the  place  where  such  contract  is  made :  Provided  that 
where  an  inland  bill  is  endorsed  in  a  foreign  country,  the  endorsement  shall,  as 
regards  the  payer,  be  interpreted  according  to  the  law  of  Canada. 

Imp.  §  72.  Unless  the  place  of  payment  is  specified  and  made  exclusive,  the  note  is  payable 
generally  and  the  lex  loci  contractus  wiU  govern  the  construction  and  rate  of  interest  of  a  note. 
—  Hooker  v.  Leshe,  (1868),  27  U.  C.  Q.  B.  295.  See  also.  Northwestern  Bank  v.  Jarvis,  (1883), 
2  Man.  53;  Astor  v.  Benn  (1812)  2  Rev.  de  Leg.  27.  "Interpretation"  in  the  Act  means  the 
legal  effect.  As  to  indorser's  contract  see  London  and  Brazilian  Bank  v.  Maguire,  (1895),  Q.  B. 
8  S.  C.  358.  The  domicile  of  the  drawer  of  a  bill  of  exchange  does  not  affect  the  operation  of  the 
lex  loci  contractus.  —  Story  v.  Mc  Kay,  (1888),  15  O.  R.  169.  In  the  absence  of  proof  the  lex  loci 
contractus  wiU  be  presumed  to  accord  with  the  lex  fori.  —  Griffin  v.  Judson,  (1862),  12  U.  C.  C.  P. 
430;  Security  National  Bank  v.  Pritt,  (1910),  14  West  L.  R.  216.  The  foreign  law  must  be  proved 
as  a  fact.  —Hope  v.  Caldwell,  (1871),  21  U.  C.  C.  P.  241;  Robertson  v.  CaldweU,  (1871),  31  U.  0. 
Q.  B.  402.  A  foreign  accommodation  making  or  indorsement  followed  by  negotiation  in  Canada 
leaves  the  instrument  a  Canadian  contract.  —  Merchants  Bank  v.  Stirling,  (1880),  13  N.  S. 
439;  aoyes  v.  Chapman,  (1876),  27  U.  C.  C.  P.  22. 

Law  as  to  duties  to  holder.  162.  The  duties  of  the  holder  with  respect  to  pre- 
sentment for  acceptance  or  payment  and  the  necessity  for  or  sufficiency  of  a  protest 
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or  notice  of  dishonour,  are  determined  by  the  law  of  the  place  where  the  act  is  done 
or  the  bill  is  dishonoured. 

Imp.  §  72.  What  is  a  reasonable  time  for  presentment  is  to  be  determined  by  the  place  of 
presentment,  but  where  no  proof  is  made  of  the  law  of  such  place  it  will  be  presumed  to  be  the 
same  as  the  law  of  the  forum.  —  Security  National  Bank  v.  Pritt,  (1910),  14  West.  L.  R.  216; 
Buffalo  Bank  v.  Truscott,  (1838),  1  Rob.  &  Jos.  Dig.  495.  See  also  Howard  v.  Sabourin,  (1854), 
5  L.  C.  R.  45;  Allen  v.  Mc.  Naughton,  (1858),  9  N.B.  234. 

Currency.  163.  Where  a  bill  is  drawn  out  of  but  payable  in  Canada,  and  the  sum 
payable  is  not  expressed  in  the  currency  of  Canada,  the  amount  shall,  in  the  absence 
of  some  express  stipulation,  be  calculated  according  to  the  rate  of  exchange  for 
sight  drafts  at  the  place  of  payment  on  the  day  the  bill  is  payable. 

Imp.   §72. 

Due  date.  164.  Where  a  bill  is  drawn  in  one  country  and  is  payable  in  another, 
the  due  date  thereof  is  determined  according  to  the  law  of  the  place  where  it  is 
payable. 

Imp.  §  72.  Where  the  third  day  of  grace  falls  on  Siuiday,  the  lex  loci  solutionis  determines 
the  day  proper  for  protest.  —  Bank  of  America  v.  Copeland,  (1881),  4  Leg.  News,  154. 

Part  III.     Cheques  on  a  Bank. 

Cheque  defined.  Provisions  as  to  bills  apply.  165.  A  cheque  is  a  bill  of  exchange 
drawn  on  a  bank,  payable  on  demand.  2.  Except  as  otherwise  provided  in  this  Part, 
the  provisions  of  this  Act  apphcable  to  a  bill  of  exchange  payable  on  demand  apply 
to  a  cheque. 

Imp.  §  73.  The  exceptions  mentioned  in  subsection  2  are  to  be  found  on  §§  166 — 175 
inclusive. 

Cheque  accepted  as  conditional  payment.  —  A  cheque  operates  as  conditional  payment  until 
it  has  been  dishonoured.  —  Hughes  v.  Canada,  etc.,  Soc.  (1876),  39  U.  C.  Q.  B.  221.  See  note  to  §  53 
Laches  is  presenting  the  cheque  of  a  third  party  accepted  in  conditional  payment  or  in  giving 
notice  to  debtor  of  dishonour  will  bar  the  rights  of  the  creditor  against  the  debtor  on  non-payment 
of  the  cheque.  —  Redpath  v.  Kolfage,  (1858),  16  U.  C.  Q.  B.  433;  Sawyer  v.  Thomas,  (1890),  18 
O.  A.  R.  129.  See  also  Owens  v.  Quebec  Bank,  (1870),  30  U.  C.  Q.  B.  382;  Queen  v  Bank  of 
Montreal,  (1886),   1  Ex.  C.  R.   154. 

Cheque  accepted  as  accord  and  satisfaction.  —  When  a  cheque  for  an  amount  less  than  the  debt, 
but  bearing  the  words  "in  full  of  claim"  is  accepted  by  the  creditor  it  is  a  question  of  fact  whether 
it  was  taken  in  accord  and  satisfaction.  — McPherson  v.  Copeland,  (1908),  9  West.  L.  R.  623. 
Maclaren  says  this  doctrine  "would  probably  not  be  accepted  in  the  Province  of  Quebec  where 
the  technical  rules  of  the  English  law  as  to  accord  and  satisfaction  do  not  obtain."  —  Maclaren, 
Bills,  notes,  and  cheques,  p.  408.    But  see  Paquet  Co.  v.  Paquin,  (1910),  Q.  R.  39  S.  C.  58. 

Certification.  —  The  Canadian  usage  of  certification  was  recognized  in  two  appeals  to  the  Privy 
Council.  —  Gaden  v.  Newfoundland  Savings  Bank,  (1899)  A.  C.  281 ;  Imperial  Bank  of  Canada  v. 
Bank  of  Hamilton,  (1903)  A.  C.  49.  By  certification  or  acceptance  the  bank  becomes  liable  to 
the  holder  and  there  is  privity  between  them.  —  Banque  Nationale  v.  City  Bank,  (1873),  17  L.  C. 
Jut.  197;  Exchange  Bank  v.  Banque  du  Peuple,  (1886),  M.  L.  R.  3  Q.  B.  232.  See  also  Re  Com- 
mercial Bank,  (1894),  10  Man.  171 ;  Wellesley  v.  Mo  Faddin,  (1911),  19  O.  W.  R.  637.  The  drawer 
and  indorsers  are  thereby  discharged  from  liability.  —  Boyd  v.  Nasmith,  (1888),  17  O.  R.  40; 
L6gar6  v.  Arcand,  (1895),  Q.  R.  9  S.  C.  122;  Banque  Jacques  Cartier  v.  Corporation  de  Limoilon, 
(1889),  Q.  R.  17  S.  C.  21 1.  A  material  alteration  after  certification  wiU  relieve  the  bank  of  Uability. 
—  Re  Commercial  Bank,  (1894),  10  Man.  171.  The  mere  initialling  of  a  cheque  by  the  cashier  does 
not  amount  to  a  certification  or  acceptance.  — Commercial  Bank  v.  Fleming,  (1872),  1  Stevens' 
N.  B.  Dig.  294.  When  the  account  against  which  a  cheque  is  drawn  bears  interest,  the  interest 
ceases  to  run  on  certification  to  the  money  may  not  be  drawn  out  until  long  after.  —  Wilson  v. 
Banque  Villa  Marie,  (1880),  3  Leg.  News,  71.  Allowing  another  bank  to  put  on  its  cheques  "pay- 
able at  Bank  of  Montreal,  Toronto,  at  par,"  does  not  oblige  the  Bank  of  Montreal  to  pay  them 
if  the  drawer  has  no  funds  in  its  hands.  —  Rose-Belford  Printing  Co.  v.  Bank  of  Montreal,  (1886), 
12  O.  R.  544. 

Presentment  for  payment.  Measure  of  damage.  Holder  becomes  creditor.  Reason- 
able time.  166.  Subject  to  the  provisions  of  this  Act:  a)  Where  a  cheque  is  not 
presented  for  payment  within  a  reasonable  time  of  its  issue,  and  the  drawer  or  the 
person  on  whose  account  it  is  drawn  had  the  right  at  the' time  of  such  presentment, 
as  between  him  and  the  bank,  to  have  the  cheque  paid,  and  suffers  actual  damage 
through  the  delay,  he  is  discharged  to  the  extent  of  such  damage,  that  is  to  say,  to 
the  extent  to  which  such  drawer  or  person  is  a  creditor  of  such  bank  to  a  larger 
amount  than  he  would  have  been  had  such  cheque  paid ;  b)  The  holder  of  such  cheque 
as  to  which  such  drawer  or  person  is  discharged,  shall  be  a  creditor,  in  Ueu  of  such 
drawer  or  person,  of  such  bank  to  the  extent  of  such  discharge,  and  entitled  to  recover 
the  amount  from  it.  2.  In  determining  what  is  a  reasonable  time,  within  this  section, 
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regard  shall  be  had  to  the  nature  of  the  instrument,  the  usage  of  trade  and  of  banks, 
and  the  facts  of  the  particular  case. 

Imp.  §  74.  Exceptions:  The  provisions  ot  the  Act  to  which  this  section  is  subject  are  the 
sections  relating  to  exciises  for  delay  in  presentment  and  non-presentment.  See  §§  91  and  92. 
Difference  between  cheques  and  other  bills  of  exchange  payable  on  demand.  —  "As  regards  the 
drawer  the  effect  of  not  presenting  a  cheque  within  a  reasonable  time  differs  from  that  relating 
to  other  bills  payable  on  demand.  In  the  case  of  the  latter  the  drawer,  as  well  as  the  indorsera, 
are  whoUy  discharged  by  the  failure  to  present  it  for  payment  within  a  reasonable  time.  §  85. 
This  part  of  the  Act  relating  to  cheques  does  not  modify  the  rule  as  regards  the  indorsers;  but 
the  present  section  lays  down  a  different  rule  as  regards  the  drawer,  who  is  only  discharged 
to  the  extent  to  which  he  actually  suffers  damage  by  the  dolay  and  otherwise  is  not  discharged 
until  relieved  by  prescription  or  the  Statute  of  Limitations."  —  Maclaren,  Bills,  notes,  and  cheques, 
p.  415.  Accordingly  it  has  been  held  that  in  an  action  on  a  cheque  payable  to  order,  brought 
by  the  indorsee,  it  is  not  necessary  to  allege  that  the  cheque  had  been  presented  within  a  reason- 
able time  at  the  bank  wherfe  it  was  payable  and  that  payment  had  been  refused  and  that  the 
cheque  had  been  protested  for  non-payment.  These  are  matters  of  defence.  It  is  for  the  drawer 
to  allege  and  prove  damage.  —  De  Gerres  v.  Euard,  (1899),  Q.  R.  17  S.  C.  199.  See  also  Crowell 
V.  Longard,  (1896),  28  N.  S.  257;  Nacliod  v.  Stern,  (1897),  30  N.  S.  251.  Compare  subsection  b 
with  §  127. 

Reasonable  time.  —  Chalmers  says:  "This  subsection  (2),  perhaps,  introduces  a  new  and  less 
rigorous  measure  of  reasonable  time."  —  Chalmer's  Bills  of  Exchange  (7th  ed. )  p.  275.  The  Canadian 
law  in  the  absence  of  special  circumstances  construed  reasonable  time  for  presentment  or  for- 
warding for  presentment  to  be  the  day  following  receipt  of  the  cheque.  —  Blackley  v.  McCabe, 
(1889),  16  O.  A.  B.  295;  Owens  v.  Quebec  Bank,  (1870),  30  U.  C.  Q.  B.  382.  This  rule  has 
always  been  subject  to  relaxations  in  particular  cases.  Thus,  where  according  to  the  trade  usage 
of  a  locality  cheques  are  not  always  presented  for  payment  immediately,  but  are  frequently 
kept  for  some  days  and  are  transferred  from  hand  to  hand  as  a  convenient  circulating  medium, 
a  delay  of  ten  days  is  not  unreasonable.  —  Campbell  v.  Riendeau,  (1892),  Q.  R.  2  Q.  B.  604.  See 
also  Bank  v.  Warren,  (1909),  19  O.  L.  R.  257,  cited  in  note  to  §  70,  supra.  But  under  special 
circumstances  unusual  haste  in  presentment  may  be  required.  Thus,  where  the  'cheque  is  for  a 
large  amount  and  there  is  prevalent  a  spirit  of  distrust  of  the  solvency  of  the  bank  upon  which 
the  cheque  is  drawn,  three  days  is  clearly  an  unreasonable  time.  —  Banque  Jacques  Cartier  v. 
Corporation  de  Limoilou,  (1899),  Q.  R.  17  S.  C.  211.  See  also  Mailer  v.  Stewart,  (1878),  Cons. 
Que.  Dig.  212;  L6gar6  v.  Arcand,  (1895),  Q.  R.  9  S.  C.  122.  As  to  effect  of  presentment  for 
certification  by  payee,  see  note  to  §  165.  Compare  this  section  and  note  with  §  77  and  85,  supra, 
and  §  180,  infra. 

Authority  to  pay.  Countermand.  Death.  167.  The  duty  and  authority  of  a  bank 
to  pay  a  cheque  drawn  on  it  by  its  customer,  are  determined  by :  a)  Countermand 
of  payment;  b)  Notice  of  the  customer's  death. 

Imp.  §  75.  A  bank  having  funds  of  a  customer  sufficient  to  meet  a  cheque  is  bound  to  pay 
it  and  for  failure  so  to  do  is  liable  to  an  action  for  damages.  —  Todd  v.  Union  Bank,  (1887),  4  Man. 
204;  Perreault  v.  Bank,  (1905),  Q.  R.  27  S.  C.  149.  But  if  the  customer  be  a  non-trading  depositor 
in  a  savings  bank  his  damages  for  wrongful  refusal  to  allow  him  to  withdraw  his  deposit  are 
limited  to  the  interest  on  the  deposit.  — Henderson  v.  Bank  of  Hamilton,  (1894),  25  O.  R.  641; 
s.  c.  (1895),  22  O.  A.  R.  414.  A  bank  may  in  the  absence  of  special  instructions  pay  out  of  hia 
general  deposit  any  bill  or  note  of  which  the  customer  is  acceptor  or  maker,  and  which  is  accepted 
or  drawn,  payable  at  the  bank.  — Nightingale  v.  Bank,  (1876),  26  U.  C.  C.  P.  74;  Jones  v.  Bank, 
(1869),  29  U.  C.  Q.  B.  448,  454,  semble. 

Crossed  cheques. 

Definition.  General.  Special.  168.  Where  a  cheque  bears  across  its  face  an 
addition  of:  a)  The  word  "bank"  between  two  parallel  transverse  lines,  either  with 
or  without  the  words  "not  negotiable;"  or,  b)  Two  parallel  transverse  lines  simply, 
either  with  or  without  the  words  "not  negotiable;"  such  addition  constitutes  a 
crossing,  and  the  cheque  is  crossed  generally.  2.  Where  a  cheque  bears  across  it 
face  an  addition  of  the  name  of  a  bank,  either  with  or  without  the  words  "not  nego- 
tiable," that  addition  constitutes  a  crossing,  and  the  cheque  is  crossed  specially  and 
to  that  bank. 

Imp.  §  76.  "Sections  168  to  175,  inclusive,  treat  of  crossed  cheques.  They  are  copied  from 
the  Imperial  Act,  with  the  substitution  of  'bank'  for  'banker',  as  private  bankers  are  not  re- 
cognized by  the  Canadian  Act.  The  practice  of  crossing  cheques  did  not  obtain  in  Canada  before  the 
Act  of  1890,  and  it  has  been  adopted  only  to  a  very  limited  extent  since,  as  the  drawer  can  protect 
himself  by  making  a  cheque  payable  to  order,  since  our  Parliament  refused  to  adopt  section  60 
of  the  Imperial  Act,  which  relieves  a  bank  from  responsibihty  for  the  genuineness  or  authorisation 
of  the  endorsement  on  cheques  drawn  upon  it."  —  Maclaren,  Bills,  notes,  and  cheques,  p.  421. 
See  also  Falconbridge,  Banking  and  bills  of  exchange,  p.  619,  and  Russell  on  Bills,  pp.  423 — 9. 

By  drawer.  By  holder.  Varying.  Words  may  added.  By  bank  for  collection, 
Changing  crossing.  Uncrossing.  169.  A  cheque  may  be  crossed  generally  or  specially 
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by  the  drawer.  2.  Where  a  cheque  is  uncrossed,  the  holder  may  cross  it  generally 
or  specially.  3.  Where  a  cheque  is  crossed  generally,  the  holder  may  cross  it  specially. 
4.  Where  a  cheque  is  crossed  generally  or  specially,  the  holder  may  add  the  words 
"Not  negotiable."  5.  Where  a  cheque  is  crossed  specially  the  bank  to  which  it  is 
crossed  may  again  cross  it  specially  to  another  bank  for  collection.  6.  Where  an 
uncrossed  cheque,  or  a  cheque  crossed  generally,  is  sent  to  a  bank  for  collection, 
it  may  cross  it  specially  to  itself.  7.  A  crossed  cheque  may  be  re-opened  or  uncrossed 
by  the  drawer  writing  between  the  transverse  Unes,  the  words  "Pay  cash,"  and 
initialling  the  same. 
Imp.  §  77. 

Materially  altering  crossing.  170.  A  crossing  authorized  by  this  Act  is  a  material 
part  of  the  cheque.  2.  It  shall  not  be  lawful  for  any  person  to  obhterate  or,  except 
as  authorized  by  this  Act,  to  add  to  or  alter  the  crossing. 

Imp.  §  78. 

Crossed  to  more  than  one  bank.  171.  Where  a  cheque  is  crossed  specially  to 
more  than  one  bank,  except  when  crossed  to  another  bank  as  agent  for  collection, 
the  bank  on  which  it  is  drawn  shall  refuse  payment  thereof. 

Imp.  §  79. 

Liability  for  improper  payment.  Bona  fides.  172.  Where  the  bank  on  which  a 
cheque  so  crossed  is  drawn,  nevertheless  pays  the  same,  or  pays  a  cheque  crossed 
generally  otherwise  than  to  a  bank,  or,  if  crossed  specially,  otherwise  than  to  the  bank 
to  which  it  is  crossed,  or  to  the  bank  acting  as  its  agent  for  collection,  it  is  Uable 
to  the  true  owner  of  the  cheque  for  any  loss  he  sustains  owing  to  the  cheque  having 
been  so  paid:  Provided  that  where  a  cheque  is  presented  for  payment  which  does 
not  at  the  time  of  presentment  appear  to  be  crossed,  or  to  have  had  a  crossing  which 
has  been  obhterated,  or  to  have  been  added  to  or  altered  otherwise  than  as  authorized 
by  this  Act,  the  bank  pajring  the  cheque  in  good  faith  and  without  neghgence  shall  not 
be  responsible  or  incur  any  Habihty,  nor  shall  the  payment  be  questioned  by  reason  of 
the  cheque  having  been  crossed,  or  of  the  crossing  having  been  obhterated  or  having 
been  added  to  or  altered  otherwise  than  as  authorized  by  this  Act,  and  of  payment 
having  been  made  otherwise  than  to  a  bank  or  to  the  bank  to  which  the  cheque  is 
or  was  crossed,  or  to  the  bank  acting  as  its  agent  for  collection,  as  the  case  may  be. 

Imp.  §  79. 

Protection  in  such  case.  173.  Where  the  bank,  on  which  a  crossed  cheque  is 
drawn,  in  good  faith  and  without  neghgence  pays  it,  if  crossed  generally  to  a  bank,  or, 
if  crossed  specially,  to  the  bank  to  which  it  is  crossed,  or  to  a  bank  acting  as  its  agent 
for  collection,  the  bank  pajdng  the  cheque,  and  if  the  cheque  has  come  into  the  hands 
of  the  payee,  the  drawer,  shaU.  respectively  be  entitled  to  the  same  rights  and  be 
placed  in  the  same  position  as  if  payment  of  the  cheque  had  been  made  to  the  true 
owner  thereof. 

Imp.  §  80. 

"Not  negotiable"  cross.  174.  Where  a  person  takes  a  crossed  cheque  which  bears 
on  it  the  words  "not  negotiable,"  he  shall  not  have  and  shall  not  be  capable  of  giving 
a  better  title  to  the  cheque  than  that  which  had  the  person  from  whom  he  took  it. 

Imp.  §  81. 

Customer  without  title.  Bank  paying.  Bona  fides.  175.  Where  a  bank,  in  good 
faith  and  without  neghgence,  receives  for  a  customer  payment  of  a  cheque  crossed 
generally  or  specially  to  itself,  and  the  customer  has  no  title,  or  a  defective  title  thereto 
the  bank  shall  not  incur  any  habihty  to  the  true  owner  of  the  cheque  by  reason 
only  of  having  received  such  payment. 

Imp.  §82. 

Part  IV.    Promissory  Notes. 

Definition.  Endorsed  by  maker.  Pledge.  Invalidity.  176.  A  promissory  note 
is  an  unconditional  promise  in  writing  made  by  one  person  to  another,  signed  by 
the  maker,  engaging  to  pay,  on  demand  or  at  a  fixed  or  determinable  future  time, 
a  sum  certain  in  money,  to,  or  to  the  order  of,  a  specified  person,  or  to  bearer.  2.  An 
instrument  in  the  form  of  a  note  payable  to  the  maker's  order  is  not  a  note  within 
the  meaning  of  this  section,  unless  it  is  endorsed  by  the  maker.  3.  A  note  is  not 
invahd  by  reason  only  that  it  contains  also  a  pledge  of  collateral  security  with  author- 
ity to  seU  or  dispose  thereof. 

Imp.  §  83.  As  to  the  formal  requisites  of  bills  and  notes,  see  notes  to  §§  17  and  18,  supra. 
A  blank  indorsement  transforms  such  instrument  into  a  note  payable  to  bearer.  —  Bums  v.  Harper, 

B  n 
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(1849),  6  U.  C.  Q.  B.  509;  Wallace  v.  Henderson,  (1849),  7  U.  C.  Q.  B.  88.  See  also  Ennis  v. 
Hastings,  (1860),  9  N.  B.  482.  A  written  acknowledgment  of  indebtedness  is  not  a  promissory 
note  unless  it  is  coupled  with  a  promise  to  pay,  and  fulfils  the  other  requirements  for  negotiability. 
—  AVhishaw  v.  Gilmour,  (1862),  6  L.  C.  Jur.  319;  De  Sola  v.  Asoher,  (1889),  17  Rev.  Leg.  315; 
Halsted  v.  Hirschman,  (1908),  18  Man.  103.  A  banker's  deposit  receipt,  if  negotiable  where  issued 
will  be  recognized  as  negotiable  by  the  lex  fori.  —  Security  National  Bank  v.  Pritt,  ( 191 0),  14  West. 
L.  B.  216.  When  a  note  states  that  it  is  given  as  collateral  security  it  is  not  a  promissory  note.  — 
Hall  V.  Merrick,  (1877),  40  U.  C.  Q.  B.  566;  Sutherland  v.  Patterson,  (1884),  4  O.  R.  565.  As 
to  the  negotiability  of  a  note  given  for  chattels  and  providing  that  the  title  to  the  articles  shall 
remain  in  the  vendor  until  the  note  is  paid,  see  note  to  §  17.  The  right  to  claim  collateral  security 
given  with  a  note,  passes  with  a  transfer  of  the  note.  —  Central  Bank  v.  Garland,  (1890),  20  O.  R. 
142;  Vezina  v.  Maltais,  (1904),  10  Rev.  de  Jur.  301.  See  also  Cochrand  v.  Boucher,  (1883),  3  O.  R. 
462,  472.  The  right  of  the  creditor  to  hold  such  secm-ities  is  not  lost  by  the  bar  to  recovery  on 
the  note  raised  by  the  Statute  of  Limitations.  —  Wiley  v.  Ledyard,  (1883),    10  O.  P.  R.  182. 

Inland  note.  Foreign  note.  177.  A  note  which  is,  or  on  the  face  of  it  purports 
to  be,  both  made  and  payable  within  Canada,  is  an  inland  note.  2.  Any  other  note 
is  a  foreign  note. 

Imp.  §  83. 

Delivery.  178.  A  promissory  note  is  inchoate  and  incomplete  until  dehvery 
thereof  to  the  payee  or  bearer. 

Imp.   §  84.     See  note  to   §  40,  and    §  41. 

Joint  and  several  note.  Individual  promise.  179.  A  promissory  note  may  be 
made  by  two  or  more  makers,  and  they  may  be  liable  thereon  jointly,  or  jointly  and 
severally  according  to  its  tenor.  2.  Where  a  note  runs  "I  promise  to  pay,"  and  is 
signed  by  two  or  more  persons,  it  is  deemed  to  be  their  joiut  and  several  note. 

Imp.  §  85.  By  the  common  law  the  obligation  of  two  or  more  makers  of  a  promissory  note 
is  joint  unless  a  joint  and  several  liability  is  expressly  stipulated.  A  note  reading  "we  promise" 
signed  by  several  is  their  joint  note.  — Chalmers,  BilU  of  Exchange  Act  (7th  ed.),  p.  298.  In  Quebec 
under  Civil  Code,  art.  1105,  such  a  note,  if  given  as  part  of  a  commercial  transaction,  would  be 
the  joint  and  several  note  of  the  makers.  —  MaUiiot  v.  Tessier,  (1870),  2  Rev.  Leg.  625;  Perrault 
V.  Bergevin,  (1886),  14  Rev.  Leg.  604;  Drouin  v.  Gauthier,  (1903),  Q.  R.  12  K.  B.  442;  Dagneau 
V.  Decaire,  (1906),  5  Q.  P.  R.  141.  Section  10,  iupra,  is  held,  however,  to  have  introduced  into 
Quebec  the  common  law  rule  for  determining  the  character  of  the  maker's  obligation.  Conse- 
quently, such  a  note  is  now  held  in  Quebec  to  be  the  joint  note  of  the  makers.  —  Crepau  v.  Beau- 
chesne",  (1898),  Q.  R.  14  S.  C.  495;  Noble  v.  Forgrave,  (1899),  Q.  R.  17  S.  C.  234.  But  the  character 
of  the  obligation  of  the  makers  having  been  determined  as  either  joint  or  joint  and  several,  the 
legal  consequences  of  a  joint  or  a  joint  and  several  obligation  are  determined  by  the  principal  law.  — 
Cook  V.  Doods,  (1903),  6  O.  L.  B.  608;  Noble  v.  Forgrave,  supra.  But  see  Crepeau  v.  Beauchesue, 
sv/pra.  See  also  note  to  §  10,  supra.  A  note  in  the  form  "I  promise",  signed  by  several  makers 
is  their  joint  and  several  note.  — Creighton  v.  Fretz,  (1867),  26  U.  C.  Q.  B.  627;  Congregation  v. 
Baekman,  (1906),  Q.  R.  31  S.  C.  23.  Where  two  infants  are  among  the  makers  of  a  joint  and 
several  note,  their  privity  may  be  overlooked  and  the  note  ma^  be  described  as  the  contract 
of  the  adult  maker  or  makers.  —  Park  v.  PuUishy,  (1911),  16  West.  L.  R.  457.  See  also  Metro- 
poUtan  Bank  v.  Austin,  (1911),   18  O.  W.  R.  830. 

\fi.  Demand  note  presentment.  Reasonable  time.  180.  Where  a  note  payable  on 
demand  has  been  endorsed,  it  must  be  presented  for  payment  within  a  reasonable 
time  of  the  endorsement.  2.  In  determining  what  is  a  reasonable  time,  regard  shaU  be 
had  to  the  nature  of  the  instrument,  the  usage  of  trade  and  the  facts  of  the  par- 
ticular case. 

Imp.  §  86.  It  is  held  that  whether  or  not  presentment  has  been  made  within  a  reasonable 
time  is  a  mixed  question  of  law  and  fact.  —  See  note  to  §  77,  supra.  Where  the  facts  are  not 
disputed,  whether  or  not  presentment  was  made  within  reasonable  time  is  a  question  for  the 
Court.  —  See  note  to  §  77,  su/pra  and  Secm-ity  Bank  v.  Pritt,  (1910),  14  West.  L.  R.  216. 

What  is  reasonable  time.  —  A  certificate  of  deposit,  or  deposit  receipt,  payable  to  the  order 
of  defendant  on  demand  was  issued  to  defendant  by  a  bank  in  Minnesota,  U.  S.  A.  Defendant 
indorsed  the  same  over  to  plaintiff  who  sent  it  on  the  same  day  to  another  bank  for  collection. 
Three  days  later  plaintiff  received  notice  that  the  issuing  bank  had  suspended  payment.  Plaintiff 
at  once  wrote  to  the  defendant  that  the  certificate  had  been  returned  unpaid  and  asked  for  re- 
imbursement. There  was  no  evidence  that  this  letter  was  received  by  the  defendant.  After 
waiting  five  days  and  receiving  no  answer,  the  plaintiff  sent  the  certificate  to  an  agent  in  Miime- 
sota  who,  at  once,  but  ten  days  after  indorsement  of  note  by  defendant  to  plaintiff,  presented 
it  to  the  issuing  bank  for  payment  which  was  refused.  Held,  that  under  these  circumstances 
the  certificate,  which  was  treated  as  a  demand  note,  had  been  presented  within  a  reasonable 
time  after  indorsement.  The  Court  said:  "When  it  was  returned  to  them,  they  held  it  only  5  days 
in  order  to  notify  the  defendant  before  sending  it  again  for  presentment  and  protest.  This  delay 
did  not  in  any  way  injure  the  defendant,  the  Scott  County  Bank  being  then  insolvent,  and  I 
think  that,  under  the  circumstances  they  did  not  hold  the  same  an  unreasonable  time  before 
presenting  it  for  payment,  and  that  it  was  therefore  presented  within  a  reasonable  time  and  dis- 
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honoured,  of  which  due  notice  was  given  to  the  defendant."  So  where  the  defendant  indorsed 
a  demand  note  on  which  interest  was  payable  only  from  demand  March  28,  1886,  for  the  maker, 
a  friend  whom  he  knew  to  be  bankrupt,  and  the  note  was  not  protested  until  August|28,  1888, 
the  indorser  was  not  discharged,  as  he  was  not  injured  but  rather  benefited  by  the  delay,  $  50 
having  been  paid  September  27,  1887,  and  the  maker's  circumstances  having  improved  in  the 
mean  time.  —  Dandurand  v.  Rouher,  (1889),  33  L.  C.  Jur.  167.  The  Court,  through  Johnson,  J., 
said:  "Apart  from  the  strict  observance  of  the  law  regarding  protest  and  notice  in  cases  of  notes 
due  at  a  fixed  date,  there  is  nothing  to  prevent  an  indulgence  to  the  maker,  unless  it  makes  the 
condition  of  the  indorser  worse.  In  this  case  it  is  admitted  that  the  indorser  knew  all  along  of 
the  maker's  insolvency."  —  See  note  to  §  86,  supra.  Where  a  demand  note  is  payable  with  in- 
terest, this  has  been  considered  an  indication  that  an  early  presentment  was  not  contemplated. 

—  Thome  v.  Scovil,  (1844),  4  N.  B.  557;  Commercial  Bank  v.  Allan,  (1894),  10  Man.  330.  But 
where  a  demand  note  which  did  not  on  its  face  bear  interest,  was  made  and  indorsed  August  25, 
1891,  but  not  presented  for  payment  before  May  7,  1894,  the  maker  having  been  in  the  holder's 
employment  during  nearly  all  the  intervening  time  until  his  death,  (which  occurred  before  pre- 
sentment for  payment)  and  never  having  paid  anything  on  account,  the  indorser  was  held  to 
be  discharged.  —  La  Banque  du  Peuple  v.  Denicourt,  (1896),  Q.  R.  10  S.  C.  428. 

Endorser  discharged.  Security.  181.  If  a  promissory  note  payable  on  demand, 
which  has  been  endorsed  is  not  presented  for  payment  within  a  reasonable  time  the 
endorser  is  discharged :  Provided  that  if  it  has,  with  the  assent  of  the  endorser,  been 
dehvered  as  a  collateral  or  continuuig  security  it  need  not  be  presented  for  payment 
so  long  as  it  is  held  as  such  security. 

Imp.   §  86.    As  to  reasonable  time  see  §  180,  supra,  and  note. 

Note  given  as  collateral  or  continuing  security.  —  Where  the  directors  of  a  joint  stock  com- 
pany indorsed  a  note  of  the  company,  which  was  given  to  the  bank  as  continuing  security,  and 
it  was  held  for  twenty-seven  months  before  payment  was  demanded,  it  was  held  that  the  in- 
dorsers  were  not  discharged.  —  Merchants'  Bank  v.  Whitfield,  (1881),  2  Dorion,  157. 

Not  deemed  overdue.  182.  Where  a  note  payable  on  demand  is  negotiated, 
it  is  not  deemed  to  be  overdue,  for  the  purpose  of  affecting  the  holder  with  defects 
of  title  of  which  he  had  no  notice,  by  reason  that  it  appears  that  a  reasonable  time 
for  presenting  it  for  payment  has  elapsed  since  its  issue. 

Imp.  §  86.  As  to  defects  of  title,  see  note  to  §  56,  supra.  Where  a  promissory  note  payable 
on  demand  is  indorsed  to  the  plaintiffs  on  the  day  it  bears  date  it  is  cleaxly  not  overdue  when 
negotiated  so  as  to  affect  the  plaintiffs  as  holders  with  defects  of  title  of  which  they  had  no  notice. 

—  Northern  Crown  Bank  v.  International  Elec.  Co.,  (1910),  22  O.  L.  R.  339,  aff'd.,  19  O.  W.  R. 
392.  In  this  case  the  Court  said:  "As  sec.  186  makes  the  provisions  of  the  Act  relating  to  biUs 
of  exchange  appUcable-to  promissory  notes  —  sec.  70,  but  for  the  provisions  of  sec.  182,  would  be 
applicable  to  promissory  notes.  But,  inasmuch  as  promissory  notes  payable  on  demand  had 
always  stood  on  a  different  footing  from  bills  of  exchange  so  payable,  being,  as  it  was  said,  more 
in  the  nature  of  continuing  securities,  sec.  182  was  enacted  for  the  pxu'pose  of  continuing  that 
distinction,  and  in  order  to  provide  that,  though  a  bill  payable  on  demand  was  to  be  deemed 
to  be  overdue  when  it  appears  on  its  face  that  it  has  been  in  circulation  for  an  unreasonable 
length  of  time,  a  different  rule  should  be  applicable  to  a,  promissory  note  payable  on  demand, 
which  should  not  be  deemed  to  be  overdue  because  at  the  time  of  its  negotiation  it  appeared  that 
a  reasonable  time  for  presenting  it  for  payment  had  elapsed  since  its  issue  —  I  mean,  of  course, 
'overdue'  within  the  meaning  and  for  the  purposes  of  sec.  70.  Although  the  provision  of  sec.  182 
is  a  negative  one,  that  'a  note  payable  on  demand  is  not  to  be  deemed  to  be  overdue  ..." 
the  same  effect  ought  to  be  given  to  it  as  to  the  affirmative  one  contained  in  sec.  70.  It  is  prob- 
able that  the  negative  form  of  expression  was  used  by  the  draftsman  because  the  purpose  of  sec.  182 
was  to  make  an  exception  to  the  rule  prescribed  by  sec.  70."  See  also  §  70,  supra,  and  Russell, 
on  Bills,  pp.  451,  2. 

Presentment,  where.  Liability  of  maker.  Note  payable  generally.  183.  Where 
a  promissory  note  is  in  the  body  of  it  made  payable  at  a  particuler  place,  it  must  be 
presented  for  payment  at  that  place.  2.  In  such  case  the  maker  is  not  discharged 
by  the  omission  to  present  the  note  for  payment  on  the  day  that  it  matures ;  but  if 
any  suit  or  action  is  instituted  thereon  against  him  before  presentation,  the  costs 
thereof  shall  be  in  the  discretion  of  the  Court.  3.  If  no  place  of  payment  is  specified 
in  the  body  of  the  note,  presentment  for  payment  is  not  necessary  in  order  to  render 
the  maker  liable. 

Imp.  §  87.  Where  a  note  is  made  payable  at  o,  particular  place.  —  Under  this  section 
a,  note  made  payable  "to  the  order  of  C.  at  Halifax"  is  payable  at  a  particular  place.  —  Cunard 
V.  Simon-Kaye,  (1894),  27  N.  S.  344.  Where  the  note  is  payable  at  a  bank  the  office  of  the  bank 
at  the  place  where  the  note  is  dated,  rather  than  the  general  office,  is  the  particular  place  of 
payment.  —  Commercial  Bank  v.  Bissett,  (1891)  7  Man.  586;  Canada  Paper  Co.  v.  Gazette 
Pub.  Co.,  (1893),  32  N.  B.  689.  So  a  note  payable  "at  any  bank"  means  any  bank  in  the 
place  where  the  note  is  dated.  —  Baldwin  v.  Hitchcock,  (1869),  12  N.  B.  310.  See  note  to 
§  88,  supra. 
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What  is  necessary  to  presentment.  —  If  the  bill  is  payable  at  a  particular  place  and  is  lying 
there  when  due,  this  is  sufficient  presentment.  See  note  to  §  88,  supra.  See  also  De  la  Chevro- 
tidre  v.   Guilmet,  (1886),  9  Leg.  News,  412. 

WJiether  or  not  presentment  at  the  particular  place  named  in  body  of  note  is  necessary  under 
this  section  has  been  the  subject  of  conflicting  decisions.    "The  first  clause  of  this  section  and  the 
first  clause  of  its  subsection  2  are  but  declaratory  of  the  common  law  as  interpreted  in  Rhodes 
V.  Gent,  5  B.  &  Aid.  244,  and  Anderson  v.  Cleveland,  13  East,  430,  viz.,  that  the  presentment 
at  the  place  named  is  essential,  if  the  note  is  made  payable  at  a  particular  place  but  the  maker 
is  not  discharged  by  any  delay  in  such  presentation  short  of  the  period  fixed  by  the  Statute  of 
Limitations."  —  Fitzgerald,  J.,  in  Sinclair  v.  Deacon,  (1909),  7  East.  L.  R.  222;  McLeUam  v. 
McLeUan,  (1866),  17  U.  C.  C.  P.  109;  Driggs  v.  Waite,  (1842),  6  U.  C.  Q.  B.  (O.  S.)  310;  Miller 
v.  Dodge,  (1891),  23  N.  S.  191;  Pigeon  v.  Moore,  (1891),  23  N.  S.  246.   In  Prince  Edward  Island 
and  Ontario  before  the  Act  of  1890  it  was  not  necessary  to  present  a  promissory  note  payable 
at  a  particular  place,  as  against  the  maker  unless  the  words  "and  not  otherwise  or  elsewhere" 
were  added.  —  R.  S.  C.  (1886)  c.  123  §§  9,  16.    See  §  38.    The  rule  in  Quebec,  was  that  no  pre- 
sentment was  necessary  but  that  costs  lay  in  the  discretion  of  the  court  if  the  action  was  brought 
before  presentment.  —  Crepeau  v.  Moore,  (1882),  8  Q.  L.  R.  197.   Thus,  where  a  note  was  made 
payable  at  the  plaintiff's  house,  on  demand,  but  subsequently  plaintiff  gave  the  note  to  his  at- 
torney and  it  was  not  in  his  hands  to  return  it  to  the  defendant,  and  the  defendant,  upon  action 
brought  without  demand,  paid  the  money  into  court  with  his  plea,  it  was  held  that  he  was  not 
liable  for  the  costs  of  the  action.  — Lessard  v.  Genest,  (1883),  Ram.  App.  86.    See  also  Mount 
V.  Dimn,  (1854),  4  L.  C.  R.  348;  Rice  v.  Bowker,  (1853),  3  L.  C.  R.  305;  O'Brien  v.  Stevenson, 
(1865),  15  L.  C.  R.  265;  Mineault  v.  Lajoie,  (1877),  9  Rev.  Leg.  382;  Archer  v.  Lortie,  (1877), 
3  Q.  L.  R.  159;  Dorion  v.  Benoit,  (1879),  2  Leg.  News,  171.    The  new  matter  in  this  section  is: 
"But  if  any  suit  or  action  is  instituted  thereon  against  him  before  presentation,  the  costs  thereof 
shall  be  in  the  discretion  of  the  court."    It  is  on  the  interpretation  of  this  new  matter  that  the 
difference  of  opinion  arises.   The  view  supported  by  the  weight  of  authority  is  that  presentment 
before  action  brought  is  not  necessary,  but  in  such  a  case  the  costs  lie  in  the  discretion  of  the  court. 
—  Freeman  v.  Canadian  G.  L.  Ins.  Co.,  (1908),  17  O.  L.  R.  296,  following  the  dictum  of  Armour, 
C.  J.,  in  Merchants'  Bank  v.  Henderson,  (1897),  28  O.  R.  360,  365;  Sinclair  v.  Deacon,  (1909), 
7  East.  L.  R.  222.   In  Sinclair  v.  Deacon,  siipra,  the  court  said:  "It  is  suggested  that  this  proviso 
only  refers  to  non-presentation  on  the  day  the  note  matures.    This  cannot  be,  as  no  question  of 
costs  could  possibly  arise  where  due  presentment  was  made  before  action  brought.     At  no  time 
was  the  holder  as  against  the  maker  bound  to  present  on  the  day  of  maturity;  and  the  statute 
makes  no  change  in  that  respect.    What  is  there  to  support  the  idea  that  the  holder  might  now 
be  punished  in  costs  for  non-presentment  on  the  day  ?    And,  it  is  suggested,  that  it  refers  to  the 
defendant's  costs,  in  this  way,  that  when  he  succeeds,  as  it  is  contended  he  must,  if  presentation 
is  not  made  before  action,  the  Court  might  still  deprive  him  of  the  costs  usually  given  to  a  success- 
ful suitor.    It  is  difficult  to  see  why,  if  presentation  is  necessary  before  suit-brought,  the  defendant 
has  relied  upon  his  rights,  and  won  his  suit  through  the  clear  default  of  the  holder  to  make  the 
necessary  presentation.   The  better  and  fuUer  interpretation  of  this  section  appears  to  me  to  be, 
'you  must  present  the  note  at  the  particular  place  it  is  made  payable,  not  necessarily  —  as  against 
the  maker  —  on  the  day  of  its  maturity,  nor  indeed,  before  suit ;  but  if  presentment  is  not  made 
before  suit,  the  costs  being  in  the  discretion  of  the  Court,  the  maker  will  be  protected  from  costs 
should  —  for  instance  —  the  funds  to  meet  the  note  have  been  duly  placed  by  him  at  the  place 
named.'"    To  the  same  effect  is  the  opinion  of  the  majority  of  the  Court  in  Robertson  v.  North- 
western Register  Co.,  (1910),  13  West.  L.  R.  613,  Cameron,  J.  expressly  approving  the  dictum 
in  Merchants'  Bank  v.  Henderson,  supra,  and  decisions  in  Freeman  v.  Canadian  G.  L.  Ins.  Co. 
and  Sinclair  v.  Deacon,  supra.    To  the  effect  that  the  above  is  the  correct  interpretation  of  this 
section  see  Maclaren,  Bills,  notes,  and  cheques,  p.  449,  and  Russell,  on  Bills,  pp.  299  and  453.   Comp- 
aring §  93,  supra  and  the  present  section,  Russell  says  (p.  299):  "With  respect  to  the  corresponding 
section  in  reference  to  a  promissory  note,  the  Supreme  Court  of  Nova  Scotia  has  decided,  in  Warner 
V.  Symon-Kaye  Syndicate,  that  presentment  is  necessary  before  action  is  brought,  in  order  to 
charge  to  maker.    It  is  difficult  to  suppose  that  the  legislature  meant  to  make  any  difference 
in  this  regard  between  the  maker  of  a  note  payable  at  a  particular  place  named  in  the  body  of 
the  note,  and  the  acceptor  of  a  biU  made  so  payable,  either  in  the  body  of  the  bill  or  by  the  terms 
of  the  acceptance.    If  the  decision  of  the  Nova  Scotia  Court  is  correct,  it  may,  however,  be  held 
that  there  is  a  difference.    Some  stress  was  laid  on  the  enactment  in  section  183  that  the  note 
'must  be  presented  for  payment'  at  the  place  named.   There  are  no  such  words  in  the  correspond- 
ing section  as  to  a  biU  of  exchange.    In  section  85  it  is  said  that  subject  to  certain  provisions  a 
bUl  must  be  presented  for  payment,  but  the  consequence  of  non-compUance  that  immediately 
follows  is,  that  the  drawer  and  indorsers  shall  be  discharged.    The  ease  of  the  acceptor  is  dealt 
with  in  this  section,  and  the  apparent  intention  would  seem  to  be  that  if  the  holder  fails  to  present 
the  biU  before  action,  the  acceptor  shall  nevertheless  be  bovind  to  pay  it,  as  he  ought  to  be;  but 
inasmuch  as  he  should  have  had  it  presented,  the  costs  of  the  unnecessary  and  strictly  speaking 
premature  action  shall  be  in  the  discretion  of  the  court.    Reading  the  section  as  a  whole   it  is 
difficult  to  see  what  the  legislature  meant  if  it  did  not  mean  this.    The  suggestion  made  by  the 
Supreme  Court  of  Nova  Scotia,  with  reference  to  the  corresponding  words  as  to  costs,  that  if 
the  acceptor  should  succeed  for  want  of  presentment,  the  court  may  still  deprive  him  of  the  costs 
u-sually  given  to  a  successful  suitor,  is  ingenious,  but  far-fetched.   There  can  be  little  doubt  that 
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this  provision  was  meant  to  enable  the  Court  to  deprive  the  holder  of  the  costs  that  he  has  occa- 
sioned by  his  omission  to  present  the  bill."  On  the  other  hand  it  has  been  held  that  the  clause 
referred  to  merely  obviates  presentment  on  the  day  of  maturity  and  that  presentment  before 
action  brought  is  necessary  under  this  section.  —  Warner  v.  Symon-Kaye  Syndicate,  (1894), 
27  N.  S.  340;  Jones  v.  England,  (1906),  5  West.  L.  R.  83.  In  the  latter  case  Newlands,  J.,  said: 
"Defendant  also  contends  that,  though  the  note  was  payable  at  the  Union  Bank  of  Canada  at 
Regina,  it  was  not  before  action  brought  presented  there  for  payment  (this  is  not  denied  by  plain- 
tiff), and  therefore  plaintiff  cannot  recover.  In  support  of  this  contention  plaintiff  (defendant  ?) 
cites  Warner  v.  Symon-Kaye  Syndicate,  27  N.  S.  R.  340,  where  the  Supreme  Court  of  Nova  Scotia 
held  that  where  a  note  was  payable  at  a  particular  place  it  must  be  presented  for  payment  before 
action.  Mr.  Justice  Graham,  after  citing  sec.  86  of  the  Bills  of  Exchange  Act,  1890,  said:  'First 
there  is  the  expression  "must,"  which  is  imperative.  Here,  too,  it  is  dealing  with  the  necessity 
of  presentment  in  the  case  of  the  maker  and  the  maker  only,  because  sub-sees.  2  and  3  deal  with 
the  necessity  of  presentment  in  order  to  make  the  indorser  liable.  Then  the  maxim  expressio 
unius  exclusio  alterius  is  to  be  applied  to  this  provision:  "But  the  maker  is  not  discharged  by  the 
omission  to  present  the  note  for  payment  on  the  day  it  matures."  Some  effect  must  be  given 
to  a  clause  like  that.  The  same  may  be  said  of  this  further  clause :  "If  no  place  of  payment  is  speci- 
fied in  the  body  of  the  note,  presentment  for  payment  is  not  necessary  in  order  to  render  the  maker 
liable."  The  provision  as  to  costs  will  have  effect  too,  in  this  as  well  as  in  the  other  case ,'' namely, 
that,  if  the  maker  succeeds  on  the  ground  that  there  has  been  no  presentment  proved,  the  Court 
may  stiU  deprive  him  of  the  costs  usually  given  to  a  successful  suitor."'  To  the  same  effect  are 
the  dissenting  opinion  of  Richards,  J.  A.,  in  Robertson  v.  Northwestern  Register  Co.,  supra, 
and  comments  by  Falconbridge,  Banking  and  bills  of  exchange,  pp.  506  and  638.  See  also  Teague 
V.   Scoular,  (1908),   17  Man.  593. 

Waiver  of  presentment.  —  If  presentment  is  necessary  under  this  section  it  may,  of  course 
be  dispensed  with  in  the  same  manner  as  before  the  adoption  of  this  section.  So  a  letter  from 
maker  to  holder  expressing  inability  to  pay  and  asking  further  time,  is  a  waiver  of  presentment. 
—  McDonnell  v.  Lowrey,  (1833),  3  U.  C.  Q.  B.  (O.  S.)  302.  So  the  obtaining  of  a  renewal  of  a  note 
waives  presentment  of  that  note.  —  Robertson  v.  Northwestern  Reg.  Co.,  supra,  sernble.  But 
waiver  of  presentment  by  indorser  does  not  waive  presentment  to  the  maker.  —  McLellan  v. 
McLeUan,  (1866),   17  V.  C.  C.  P.   109,  sembU. 

Necessity  of  presentment  as  against  accommodation  maker.  —  Where  two  joint  makers  are  prin- 
cipal and  surety  to  the  knowledge  of  the  holder,  the  surety  is  not  discharged  by  failure  to  present 
and  to  give  him  notice  of  dishonour  by  principal.  —  Gardner  v.  Shaver,  (1893),  13  C.  L.  T.  287. 
It  has  been  held  that  where  defendant  made  a  note  jointly  with  H.  for  H.'s  accommodation, 
he  was  not  discharged  as  against  holder  by  holder's  failure  to  present  the  note  to  H.  for  payment 
and  to  give  notice  of  non-payment  by  H.,  even  though  in  reliance  upon  the  absence  of  such  notice 
defendant,  assuming  that  the  note  had  been  paid,  allowed  an  opportunity  to  recover  from  H.  to  pass 
by  and  when  defendant  did  receive  notice  H.  had  become  insolvent.  — -  Wilson  v.  Brown,  (1881), 
6  O.  A.  R.  87.  In  a  late  case,  however,  it  has  been  held  that  an  accommodation  joint  maker, 
known  to  be  such  by  the  holder,  although  not  entitled  to  insist  upon  presentment  and  notice 
of  dishonour,  will  be  discharged  if  through  the  default  of  the  holder  in  not  promptly  proceeding 
against  the  principal  maker,  he  suffers  damage.  —  Hough  v.  Kennedy,  (1910),  13  West.  L. 
R.  674. 

Where  note  is  payable  generally.  —  It  has  been  held  that  where  debentures  were  payable  at 
a  bank  which  had  ceased  to  exist,  and  which  had  had  numerous  branches,  and  no  particular  branch 
was  designated,  that  it  was  unnecessary  to  aver  presentment  for  payment  at  any  particular 
place  in  an  action  on  such  debentures.  —  Beoher  v.  Amherstburgh,  (1874),  23  U.  C.  C.  P.  602. 
Query,  whether  under  this  Act  a  promissory  note  so  payable  would  be  considered  as  payable 
generally.  —  See  McRobbie  v.  Torrance,  (1888),  5  Man.   114. 

No  presentment  necessary  where  note  is  payable  generally.  —  It  is  evident  under  this  section 
that  no  presentment  need  be  made  where  a  note  is  payable  generally.  —  Canadian  Co-operative  Co. 
V.  Trauuiczek,  (1908),  8  West.  L.  R.  550.  So  a  note  payable  at  a  particular  place  named  at  the 
foot  or  in  the  margin  but  not  in  the  body  of  the  note,  need  not  be  presented  in  order  to  bind 
the  maker.  —  Grant  v.  Heather,  (1885),  2  Man.  201. 

Demand  note  payable  generally.  —  It  has  been  held  that  the  amount  of  a  note  payable  on  de- 
mand by  a  Lower  Canada  debtor  to  a  foreign  creditor  is  recoverable  with  costs  in  Lower  Canada, 
without  proof  of  any  demand  made  before  institution  of  action.  —  Shuter  v.  Paxton,  (1860), 
5  L.  C.  Jut.  55.  But  a  later  case  holds  that  although  in  an  action  against  the  maker  of  a  note 
payable  on  demand  and  generally,  want  of  presentment  is  not  a  ground  for  demurrer,  yet  if  an 
action  on  such  a  note  is  brought  before  demand  is  made,  the  defendant  upon  tender  of  debt 
with  interest  before  plea  is  entitled  to  judgment  against  the  plaintiff  for  his  costs.  —  Archer 
V.  Lortie,  (1877),  3  Q.  L.  R.  159.  See  as  to  this  section  generally  Mclver  v.  McFarland,  (1824), 
Tay.  113;  Macauley  v.  McFarlane,  (1840),  Rob.  &  Jos.  Dig.  493;  Chandler  v.  Beckwith,  (1838), 
2N.  B.  423;  Ratchford  v.  Griffith,  (1843),  4  N.  B.  U2;  Biggs  v.  Wood,  (1885),  2  Man.  272. 

As  to  endorser.  Place  where.  What  sufficient.  184.  Presentment  for  payment 
is  necessary  in  order  to  render  the  endorser  of  a  note  liable.  2.  Where  a  note  is  in 
the  body  of  it  made  payable  at  a  particular  place,  presentment  at  that  place  is  neces- 
sary in  order  to  render  an  endorser  liable.  3.  When  a  place  of  payment  is  indicated 
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by  way  of  memorandum  only,  presentment  at  that  place  is  sufficient  to  render  the 
endorser  hable,  but  a  presentment  to  the  maker  elsewhere,  if  sufficient  in  other 
respects,  shaU  also  suffice. 

Imp.  §  87.  Due  presentment  for  payment  is  necessary  to  bind  the  indorser.  —  Siddall 
V.  Gibson,  (1858),  17  U.  C.  Q.  B.  98.  As  to  the  necessity  of  such  presentment,  see  §  83.  As  to  the 
time,  manner,  and  place  of  such  presentment,  see  §§  85 — 90,  and  183  supra,  and  §  186,  infra. 
Aa  to  waiver  of  such  presentment  see  §§  92,  106,  and  183,  supra.  As  to  what  constitutes 
sufficient  presentment  at  a  particular  place,  see  notes  to  §§  88 — 90  and  §  98.  See  generally 
§•"186,  infra. 

Maker.  Engagement.  Estoppel.  185.  The  maker  of  a  promissory  note,  by 
making  it :  a)  Engages  that  he  wiU  pay  it  according  to  its  tenor ;  b)  is  precluded  from 
denying  to  a  holder  in  due  course  the  existence  of  the  payee  and  his  then  capacity 
to  endorse. 

Imp.  §  88.  For  the  definition  of  a  holder  in  due  course  see  §  56  supra.  By  subsection  (b) 
the  maker  of  a  note  payable  to  a  bankrupt,  even  though  he  was  in  ignorance  of  the  bankruptcy, 
is  precluded  from  changing  the  payee's  capacity  to  indorse  it  over,  and  cannot  deny  such  capa- 
city in  a  suit  by  the  indorsee.  —  Perkins  v.  Beckett,  (1878),  29  U.  C.  C.  P.  395.  But  this  section 
is  subject  to  the  modification  of  §  58  and  if  the  payee's  incapacity  was  due  to  the  illegality  of 
its  existence  (an  unchartered  corporation)  the  burden  of  proof  devolves  on  the  plaintiff  to  show 
that  he  took  in  good  faith  without  notice  of  the  illegality.  —  Canadian  Bank  of  Commerce  v. 
Bogers,  (1911),  23  O.  L.  R.  109. 

Application  of  Act  to  notes.  Terms  corresponding.  Provisions  inapplicable. 
186.  Subject  to  the  provisions  of  this  Part,  and  except  as  by  this  section  provided, 
the  provisions  of  this  Act  relatiug  to  biUs  of  exchange  apply,  with  the  necessary 
modifications,  to  promissory  notes.  2.  In  the  apphcation  of  such  provisions  the 
maker  of  a  note  shah  be  deemed  to  correspond  with  the  acceptor  of  a  biU,  and  the 
first  endorser  of  a  note  shall  be  deemed  to  correspond  with  the  drawer  of  an  accepted 
biU  payable  to  drawer's  order.  3.  The  provisions  of  this  Act  as  to  biUs  relating  to : 
a)  Presentment  for  acceptance;  b)  Acceptance;  c)  Acceptance  supra  protest;  d)  Bills 
in  a  set;  do  not  apply  to  notes. 

Imp.  §  89. 

Protest  ol  foreign  notes.    187.    Where  a  foreign  note  is  dishonoured,  protest 
thereof  is  unnecessary,  except  for  the  preservation  of  the  liabihties  of  endorsers. 
Imp.  §  89. 

Schedule. 

Form  A. 

Noting  for  non-acceptance. 

{Copy  of  bill  and  endorsements). 
On  the  19     ,        the  above  bill  was,  by  me,  at  the  request  of 

presented  for  acceptance  to  E.  P.,  the  drawee,  personally  (or,  at  his  residence,  office,  or  usual 
place  of  business),  in  the  city  (town  or  village)  of  and  I  received  for  answer:  " 

";  The  said  bill  is  therefore  noted  for  non-acceptance. 

A.  B., 

Notary  Pvblic. 
(Date  and  place.)  19     . 

Due  notice  of  the  above  was  by  me  served  upon  <  r,'  ^''  \  the  i  ^^^^>     I  personally, 

on  the  day  of  (or,  at  his  residence,  office,  or  usual  place  of  business) 

in  .on  the  day  of  (or,  by  depositing  such  notice,  directed 

to  him  at  in  His  Majesty's  post  office  in  the  city  (town  or  village),  on  the 

day  of  .  and  prepaying  the  postage  thereon.) 

A.  B., 

Notary  Public. 
(Date  and  place.)  19     . 

Form  B. 
Protest  for  non-acceptance  or  for  non-payment  of  a  bill  payable  generally. 

(Copy  of  bill  and  endorsements.) 
On  this  day  of  ,  in  the  year  19     ,  I,  A.  B.,  notary  public  for  the  Pro- 

vince of  ,  dwelling  at  ,  in  the  Province  of  ,  at  the  request  of 

,  did  exhibit  the  original  bill  of  exchange,  whereof  a  true  copy  is  above  written,  unto 

acceptor  /  ^'^^'^o^  personally  (or,  at  his  residence,  office,  or  usual  place  of  business) 
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in  ,  and,  speaking  to  himself  {or  his  wife,  his  clerk,  or  his  servant,  etc.,)  did  demand 

\  parent"*'  }  ^liereof;  unto  which  demand  |  ^^^  |  answered:  " 

Wherefore  I,  the  said  notary,  at  the  request  aforesaid,  have  protested,  and  by  these  presents 
do  protest  against  the  acceptor,  drawer,  and  endorsers  (or  drawer  and  endorsers)  of  the  said  bill, 
and  other  parties  thereto  or  therein  concerned,  for  all  exchange,  re-exchange,  and  all  costs, 

damages,  and  interest,  present  and  to  come,  for  want  of  <  ^""^P  ^^"^  j.  of  the  said  biU. 

All  of  which  I  attest  by  my  signature. 

(Protested  in  duphcate.) 

A.  B., 

Notary  public. 

Form  G. 
Protest  for  non-aeceptance  or  for  non-payment  of  a  bill  payable  at  a  stated  place. 

{Copy  of  hill  and  endorsements.) 
On  this  day  of  in  the  year  19     ,  I,  A.  B.,  notary  pubhc  for  the  Pro- 

vince of  ,  dwelling  at  ,  in  the  Province  of  ,  at  the  request  of 

,  did  exhibit  the  original  bill  of  exchange  whereof  a  true  copy  is  above  written,  unto 
E.  ¥.,  the  I       awee     l   ^j^gj-g^f^  g^^  ^  being  the  stated  place  where  the  said  biU 

is  payable,  and  there  speaking  to  did  demand  <         mpnt      1  °^  *^®  ^*^*^ 

bill;  unto  which  demand  he  answered:   "  " 

Wherefore  I,  the  said  notary,  at  the  request  aforesaid,  have  protested,  and  by  these  presents 
do  protest  against  the  acceptor,  drawer,  and  endorsers  {or  drawer  and  endorsers)  of  the  said  bill 
and  all  other  parties  thereto  or  therein  concerned,  for  all  exchange,  re-exchange,  costs,  damages, 

and  interest,  present  and  to  come  for  want  of  <  nt      f  °^  ^^^  ^^^*^  ^'^ 

All  of  which  I  attest  by  my  signature. 

(Protested  in  duphcate). 

A.  B., 

Notary  Public. 

Form  D. 
Protest  tor  non-pay  ment  of  a  bill  noted,  but  not  protested  tor  non-acceptance. 

If  the  protest  is  made  by  the  same  natory  who  noted  the  bill,  it  should  immediately  follow  ike 
act  of  noting  and  memorandum  of  service  thereof,  and  begin  unth  the  words  "and  afterwards  on,  etc.," 
continuing  as  in  the  last  preceding  form,  but  introducing  between  the  words  "did"  and  "exhibit" 
the  word  "again",  and  in  parenthesis,  between  the  words  "written"  and  "unto",  the  words:  "and 
which  bill  was  by  me  duly  noted  for  non-acceptance  on  the  day  of  ". 

But  if  the  protest  is  not  made  by  the  same  notary,  then  it  should  follow  a  copy  of  the  original 
bill  and  eridorsements  and  noting  marked  on  the  bill — and  then  in  the  protest  introduce,  in  a  parenthesis, 
between  the  words  "written"  and  "unto",  the  words:  "and  which  bill  was  on  the  day 

of  ,  by  ,  notary  pubhc  for  the  Province  of  noted  for  non-accept- 

ance, as  appears  by  his  note  thereof  marked  on  the  said  bill" 

Form  E. 
Protest  tor  non-payment  of  a  note  payable  generally. 

{Copy  of  note  and  endorsements.) 
On  this  day  of  ,  in  the  year  19    ,  I,  A.  B.,  notary  pubhc  for  the  Pro- 

vince of  ,  dwelhng  at  ,  in  the  Province  of  ,  at  the  request  of 

,  did  exhibit  the  original  promissory  note,  whereof  a  true  copy  is  above  written, 
unto  the  promisor,  personally  (  or,  at  his  residence,  office  or  usual  place  of  business,) 

in  ,  and  speaking  to  himself  {or  his  wife,  his  clerk  or  his  servant,  etc.)  did  demand 

payment  thereof;  unto  which  demand  •!    ,      \  answered:    "  ". 

Wherefore  I,  the  said  notary,  at  the  request  aforesaid,  have  protested,  and  by  these  presents 
do  protest  against  the  promisor  and  endorsers  of  the  said  note,  and  all  other  parties  thereto  or 
therein  concerned,  for  all  costs,  damages  and  interest,  present  and  to  come,  for  want  of  payment 
of  the  said  note. 

All  of  which  I  attest  by  my  signature. 

(Protested  in  duphcate.) 
A.  B., 

Notary  Public. 
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Form  F. 

Protest  lor  non-payment  of  a  note  payable  at  a  stated  place. 

{Copy  of  note  and  endorsements.) 

On  this  day  of  ,  in  the  year  19    ,  I,  A.  B.,  notary  public  for  the 

Province  of  ,  dwelling  at  ,  in  the  Province  of  ,  at  the  request 

of  ,  did  exhibit  the  original  promissory  note,  whereof  a  true  copy  is  above  written, 

unto  the  promisor,  at  ,  being  the  stated  place  where  the  said  note 

is  payable,  and  there,  speaking  to  did  demand  payment  of  the  said  note,  unto  which 

demand  the  awered:    "  ". 

Whereof  I,  the  said  notary,  at  the  request  aforesaid,  have  protested,  and  by  these  presents 
do  protest  against  the  promisor  and  endorsers  of  the  said  note,  and  all  other  parties  thereto  or 
therein  concerned,  for  all  costs,  damages  and  interest,  present  and  to  come,  for  want  of  payment 
of  the  said  note. 

AH  of  which  I  attest  by  my  signature. 

(Protested  in  duplicate.) 

A.  B., 

Notary  Public. 

Form  G. 

Notarial  notice  of  a  noting,  or  of  a  protest  for  non-acceptance,  or   of  a  protest  for  non- 
payment of  a  bill. 

(Place  and  date  of  noting  or  of  protest.) 
1st. 

To  P.  Q.  {the  drawer) 
at 

Sir, 

Your  biU  of  exchange  for  $  ,  dated  at  the        day  of  ,  upon 

E.  P.,  in  favoiir  of  C.  D.,  payable        days  after  i  ^'^      I  ^^g  this  day,  at  the  request  of 

^^y  {  Jrot'sled  }  ^y  -  f-  {  non-pl^^nr  } 

A.  B., 

Notary  public. 

{Place  and  date  of  noting  or  of  protest). 
2nd. 

To  C.  D.,  (endorser 
{or  P.  G.) 
at 

Sir, 

Mr.  P.  Q.'s  bill  of  exchange  for  $  ,  dated  at  the  day  of  ,  upon 

E.  P.,  in  your  favour  (or  in  favour  of  C.  D.,)  payable  days  after  |  ?S^*'  |  and  by  you 

endorsed,  was  this  day  at  the  request  of  duly  |   noted         \   |,y  ^g  foj 

f  non-acceptance  1 
\  non-payment      J 

A.  B., 
Notary  Public. 


Form  H. 
Notarial  notice  of  protest  for  non-payment  of  a  note. 

{Place  and  date  of  protest.) 

at' 
Sir, 
Mr.  P.  Q.'s  promissory  note  for  $  ,  dated  at  ,  the  day  of  pavable 

I  months  \  after  date  to  |  ^"^    I  or  order,  and  endorsed  by  you,  was  this  day,  at  the  request 

o^  .  duly  protested  by  me  for  non-payment. 

A.  B., 
Notary  Public. 
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Form  I. 
Notarial  service  of  notice  of  a  protest  for  non-aceeptance  or  non-payment  of  a  blil,  or  note. 

(to  6e  subjoined  to  the  protest). 
And  afterwards,  I,  the  aforesaid  protesting  notary  public,  did  serve  due  notice,  in  the  form 
prescribed  by  law,  of  the  foregoing  protest  for  |  ^on-T  meX^  }  °*  ^^"^  {  note  }  t^^^reby 
protested  upon  |  ^;  g-  J  the  {  ^^orsers  }  Personally,  on  the  day  of  {or,  at 

his  residence,   office  or  usual  place  of  business)  in  ,  on  the  day 

of  ;  {or,  by  depositing  such  notice,  directed  to  the  said  !  p'  ii''  >  at  , 

in  His  Majesty's  post  office  in  on  the'  day  of  ,  and 

prepaying  the  postage  thereon). 

In  testimony  whereof,  I  have,  on  the  last  mentioned  day  and  year,  at  aforesaid, 

signed  these  presents.  A.  B., 

Notary  Public. 

Form  J. 
Protest  by  a  justice  of  the  peace  (where  there  is  no  notary)   for  non-acceptance  of  a  bill, 

or  non-payment  of  a  bill  or  note. 

{Copy  of  hill  or  note  and  endorsements.) 

On  this  day  of  ,  ia  the  year  19     ,  I,  N.  0.,  one  of  His  Majesty's  justices 

of  the  peace  for  the  district  {or  county,  etc.)  of  ,  in  the  province  of  ,  dwelling 

at  {or  near)  the  village  of  ,  in  the  said  district,  there  being  no  practising  notary  public 

at  or  near  the  said  village  {by  other  legal  dause),  did,  at  the  request  of 

and  in  the  presence  of  well  known  unto  me,  exhibit 

.  .        f  bin    1  f  <'r^w^r     ) 

the  original  <       .     >  whereof  a  true  copy  is  above  written  unto  P.  Q.,  the  <  acceptor   >  thereof, 

^  '  \  promisor  J 

personally  {or  at  his  residence,  office  or  usual  place  of  business)  in  and 

speaking  to  himself  (his  wife,  his  clerk  or  his  servant,  ete.,)  did  demand  I  ^'Cceptance  I   ^jjg].gj,f^ 
unto  which  demand  s    i,     I-  answered:    "  ". 

Wherefore  I,  the  said  justice  of  the  peace,  at  the  request  aforesaid,  have  protested,  and  by 

(  drawer  and  endorsers  ]  ,  ,  .,,     ^ 

these  presents  to  protest  against  the  I  promisor  and  endorsers  >  of  the  said  ■!     ' .     \ 

\  acceptor,  drawer  and  endorsers  j  *■  ' 

and  aU  other  parties  thereto  and  therein  concerned,  for  all  exchange,  re-exchange,  and  all  costs, 

damages  and  interest,  present  and  to  come,  for  want  of  <  ^""^P  ^^^^  l  of  the  said  \       ^    \- 

AH  which  is  by  these  presents  attested  by  the  signature  of  the  said  {the  loitness)  and  by  my 
hand  and  seal. 

(Protested  in  duphcate.) 

{Signature  of  the  witness) 
{Signature  and  seal  of  the  J. P.) 

b)  7  &  8  Edw.  7,  c.  8.    An  Act  to  amend  the  Bills  of  Exchange  Act 

(lOth  April,  1908). 

[1.   Amends  R.  S.  1906,  c.  119,  §  133,  and  is  there  incorporated.] 
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a)  R.  S.  1906,  c.  106.    An  Act  respecting  Dominion  Day. 

Short  title.    1.    This  Act  may  be  cited  as  the  Dominion  Day  Act. 

Dominion  Day  a  holiday,  2.  Tliroughout  Canada,  in  each  and  every  year, 
the  first  day  of  July,  not  being  a  Sunday,  shall  be  a  legal  hohday,  and  shall  be 
kept  and  observed  as  such,  under  the  name  of  "Dominion  Day." 

B.  S.,  c.  Ill,  §  L 

1)  See  further  as  to  bank  holidays  the  Bills  of  Exchange  Act,  §  43,  supra. 
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When  1st  of  July  is  a  Sunday.  3.  When  the  first  day  of  July  is  a  Sunday,  the 
second  day  of  July  shall  be,  ia  lieu  thereof,  throughout  Canada,  a  legal  holiday, 
and  shall  be  kept  and  observed  as  such  under  the  same  name. 

R.  s.,  c.  Ill,  §  2.  

b)  R.  S.  1906,  c.  107.    An  Act  respecting  Victoria  Day. 

Short  title.    1.   This  Act  may  be  cited  as  the  Victoria  Day  Act. 

Victoria  Day  a  holiday.  2.  Throughout  Canada,  in  each  and  every  year,  the 
twenty-fourth  day  of  May,  being  the  birthday  of  Her  late  Majesty  Queen  Victoria, 
shall,  when  not  a  Sunday,  be  a  legal  hoUday  and  shall  be  kept  and  observed  as  such 
under  the  name  of  "Victoria  Day." 

1  Edw.  7,  c.  12,  §  1. 

If  24th  of  May  is  a  Sunday.  3.  When  the  twenty-fourth  day  of  May  is  a  Sunday, 
the  twenty-fifth  day  of  May  shall  be,  in  lieu  thereof,  a  legal  hoUday  throughout 
Canada,  and  shall  be  kept  and  observed  as  such  under  the  same  name. 

1  Edw.  7,  c.  12,  §  2. 


Laws  of  the  Provinces. 


I.  Alberta. 


Law  in  force. 

The  laws  of  England  relating  to  civil  and  criminal  matters  as  they  existed  on 
15th  July  1870,  in  so  far  as  they  are  applicable  and  have  not  been  amended  or  repealed 
by  Imperial  legislation  extending  to  the  Province,  or  by  Dominion  legislation,  or 
by  local  Acts  of  the  Legislature  of  the  North- West  Territories,  prior  to  1st  Sep- 
tember, 1905,  or  by  Acts  of  the  Legislature  of  Alberta  since  that  date,  are  in  force  i). 


Statutes.') 


Application  of  Law. 

4  &  5  Edw.  7,  c.  3.  An  Act  to  establish  and  provide  for  the  Qovernment 
of  the  Province  of  Alberta  (20th  July,  1905).') 

16.  AH  laws  and  aU  orders  and  regulations  made  thereunder,  so  far  as  they 
are  not  inconsistent  with  anything  contained  in  this  Act,  or  as  to  which  this  Act 
contains  no  provision  intended  as  a  substitute  therefor,  and  all  courts  of  civil  and 
criminal  jurisdiction,  and  all  commissions,  powers,  authorities,  and  functions,  and 
all  officers  and  functionaries,  judicial,  administrative,  and  ministerial,  existing  imme- 
diately before  the  coming  into  force  of  this  Act,  in  the  territory  hereby  established 
as  the  Province  of  Alberta,  shaU  continue  in  the  said  Province  as  if  this  Act  and  the 
Saskatchewan  Act  had  not  been  passed;  subject  nevertheless,  except  with  respect 
to  such  as  are  enacted  by  or  existing  under  Acts  of  the  Parliament  of  Great  Britain, 
or  of  the  Parhament  of  the  United  Kingdom  of  Great  Britain  and  Ireland,  to  be 
repealed,  abolished  or  altered  by  the  Parliament  of  Canada,  or  by  the  legislature 
of  the  said  Province,  according  to  the  authority  of  the  Parhament  or  of  the  said 
legislature:   1.  Provided  that  aU  powers,  authorities,  and  functions  which  under  any 

I)  B.  S.  C.  1906,  c.  62,  §  12,  reprinted  in  fuU,  infra,  sub  North- West  Territories;  4  &  5  Edw.  7, 
c.  3,  §  16,  reprinted  in  full,  infra.  —  2)  As  in  force  1st  January,  1912.  —  ^)  Reprinted  in  Revised 
Statutes  of  Canada,  1906,  Vol.  4,  pp.  3183—3199. 
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law,  order  or  regulation  were,  before  the  coming  into  force  of  this  Act,  vested  in  or 
exercisable  by  any  public  officer  or  functionary  of  the  North- West  Territories  shall 
be  vested  in  and  exercisable  in  and  for  the  said  Province  by  like  public  officers  and 
functionaries  of  the  said  Province  when  appointed  by  competent  authority.  (2.  Re- 
lates to  Courts.)  3.  All  societies  or  associations  incorporated  by  or  under  the  autho- 
rity of  the  legislature  of  the  North- West  Territories  existing  at  the  time  of  the  coming 
mto  force  of  this  Act  which  include  within  their  objects  the  regulation  of  the  practice 
of,  or  the  right  to  practise,  any  profession  or  trade  in  the  North- West  Territories, 
such  as  the  legal  or  the  medical  profession,  dentistry,  pharmaceutical  chemistry 
and  the  like,  shall  continue,  subject,  however,  to  be  dissolved  and  abolished  by  order 
of  the  Governor  in  Council,  and  each  of  such  societies  shall  have  power  to  arrange 
for  and  effect  the  payment  of  its  debts  and  Uabilities,  and  the  division,  disposition, 
or  transfer  of  its  property.  4.  Every  joint  stock  company  lawfully  incorporated  by 
or  under  the  authority  of  any  Ordinance  of  the  North- West  Territories  shall  be  subject 
to  the  legislative  authority  of  the  Province  of  Alberta  if :  a)  The  head  office  or  the 
registered  office  of  such  company  is  at  the  time  of  the  coming  into  force  of  this  Act 
situate  in  the  Province  of  Alberta;  and  b)  The  powers  and  objects  of  such  company 
are  such  as  might  be  conferred  by  the  legislature  of  the  said  Province  and  not  ex- 
pressly authorized  to  be  executed  in  any  part  of  the  North- West  Territories  beyond 
the  Hmits  of  the  said  Province. 


PartnersMp. 

a)  Cons.  Ords.,  1905,  c.  94.    An  Ordinance  to  declare  and  amend  the 

Law  of  Partnership.^) 

Short  title. 
Short  title.  1,  This  Ordinance  may  be  cited  as  The  Partnership  Ordinance,  1899. 

Interpretation. 

Interpretation.  2.  In  this  Ordinance,  unless  the  context  otherwise  requires: 
1.  The  expression  "busiaess"  includes  every  trade,  occupation,  or  profession ;  2.  "Court" 
shall  mean  the  Supreme  Court  of  the  North- West  Territories,  and  any  Judge  of  the 
Court  may  at  any  time,  whether  sitting  in  chambers  or  in  court,  exercise  aU  the 
powers  conferred  by  this  Ordinance  upon  the  Court. 

This  section  must  be  applied  mutatis  mutandis  to  the  judicial  organization  of  the  Province 
of  Alberta. 

Partnerships  generally. 
[3 — 46.    Are  identical  in  aU  material  respects  with  the  Imperial  Partnership 
Act,  1890,  (53  &  54  Vic,  c.  39)  §§  3—46.] 

Acts  outside  the  scope  of  firm  business.  —  Morris  v.  Sobey  (1909),  2  Alb.  434. 

Limited  partnerships. 

Limited  partnerships  may  be  formed.  47.  Limited  partnerships  for  the  trans- 
action of  any  mercantile,  mechanical,  manufacturing,  or  other  business  within  the 
Territories  may  be  formed  by  two  or  more  persons,  upon  the  terms,  with  the  rights 
and  powers,  and  subject  to  the  conditions  and  liabilities  hereinafter  mentioned. 

Of  whom  to  consist.  48.  Such  partnerships  may  consist  of  one  or  more  persons 
who  shall  be  called  general  partners,  and  of  one  or  more  persons  who  contribute  in 
actual  cash  payments  a  specific  sum  as  capital  to  the  common  stock,  who  shall  be 
called  special  partners. 

Liability  of  general  and  special  partner.  49.  General  partners  shall  be  jointly 
and  severally  responsible  as  general  partners  are  by  law,  but  a  special  partner  shall 
not  be  liable  for  the  debts  of  the  partnership,  except  in  respect  of  the  amounts  by 
him  contributed  to  the  capital. 

General  partners  only  to  transact  business,  etc.  50.  The  general  partners  only 
shall  be  authorised  to  transact  business  and  sign  for  the  partnership,  and  to  bind 
the  same. 


1)  N.  W.  T.  Ords.,  1899.  o.  7. 
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Certificate  to  be  signed.  Contents  of.  51.  The  persons  desirous  of  forming  such 
partnership  shall  make  and  severally  sign  a  certificate  which  shaU  contain:  1.  The 
name  or  firm  under  which  the  partnership  is  to  be  conducted ;  2.  The  general  nature 
of  the  business  intended  to  be  transacted ;  3.  The  names  of  aU  the  general  and  special 
partners  interested  therein,  distinguishing  which  are  general  and  which  are  special 
partners,  and  their  usual  places  of  residence ;  4.  The  amount  of  capital  which  each 
special  partner  has  contributed;  5.  The  period  at  which  the  partnership  is  to  com- 
mence and  the  period  at  which  it  is  to  terminate. 

Form  of.  52.  The  certificate  shall  be  in  the  words  or  to  the  effect  of  form  A 
given  in  the  Schedule  to  this  Ordinance,  and  shall  be  signed  by  the  several  persons 
forming  the  partnership,  before  a  notary  public,  who  shall  duly  certify  the  same. 
Where  to  be  filed.  To  be  recorded.  53.  The  certificate  so  signed  and  certified 
shall,  when  the  principal  place  of  business  of  the  partnership  is  or  is  to  be  situate 
within  the  district  of  a  deputy  clerk  of  the  Supreme  Court,  be  filed  in  the  office  of 
such  deputy  clerk,  otherwise  it  shall  be  filed  in  the  office  of  the  clerk  of  the  said  Court 
for  the  judicial  district  in  which  such  principal  place  of  business  is  or  is  to  be  situate, 
and  the  certificate  shall  be  recorded  by  such  clerk  or  deputy  clerk  at  ftill  length  in 
a  book  to  be  kept  for  that  purpose  and  open  to  public  inspection. 

Fees  for  filing  and  searches.  54.  For  filing  and  recording  each  such  certificate 
the  clerk  or  deputy  clerk  shall  be  entitled  to  receive  the  sum  of  twenty-five  cents 
and  shall  also  be  entitled  to  receive  from  every  person  searching  in  the  book  where 
such  certificate  is  so  recorded  the  sum  of  ten  cents  for  each  such  search. 

Partnerships  not  formed  until  certificate  filed.  55.  No  such  partnership  shall  be 
deSmed  to  have  been  formed  until  a  certificate  has  been  made,  certified,  fUed,  and 
recorded  as  above  directed ;  and  if  any  false  statement  is  made  in  such  certificate, 
all  the  persons  interested  in  the  partnership  shall  be  liable  for  all  the  engagements 
thereof  as  general  partners. 

Certificates  of  continuance.  56.  Every  renewal  or  continuance  of  a  hmited 
partnership  beyond  the  time  originally  fixed  for  its  duration  shall  be  certified, 
filed,  and  recorded  in  the  manner  herein  required  for  its  original  formation;  and 
every  such  partnership  otherwise  renewed  or  continued  shall  be  deemed  a  general 
partnership. 

What  alterations  to  be  deemed  dissolution.  57.  Every  alteration  made  in  the 
names  of  the  partners,  in  the  nature  of  the  business,  or  in  the  capital  or  shares  thereof, 
or  in  any  other  matter  specified  in  the  original  certificate,  shall  be  deemed  a  dissolu- 
tion of  the  partnership,  and  every  such  partnership  in  any  manner  carried  on  after 
any  such  alteration  has  been  made,  shall  be  deemed  a  general  partnership,  unless 
renewed  as  a  special  partnership,  according  to  the  provisions  of  the  next  preceding 
section. 

Firm  name.  58.  The  business  of  a  limited  partnership  shall  be  conducted  under 
a  firm  name  in  which  the  names  of  the  general  partners  or  some  one  of  them  only 
shall  be  used ;  and  if  the  name  of  a  special  partner  is  used  in  such  firm  name  with 
his  privity  he  shall  be  deemed  a  general  partner. 

LlabUity  of  general  partners  to  actions.  59.  Actions  in  relation  to  the  business 
of  the  partnership  may  be  brought  and  conducted  by  and  against  the  general  partners 
in  the  same  manner  as  if  there  were  no  special  partner. 

Restrictions  upon  stock  of  special  partners.  60.  No  part  of  the  sum  which  a 
special  partner  has  contributed  to  the  capital  shall  be  withdrawn  by  him  or  paid  or 
transferred  to  him  in  the  shape  of  dividends,  profits,  or  otherwise,  at  any  time  duriag 
the  continuance  of  the  partnership;  but  any  partner  may  annually  receive  lawfid 
interest  on  the  sum  so  contributed  by  him,  k  the  payment  of  such  interest  does 
not  reduce  the  original  amount  of  the  capital;  and  if  after  the  payment  of  such 
interest  any  profits  remain  to  be  divided,  he  may  also  receive  his  portion  of  such 
profits. 

When  special  partner  liable  to  refund.  61.  If  it  appears  that  by  the  payment  of 
interest  or  profits  to  a  special  partner  the  original  capital  has  been  reduced,  the 
partner  receiving  the  same  shall  be  bound  to  restore  the  amount  necessary  to  make 
good  his  share  of  the  deficient  capital,  with  interest. 

Privileges  of  special  partners.  62.  A  special  partner  may  from  time  to  time 
examine  into  the  state  and  progress  of  the  partnership  concerns,  and  may  advise 
as  to  their  management,  but  he  shall  not  transact  any  business  on  account  of  the 
partnership,   nor  be  employed  for  that  purpose  as  agent,  attorney,  or  otherwise; 
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and  if  he  interferes  contrary  to  these  provisions  he  shall  be  deemed  a  general 
partner. 

General  partners  liable  to  account.  63.  The  general  partners  shall  be  Uable  to 
account  to  each  other  and  to  the  special  partners  for  their  management  of  the  concern 
in  like  manner  as  other  partners. 

Creditors  preferred  to  special  partners,  64.  In  case  of  the  insolvency  of  the 
partnership  no  special  partner  shall  under  any  circumstances  be  allowed  to  claim 
as  creditor  until  the  claims  of  all  the  other  creditors  of  the  partnership  have  been 
satisfied. 

No  premature  dissolution  without  notice,  etc.  65.  No  dissolution  of  a  hmited 
partnership  by  the  acts  of  the  parties  shall  take  place  previous  to  the  time  specified 
ia  the  certificate  of  its  formation  or  in  the  certificate  of  its  renewal,  until  a  notice 
of  such  dissolution  has  been  filed  in  the  office  in  which  the  original  certificate  was 
recorded,  and  has  been  published  once  in  each  week  for  three  weeks  in  a  newspaper 
pubhshed  ia  the  district  where  the  partnership  has  its  principal  place  of  business 
and  for  the  same  time  in  The  North-West  Territories  Gazette. 

Limited  partnerships  subject  to  special  provisions.  66.  The  provisions  of  the 
sections  of  this  Ordinance  numbered  from  2  to  46,  both  inclusive,  shall  as  regards 
hmited  partnerships  be  subject  to  the  special  provisions  herein  contained  regarding 
Such  partnerships. 

Sufplemental. 

Saving  for  rules  of  equity  and  common  law.  67.  The  rules  of  equity  and  of  com- 
mon law  apphcable  to  partnership  shall  continue  in  force  except  so  far  as  they  are 
inconsistent  with  the  express  provisions  of  this  Ordinance. 

Commencement  of  Ordinance.  68.  This  Ordinance  shall  come  into  operation 
on  the  first  day  of  July,  one  thousand  eight  hundred  and  ninety-nine. 


Schedule. 


Form  A.    Certificate  of  Partnership. 

We,  the  undersigned,  do  hereby  certify  that  we  have  entered  into  co-partnership  under 
the  style  or  firm  of  (B.  D.  &  Co.)  as  (Grocers  and  Commission  Merchants),  which  firm  consists 
of  (A.  B.)  residing  usually  at  and  (C.  D.)  residing  usually  at 

as  general  partners;  (and  E.  F.)  residing  usually  at  ,  (and  O.  H.)  residing 

usually  at  as  special  partners,  the  said  (E.  F.)  having  contributed  $ 

and  the  said  (Q.  H.)  $  ,  to  the  capital. 

The  said  partnership  commenced  on  the  day  of  1  ,  and 

termiaates  on  the  day  of 

Dated  this  day  of  A. 


Signed  in  the  presence  of  me,     ) 
L.  M., 
Notary  Pubhc.  ) 


day  of 

1 

1 

D.  1 

{Signed)  A.  B. 

CD. 

E.  F. 

G.  H. 

b)  St.  1908,  c.  5.    An  Act  respecting  Partnerships  (Sth  March,  1908). 

Registration  of  copartnerships. 
Declarations  of  partnerships  to  be  filed  in  certain  cases.    Where  parties  absent. 

1.  All  persons  associated  in  partnership  for  trading,  manufacturing,  contracting  or 
mining  purposes  in  the  Province  shall  cause  to  be  filed  in  the  office  of  the  registration 
clerk  of  the  registration  district  for  registration  of  chattel  mortgages  and  other  trans- 
fers of  personal  property  in  the  Province,  in  which  they  carry  on  or  intend  to  carry  on 
business,  a  declaration  in  writing,  signed  by  the  several  members  of  such  partnership : 
Provided,  however,  that  if  any  of  the  said  members  be  absent  from  the  place  where 
they  carry  on  or  intend  to  carry  on  business  at  the  time  of  making  such  declaration, 
then  such  declaration  shall  be  signed  by  the  members  present,  in  their  own  names 
and  also  for  their  absent  co-members,  under  their  special  authority  to  that  effect; 
such  special  authority  to  be  at  the  same  time  filed  with  the  said  registration  clerk 
and  annexed  to  such  declaration. 
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Contents  of  declaration.  2.  Such  declaration  shall  be  in  the  form  A  in  the  Sched- 
ule to  this  Act,  and  shall  contain  the  names,  surnames,  additions,  and  residences 
of  each  and  every  partner  or  associate  as  aforesaid,  and  the  name,  style,  or  firm 
under  which  they  carry  on  or  intend  to  carry  on  such  business,  and  stating  also 
the  time  during  which  the  partnership  has  existed  and  is  to  exist,  also  declaring 
that  the  persons  therein  named  are  the  only  members  of  such  co-partnership  or 
association. 

Time  for  filing  declaration.  Changes  in  firm.  3.  Such  declaration  shall  be  filed 
within  six  months  next  after  the  formation  of  any  such  partnership,  or  in  the  case 
of  partnerships  existing  at  the  commencement  of  this  Act  and  not  already  registered 
imder  the  provisions  of  the  law  heretofore  in  force  iu  that  regard,  within  six  months 
after  the  commencement  of  this  Act;  or  at  any  time  upon  the  fiat  of  a  judge  of  the 
Supreme  Court  or  of  the  District  Court  of  the  district  where  such  partnership  carries 
on  business ;  and  a  similar  declaration  shall  in  like  maimer  be  filed  when  and  so  often 
as  any  change  or  alteration  of  partnership  takes  place  in  the  membership  of  such 
partnership,  or  in  the  name,  style,  or  firm  under  which  they  intend  to  carry  on  busi- 
ness or  in  the  place  of  residence  of  each  member  of  said  firm,  and  every  new  decla- 
ration shaU  state  the  alteration  in  the  partnership. 

Person  using  trade-name,  registration. 

Individual  using  trade  name.  4,  Every  person  engaged  in  business  for  trading, 
manufacturing,  contracting,  or  miniag  purposes,  and  who  is  not  associated  in  part- 
nership with  any  other  person  or  persons,  but  who  uses  as  his  business  style  some 
name  or  designation  other  than  his  own,  or  who  in  such  business  uses  his  own  name 
with  the  addition  of  "and  company,"  or  some  other  word  or  phrase  indicating  a 
plurality  of  members  in  the  firm,  shall  cause  to  be  filed,  as  aforesaid,  a  declaration 
of  the  fact  in  writing,  signed  by  such  person. 

Contents  of  individual  declaration.  5.  The  declaration  last  aforesaid  shall  con- 
tain the  name,  surname,  addition,  and  residence  of  the  person  making  the  same, 
and  the  name,  style,  or  firm  under  which  he  carries  on  or  intends  to  carry  on  business, 
and  shall  also  state  that  no  other  person  is  associated  with  him  in  partnership,  and 
the  same  shall  be  fUed  within  six  months  of  the  time  when  such  style  is  first  used, 
or,  in  the  case  of  persons  so  engaged  in  business  at  the  date  of  the  commencement 
of  this  Act  so  usLQg  words  indicating  a  pluraUty  of  members  in  the  firm  and  who 
have  not  complied  with  the  requirements  of  the  law  heretofore  in  force  in  that  regard, 
within  six  months  after  the  commencement  of  this  Act;  or  at  any  time  upon  the 
fiat  of  a  judge  of  the  Supreme  Court  or  of  the  District  Court  of  the  district  where 
such  person  carries  on  business. 

Registration  hooks. 

Registration  books.  6,  It  shaU  be  the  duty  of  the  registration  clerk  aforesaid 
to  keep  two  alphabetical  index  books  of  all  declarations  of  copartnership  filed  in 
his  office,  in  pursuance  of  the  provisions  hereof. 

Firm  index  books.  7,  In  one  of  such  books,  hereiuafter  called  the  "firm  index 
book,"  the  registration  clerk  shall  enter  in  alphabetical  order  the  style  of  the  re- 
spective firms  in  respect  of  which  declarations  have  been  filed  in  his  office,  and  shall 
place  opposite  each  entry  the  names  of  the  person  or  persons  composing  such  firm, 
and  the  date  of  the  receipt  by  him  of  the  declaration  in  the  manner  shown  in  form  B 
in  the  Schedule  to  this  Act. 

Individual  index  book.  8.  In  the  second  of  such  books,  hereinafter  called  the 
"individual  index  book,"  the  said  registration  clerk  shaU  enter  in  alphabetical  order 
the  names  of  the  respective  members  of  each  of  such  firms,  and  shaU  place  opposite 
such  entry  the  style  of  the  firm  of  which  such  person  is  a  member,  and  the  date  of 
the  receipt  of  the  declaration  in  the  manner  shown  in  form  C  in  the  Schedule  to  this 
Act. 

Penalty  for  non-registration. 

Failure  to  comply  with  Act.  Penalty.  9.  Each  and  every  member  of  any  part- 
nership or  other  persons  required  to  register  a  declaration  under  the  provisions  of 
this  Act,  who  fails  to  comply  with  the  requirements  aforesaid,  shall  forfeit  the  sum  of 
one  hundred  dollars  to  be  recovered  before  any  court  of  competent  jurisdiction  by 
any  person  suing  as  well  on  his  own  behalf  as  on  behalf  of  His  Majesty;  and  half  of 
such  penalty  shall  belong  to  the  general  revenue  fund  of  the  Province,  and  the  other 
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half  to  the  party  suing  for  the  same,  unless  the  suit  he  brought  as  it  may  be  by  the 
Attorney- General  on  behalf  of  His  Majesty  only,  in  which  case  the  whole  of  the 
penalty  shall  belong  to  the  Province  aforesaid. 

9a.  Any  action  or  other  proceeding  instituted  in  any  court  in  the  Province  by 
any  unregistered  partnership  or  by  any  other  person  required  to  file  a  declaration 
under  the  provisions  of  this  Act  who  fails  to  comply  with  the  requirements  aforesaid 
may  be  stayed  on  apphcation  of  the  defendant  or  party  opposite  in  interest  until 
such  partnership  becomes  registered,  or  until  such  declaration  is  so  fUed. 

Effect  of  declaration. 

Binding  effect  of  declaration.  10.  The  allegations  made  in  the  declaration  afore- 
said can  not  be  controverted  by  any  person  who  has  signed  the  same,  nor  can  they 
be  controverted  as  against  any  party  not  being  a  partner  by  a  person  who  has  not 
signed  the  same,  but  who  was  really  a  member  of  the  partnership  therein  mentioned 
at  the  time  such  declaration  was  made. 

Liability  of  persons  signing  declaration.  Failure  to  declare  does  not  exempt  from 
liability.  Partners'  rights  inter  se.  11.  Until  a  new  declaration  is  made  and  fUed  by 
him  or  by  his  copartners  or  any  of  them  as  aforesaid,  no  such  signer  shall  be  deemed 
to  have  ceased  to  be  a  partner ;  but  nothing  herein  contained  shall  exempt  from  liabUity 
any  person  who,  being  a  partner,  fails  to  declare  the  same,  as  aheady  provided,  and 
such  person  may,  notwithstanding  such  omission,  be  sued  jointly  with  the  partners 
mentioned  in  the  declaration,  or  they  may  be  sued  alone,  and  if  judgment  is  recovered 
against  them  any  other  partner  or  partners  may  be  sued  jointly  or  severally  in  an 
action  on  the  original  cause  of  action  upon  which  such  judgment  was  rendered ;  nor 
shall  anything  in  this  Act  be  construed  to  affect  the  rights  of  any  partners  with  regard 
to  each  other,  except  that  no  such  declaration  as  aforesaid  shall  be  controverted 
by  any  signer  thereof. 

Declaration  of  dissolution. 

Declaration  of  dissolution.  12.  Upon  the  dissolution  of  any  partnership  any  or 
all  of  the  persons  who  compose  such  partnership  may  sign  and  file  a  declaration 
certifying  the  dissolution  of  the  partnership  in  the  form  D  in  the  Schedule  to  this  Act. 

Registration  fees. 
Fees.    13.   The  said  registration  clerk  shall  be  entitled  for  filing  a  declaration 
under  this  Act  to  a  fee  of  fifty  cents,  and  for  searches  made  in  each  of  such  books  the 
following  fees  and  no  more:    For  searching  in  the  firm  index  book,  each  firm, 
10  cents;    For  searching  in  the  individual  index  book,  each  name, 
10  cents ;    For  each  certificate,  when  required,  25  cents. 


Schedule. 

Form  A.    Declaration  of  copartnership. 
Province  of  Alberta:  )     We, 
) 
) 
of  in  (occupation),  hereby  certify: 

1.    That  we  have  carried  on  and  intend  to  carry  on  trade  and  business  as 
at  in  partnership  under  the  name  and  firm  of 

or 

I  {or  we)  the  undersigned,  of  in 

hereby  certify: 

1.  That  I  {or  we)  have  carried  on  and  intend  to  carry  on  trade  and  business  as 
at  in  partnership  with  of 

and  of 

{as  the  case  may  be.) 

2.  That  the  said  partnership  has  subsisted  since  the  day  of  one  thousand 

3.  And  that  we  {or  I,  or  we)  and  the  said  of 

and  of  are  and  have  been  since  the  said  day  the  only 

members  of  the  said  partnership. 

Witness  our  hands  at  this  day   of 

one  thousand 
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Form  B.    Firm  Index  Book. 


Style  of  firm. 

Names  of  persons  composing  the 
firm  and  their  residences. 

Date  of  filing 
declaration. 

John  Smith  &  Co. 
James  Abott  &  Son 
Bernard  &  Johnson 

John  Smith,  Edmonton 
Edward  Ives,  Wetaskiwin 
James  Abbott,  Calgary 
George  Abbott,  Calgary 
Arthur  Bernard,  Macleod 
Alexander  Johnson,  Macleod 

Sept.  15,  1908 
Sept.  10,  1908 
March  1,  1908 

Form  G.    Individual  Index  Book. 

Name  of  individual 
and  residence. 

Style  of  firm  of  which  a 
member. 

Date  of  filing 
declaration. 

Abbott,  James,  Calgary 
Abbott,  George,  Calgary 
Bernard,  Arthur,  Macleod 
Johnson,  Alex.,  Macleod 

James  Abbott  &  Son 
James  Abbott  &  Son 
Bernard  &  Johnson 
Bernard  &  Johnson 

Sept.  10,  1908 
Sept.  10,  1908 
March  1,  1908 
March  1,  1908 

Declaration  of  Dissolution  of  Partnership. 


Form  D. 
Province  of  Alberta  )     I, 
) 
) 
formerly  a  member  of  the  firm  of  caiT3Tng  on  business  as 

at  in  the  of  under  the  style  of 

do  hereby  certify  that  the  said  partnership  was  on  the  day  of 

dissolved. 

Witness  my  hand  at  the  day  of 

one  thousand 


A.  B. 


Companies, 
a)  Cons.  Ords.,  1905,  c.  61.    An  Ordinance  respecting  Companies.^) 

Preliminary. 

Short  title,  1.  This  Ordmance  may  be  cited  for  all  purposes  as  The  Companies 
Ordinance. 

1901,  c.  20,  §  1. 

Territorial  Secretary  ex  officio  Registrar.  2.  This  Ordiaance  shall  be  administered 
by  the  Territorial  Secretary  who  shall  be  ex  officio  Registrar  of  Joint  Stock  Companies. 

1901,  c.  20,  §  2. 

Interpretation.  3.  In  the  construction  of  this  Ordinance  and  of  the  Schedules 
thereto  and  of  any  rules  that  may  be  made  thereunder  if  not  inconsistent  with  the 
context  or  subject  matter :  1.  "Company"  shall  mean  a  company  incorporated  under 
this  Ordinance;  2.  "Court"  shall  mean  the  Supreme  Court  of  the  North- West  Terri- 
tories and  shall  include  a  judge  thereof;  2.  "Judge"  shaU  mean  a  judge  of  the  said 
Court;  4.  "Registrar"  shall  mean  Registrar  of  Joint  Stock  Companies;  and  the 
expression  "Registrar"  or  "Registrar  of  Joint  Stock  Companies"  shall  include  the 
assistant  or  acting  assistant  Territorial  Secretary  and  any  person  appointed  by  the 
Territorial  Secretary  as  registrar  of  joint  stock  companies  and  his  deputy  and  any 
one  acting  for  him;  5.  "Prospectus"  means  any  prospectus,  notice,  circular,  adver- 
tisement, or  other  invitation  offering  to  the  pubhc  for  subscription  or  purchase  any 
shares,  stock,  or  debentures  of  a  company. 

1901,  u.  20,  §  3. 

1)  N.  W.  T.  Ords.  1901,  c.  20.  Incorporating  the  amendments  made  by  St.  1907,  o.  5,  1908, 
c.  10,  1909,  c.  5. 
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Prohibition  of  partnersliips  exceeding  certain  number.  4.  No  company,  associa- 
tion, or  partnership  consisting  of  more  than  twenty  persons  shall  hereafter  be  formed 
for  the  purpose  of  carrying  on  any  business  to  which  the  authority  of  the  Legislative 
Assembly  extends  that  has  for  its  object  the  acquisition  of  gain  by  the  company, 
association,  or  partnership  or  by  the  individual  members  thereof,  unless  it  is  registered 
as  a  company  under  this  Ordinance  or  is  formed  in  pursuance  of  some  other  Ordinance 
of  the  Legislative  Assembly. 

1901,  c.  20,  §  4. 

Part  I.     Constitution,  Incorporation,  and  Registration. 

Memorandum  of  association. 

Mode  of  forming  company.  Proviso  to  be  inserted  in  memorandum  of  associa- 
tion. 5.  Any  three  or  more  persons  associated  for  any  lawful  purpose  to  which  the 
authority  of  the  Legislative  Assembly  extends  may  by  subscribing  their  names  to 
a  memorandum  of  association  and  otherwise  complying  with  the  requirements  of 
this  Ordinance  in  respect  of  registration,  form  an  incorporated  company  with  or  with- 
out limited  liability.  Provided  that  nothing  herein  contained  shaU  be  deemed  to 
confer  upon  the  company  any  powers  to  which  the  jurisdiction  of  the  Legislature  of 
the  Province  of  Alberta  does  not  extend,  and  particularly  shall  not  be  deemed  to 
confer  the  right  to  issue  promissory  notes  in  the  nature  of  bank  notes;  and  all  the 
powers  in  the  said  memorandum  of  association  contained  shall  be  exercisable  subject 
to  the  provisions  of  the  laws  in  force  in  Alberta  and  regulations  made  thereunder  in 
respect  of  matters  therein  referred  to,  and  especially  with  respect  to  the  construction 
and  operation  of  railways,  telegraph  and  telephone  lines,  the  business  of  insurance 
and  any  other  busiaess  with  respect  to  which  special  law  and  regulations  may  now 
be  or  may  hereafter  be  put  in  force. 

1901,  c.  20,  §  5;   1907,  c.  5,  §  13. 

Mode  of  limiting  liability.  6,  The  liability  of  the  members  of  a  company  formed 
under  this  Ordinance  may  according  to  the  memorandum  of  association  be  limited 
either  to  the  amount  (if  any)  unpaid  on  the  shares  respectively  held  by  them  or  to 
such  amount  as  the  members  may  respectively  undertake  by  the  memorandum  of 
association  to  contribute  to  the  assets  of  the  company  in  the  event  of  its  being  wound  up. 

1901,  c.  20,  §  6. 

Memorandum  of  association  of  a  company  limited  by  shares.  7.  Where  a  company 
is  formed  on  the  principle  of  having  the  liability  of  its  members  limited  to  the  amount 
unpaid  on  their  shares  (hereinafter  referred  to  as  a  company  limited  by  shares)  the 
memorandum  of  association  shall  contain  the  following  things,  that  is  to  say:  a)  The 
name  of  the  proposed  company  with  the  addition  of  the  word  "Limited"  as  the  last 
word  in  such  name ;  b)  The  objects  for  which  the  proposed  company  is  to  be  establish- 
ed; c)  The  place  in  the  Territories  in  which  the  registered  office  of  the  company  is 
proposed  to  be  situated;  d)  The  time  of  the  existence  of  the  proposed  company  if 
it  is  intended  to  secure  incorporation  for  a  fixed  period;  e)  A  declaration  that  the 
liability  of  the  members  is  limited ;  f )  The  amount  of  capital  with  which  the  company 
proposes  to  be  registered  divided  into  shares  of  a  certain  fixed  amount;  subject  to 
the  following  regulations:  a)  That  no  subscriber  shall  take  less  than  one  share; 
b)  That  each  subscriber  of  the  memorandum  of  association  shall  write  opposite  to 
his  name  the  number  of  shares  he  takes ;  c)  That  each  subscriber  of  the  memorandum 
of  association  shall  be  the  bona  fide  holder  in  his  own  right  of  the  share  or  shares  for 
which  he  has  subscribed  in  the  memorandum  of  association. 

1901,  c.  20,  §  7. 

Memorandum  of  association  of  a  company  limited  by  guarantee.  8.  Where  a 
company  is  formed  on  the  principle  of  having  the  liability  of  its  members  limited  to 
such  amount  as  the  members  respectively  undertake  to  contribute  to  the  assets  of 
the  company  in  the  event  of  the  same  being  wound  up  (hereinafter  referred  to  as  a 
company  limited  by  guarantee)  the  memorandum  of  association  shall  contain  the 
following  things,  that  is  to  say :  a)  The  name  of  the  proposed  company  with  the  addi- 
tion of  the  words"  Limited  by  Guarantee"  as  the  last  words  in  such  name;  b)  The 
objects  for  which  the  proposed  company  is  to  be  estabhshed;  c)  The  place  in  the 
Territories  in  which  the  registered  office  of  the  company  is  proposed  to  be  situated ; 
d)  A  declaration  that  each  member  undertakes  to  contribute  to  the  assets  of  the 
company  in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a  member 
or  within  one  year  afterwards  for  payment  of  the  debts  and  liabilities  of  the  company 
B  12 
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contracted  before  the  time  at  which  he  ceases  to  be  a  member  and  of  the  costs,  charges 
and  expenses  of  winding  up  the  company  and  for  the  adjustment  of  the  rights  of 
the  contributories  amongst  themselves  such  amount  as  may  be  required  not  exceeding 
a  specified  amount. 

1901,  c.  20,  §  8. 

Memorandum  of  association  of  an  unlimited  company.  9.  Where  a  company  is 
formed  on  the  principle  of  having  no  Umit  placed  on  the  liability  of  its  members 
(hereinafter  referred  to  as  an  unlimited  company)  the  memorandum  of  association 
shall  contain  the  following  things,  that  is  to  say :  a)  The  name  of  the  proposed  com- 
pany; b)  The  objects  for  which  the  proposed  company  is  to  be  established;  c)  The 
place  in  the  Territories  in  which  the  registered  office  of  the  company  is  proposed 
to  be  situated. 

1901,  c.  20,  §  9. 

Signature  and  effect  of  memorandum  of  association.  10.  The  memorandum  of 
association  shall  be  signed  by  each  subscriber  in  the  presence  of  and  be  attested  by 
one  witness  at  the  least ;  and  it  shall  when  registered  bind  the  company  and  the  mem- 
bers thereof  to  the  same  extent  as  if  each  member  had  subscribed  his  name  and 
affixed  his  seal  thereto  and  there  were  in  the  memorandum  contained  on  the  part  of 
himself,  his  heirs,  executors,  and  administrators  a  covenant  to  observe  all  the  condi- 
tions of  such  memorandum  subject  to  the  provisions  of  this  Ordinance. 

1901,  c.  20,  §  10. 

Articles  of  association. 

Regulations  to  be  prescribed  by  articles  of  association.  11.  The  memorandum 
of  association  may  in  the  case  of  a  company  limited  by  shares  and  shall  in  the  case 
of  a  company  limited  by  guarantee  or  unHmited  be  accompanied  when  registered  by 
articles  of  association  signed  by  the  subscribers  to  the  memorandum  of  association, 
and  prescribing  such  regulations  for  the  company  as  the  subscribers  to  the  memo- 
randum of  association  deem  expedient.  The  articles  shall  be  expressed  in  separate 
paragraphs  numbered  arithmetically;  they  may  adopt  aU  or  any  of  the  provisions 
contained  in  the  table  marked  A  in  the  first  Schedule  hereto ;  they  shall  in  the  case 
of  a  company  (whether  Hmited  by  guarantee  or  unlimited)  that  has  a  capital  divided 
into  shares  state  the  amount  of  capital  with  which  the  company  proposes  to  be  regis- 
tered; and  in  the  case  of  a  company  (whether  limited  by  guarantee  or  unhmited) 
that  has  not  a  capital  divided  into  shares  state  the  number  of  members  with  which 
the  company  proposes  to  be  registered  for  the  purpose  of  enabling  the  Registrar 
to  determine  the  fees  payable  on  registration.  In  a  company  limited  by  guarantee 
or  unhmited  and  having  a  capital  divided  into  shares,  each  subscriber  shall  take 
one  share  at  the  least  and  shall  write  opposite  to  his  name  in  the  memorandum  of 
association  the  number  of  shares  he  takes. 

I90r,  c.  20,  §  11. 

Application  of  tablea.  12.  In  the  case  of  a  company  limited  by  shares  if  the  memo- 
randum is  not  accompanied  by  articles  of  association  or  in  so  far  as  the  articles  do  not 
exclude  or  modify  the  regulations  contained  in  the  table  marked  A  in  the  first  Schedule 
hereto  the  last  mentioned  regulations  shall  so  far  as  the  same  are  applicable  be  deemed 
to  be  the  regulations  of  the  company  in  the  same  manner  and  to  the  same  extent  as  if 
they  had  been  inserted  in  articles  of  association  and  the  articles  had  been  duly  registered. 

1901,  c.  20,  §  12. 

Signature  and  effect  of  articles  of  association.  13.  The  articles  of  association  shall 
be  signed  by  each  subscriber  in  the  presence  of  and  be  attested  by  one  witness  at 
least.  When  registered  they  shall  bind  the  company  and  the  members  thereof  to 
the  same  extent  as  if  each  member  had  subscribed  his  name  and  affixed  his  seal 
thereto  and  there  were  in  such  articles  contained  a  covenant  on  the  part  of  himself, 
his  heirs,  executors,  and  administrators  to  conform  to  all  the  regulations  contained  in 
such  articles  subject  to  the  provisions  of  this  Ordinance;  and  aU  moneys  payable 
by  any  member  of  the  company  in  pursuance  of  the  conditions  and  regulations  of 
the  company  or  any  of  such  conditions  or  regulations  shall  be  deemed  to  be  a  debt 
due  from  such  member  to  the  company  m  the  nature  of  a  specialty  debt. 

1901,  c.  20,  §  13.  f  J 

Registration. 
Registration.    14.   The  memorandum  of  association  and  articles  of  association 
shall  be  dehvered  to  the  Registrar  who  shall  retain  and  register  the  same. 
1901,  c.  20,  §  U.  * 
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Fees.  15.  There  shall  be  paid  to  the  Registrar  by  the  company  having  a  capital 
divided  into  shares  in  respect  of  the  several  matters  mentioned  in  the  table  marked  B 
in  the  first  Schedule  hereto  the  several  fees  therein  specified  or  such  smaller  fees  as 
the  Lieutenant-  Governor  in  Council  may  from  time  to  time  direct;  and  by  a  company 
not  having  a  capital  divided  into  shares  in  respect  of  the  several  matters  mentioned 
in  the  table  marked  C  in  the  first  Schedule  hereto  the  several  fees  therein  specified 
or  such  smaller  fees  as  the  Lieutenant- Governor  in  Council  may  from  time  to  time 
direct.  2.  The  fees  received  under  this  section  shall  form  part  of  the  general  revenue 
fund  of  the  Territories. 

1901,  o.  20,  §  15. 

Certificate  of  incorporation.  16.  Upon  the  registration  of  the  memorandum  of 
association  and  of  the  articles  of  association  in  cases  where  articles  of  association  are  re- 
quired by  this  Ordinance  or  by  the  desire  of  the  parties  to  be  registered  the  Registrar 
shall  certify  under  his  hand  and  seal  of  office  that  the  company  is  incorporated  and 
in  the  case  of  a  hmited  company  that  the  company  is  hmited  and  in  the  case  of  a 
mining  company  the  HabUities  of  the  members  whereof  is  specially  hmited  under 
section  63  hereof  that  the  said  company  is  so  specially  limited  under  said  section  63; 
and  such  certificate  shall  be  published  in  the  Official  Gazette.  2.  The  incorporation 
of  the  company  shall  take  effect  from  the  date  of  incorporation  mentioned  in  the 
certificate  of  incorporation. 

1901,  c.  20,  §  16. 

Effect  of  registration,  17.  The  subscribers  of  the  memorandum  of  association 
together  with  such  other  persons  as  from  time  to  time  become  members  of  the  com- 
pany shall  thereupon  be  a  body  corporate  under  the  name  contained  in  the  memo- 
randum of  association  capable  forthwith  of  exercising  all  the  functions  of  an  incorpor- 
ated company  and  having  perpetual  succession  and  a  common  seal  with  power  to  hold 
lands  but  with  such  liability  on  the  part  of  the  members  to  contribute  to  the  assets 
of  the  company  in  the  event  of  the  same  being  wound  up  as  is  hereinafter  mentioned. 

1901,  c.  20,  §  17. 

Registrar's  certificate  conclusive  evidence.  18.  Any  certificate  of  the  incorpora- 
tion of  the  company  given  by  the  Registrar  under  his  seal  of  office  shall  be  conclusive 
evidence  that  all  the  requirements  of  the  Ordinance  in  respect  of  registration  and 
of  matters  precedent  and  incidental  thereto  have  been  comphed  with.  2.  Any  cer- 
tificate of  the  incorporation  of  any  company  given  by  the  Registrar  shall  be  received 
in  evidence  as  if  it  were  the  original  certfiicate;  and  any  copy  of  or  extract  from 
any  of  the  documents  kept  and  registered  at  the  office  for  the  registration  of  joint 
stock  companies  if  duly  certified  to  be  a  true  copy  or  extract  under  the  hand  of  the 
Registrar  and  his  seal  of  office  shall  for  all  purposes  be  received  in  evidence  as  of 
equal  validity  with  the  original  document. 

1901,  c.  20,  §  18. 

Copies  of  memorandum  etc.,  to  be  given  to  members.  Penalty.  19.  A  copy  of 
the  memorandum  of  association  having  annexed  thereto  the  articles  of  association 
if  any  shall  be  forwarded  to  every  member  at  his  request  on  payment  of  the  sum  of 
$  1  or  such  less  sum  as  may  be  prescribed  by  the  company  for  each  copy ;  and  if  any 
company  makes  default  in  forwarding  a  copy  of  the  memorandum  of  association 
and  articles  of  association  if  any  to  a  member  in  pursuance  of  this  section  the  company 
so  making  default  shall  upon  summary  conviction  for  each  offence  be  liable  to  a 
penalty  not  exceding  $5;  and  every  director,  manager,  secretary,  and  officer  of  the 
company  who  shall  knowingly  and  wilfully  authorize  or  permit  such  default  shall 
upon  summary  conviction  be  hable  to  the  hke  penalty. 

1901,  c.  20,  §  19. 

Prohibition  against  identity  of  names.  20.  No  company  shall  register  under  a 
name  by  which  a  subsisting  company  is  lawfully  carrying  on  business  in  the  Province, 
or  so  nearly  resembling  the  same  as  in  the  opinion  of  the  Registrar  to  be  calculated 
to  deceive  except  in  a  case  where  such  subsisting  company  is  in  the  course  of  being 
dissolved  and  testifies  its  consent  in  such  manner  as  the  Registrar  requires,  and  if 
such  company  through  inadvertence  or  otherwise  is  without  such  consent  as  afore- 
said registered  by  a  name  identical  with  that  by  which  a  subsisting  company  is  thus 
lawfully  carrying  on  business  or  so  nearly  resembling  the  same  as  to  be  calculated 
to  deceive  such  first  mentioned  company  shall  upon  the  direction  of  the  Registrar 
change  its  name. 

1907,  c.  5,  §  13. 

12* 
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Change  of  name.    21.   Any  company  with  the  sanction  of  a  special  resolution 
of  the  company  and  with  the  approval  of  the  Registrar  may  change  its  name. 
1901,  c.  20,  §  21. 

Registration  of  new  name.  22.  Upon  the  change  of  name  of  any  company 
under  the  provisions  of  either  of  the  two  next  preceding  sections  the  Registrar  shall 
enter  the  new  name  on  the  register  in  place  of  the  former  name  and  shall  issue  a 
certificate  of  incorporation  altered  to  meet  the  circumstances  of  the  case. 

1901,  c.  20,  §  22. 

Effect  of  alteration  of  name.  23.  No  such  alteration  of  name  shall  affect  any 
rights  or  obligations  of  the  company  or  render  defective  any  legal  proceediugs 
instituted  or  to  be  instituted  by  or  against  the  company;  and  any  legal  proceedings 
may  be  continued  or  commenced  against  the  company  by  its  new  name  that  might 
have  been  continued  or  commenced  against  the  company  by  its  former  name. 

1901,  c.  20,  §  23. 

Power  of  Registrar  to  strike  names  of  defunct  companies  off  the  register.    24 . 

Where  the  Registrar  has  reasonable  cause  to  believe  that  a  company  (whether  regis- 
tered before  or  after  the  passing  of  this  Ordinance)  is  not  carrying  on  business  or 
in  operation  he  shall  send  to  the  company  by  post  a  letter  inquiring  whether  the 
company  is  carrying  on  business  or  in  operation.  2.  If  the  Registrar  does  not  within 
one  month  of  sending  the  letter  receive  an  answer  thereto  he  shall  within  fourteen 
days  after  the  expiration  of  the  month  send  to  the  company  by  post  a  registered 
letter  referring  to  the  first  letter  and  stating  that  no  answer  thereto  had  been  received 
by  him  and  that  if  an  answer  is  not  received  to  the  second  letter  within  one  month 
from  the  date  thereof  a  notice  wiU  be  published  in  the  Oazette  with  a  view  to  striking 
the  name  of  the  company  off  the  register.    3.  If  the  Registrar  either  receives  an 
answer  from  the  company  to  the  effect  that  it  is  not  carrying  on  business  or  in  opera- 
tion or  does  not  within  one  month  after  sending  the  second  letter  receive  any  answer 
thereto  the  Registrar  may  publish  in  the  Gazette  and  send  to  the  company  a  notice 
that  at  the  expiration  of  three  months  from  the  date  of  that  notice  the  name  of  the 
company  mentioned  therein  will  unless  cause  is  shown  to  the  contrary  be  struck  off 
the  register  and  the  company  dissolved.  4.  At  the  expiration  of  the  time  mentioned 
in  the  notice  the  Registrar  may  unless  cause  to  the  contrary  is  previously  shown  by 
such  company  strike  the  name  of  such  company  off  the  register  and  shall  publish 
notice  thereof  in  the  Oazette;  and  on  the  publication  in  the  Gazette  of  such  last  men- 
tioned notice  the  company  whose  name  is  so  struck  off  shall  be  dissolved :    Provi- 
ded that  the  Uability  if  any  of  every  director,  managing  officer  and  member  of  the 
company  shall  continue  and  may  be  enforced  as  if  the  company  had  not  been  dissol- 
ved.  5.  If  any  company  or  member  or  creditor  thereof  feels  aggrieved  by  the  name 
of  such  company  having  been  struck  off  the  register  in  pursuance  of  this  section  the 
company  or  member  or  creditor  may  apply  to  the  Court;  and  the  Court  if  satisfied 
that  the  company  was  at  the  time  of  the  striking  off  carrying  on  business  or  in  ope- 
ration and  that  it  is  just  to  do  so  may  order  the  name  of  the  company  to  be  restored 
to  the  register;  and  thereupon  the  company  shall  be  deemed  to  have  continued  in 
existence  as  if  the  name  thereof  had  never  been  struck  off;  and  the  Court  may  by  the 
order  give  such  directions  and  make  such  provisions  as  seem  just  for  placing  the  com- 
pany and  aU  other  persons  in  the  same  position  as  nearly  as  may  be  as  it  the  name 
of  the  company  had  never  been  struck  off.  6.  A  letter  or  notice  authorized  or  requi- 
red for  the  purpose  of  this  section  to  be  sent  to  a  company  may  be  sent  by  post 
addressed  to  the  company  at  its  registered  office,  or  if  no  office  has  been  registered 
addressed  to  the  care  of  some  director  or  officer  of  the  company,  or  if  there  be  no  director 
or  officer  of  the  company  whose  name  and  address  are  known  to  the  Registrar  the  letter 
or  notice  in  identical  form  may  be  sent  to  each  of  the  persons  who  subscribe  the  me- 
morandum of  association  addressed  to  him  at  the  address  mentioned  in  the  memo- 
randum.   7.  Where  a  company  is  being  wound  up  and  the  Registrar  has  reasonable 
cause  to  believe  that  no  liquidator  is  acting  or  that  the  affairs  of  the  company  are 
fully  wound  up  and  the  returns  required  to  be  made  by  the  liquidator  have  not  been 
made  for  a  period  of  six  consecutive  months  after  notice  by  the  Registrar  demanding 
the  returns  has  been  sent  by  post  to  the  registered  address  of  the  company  and  to  the 
hquidator  at  his  last  known  place  of  business  the  provisions  of  this  section  shall  ap- 
ply in  like  manner  as  if  the  Registrar  had  not  within  one  month  after  sending  the  se- 
cond letter  in  subsection  2  of  this  section  mentioned  received  any  answer  thereto. 
1901,  u.  20,  §  24. 
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Part  II.     Distribution  of  Capital  and  Liability  of  Members  and 

Officers  of  Companies. 

Distribution  of  capital. 
Definition  of  member.  25.  The  subscribers  of  the  memorandum  of  association 
of  any  company  under  this  Ordinance  shall  be  deemed  to  have  agreed  to  become 
members  of  the  company  whose  memorandum  they  have  subscribed ;  and  upon  the 
registration  of  the  company  shall  be  entered  as  members  on  the  register  of  members 
hereinafter  mentioned ;  and  every  other  person  who  has  agreed  to  become  a  member 
of  a  company  under  this  Ordinance  and  whose  name  is  entered  on  the  register  of 
members  shall  be  deemed  to  be  a  member  of  the  company. 
1901,  u.  20,  §  25. 

Nature  of  interest,  etc.,  in  company.  26.  The  shares  or  other  interest  of  any 
member  in  a  company  under  this  Ordinance  shall  be  personal  estate  capable  of  being 
transferred  in  manner  provided  by  the  regulations  of  the  company  and  shall  not  be 
of  the  nature  of  real  estate ;  and  each  share  shaU  in  the  case  of  a  company  having  a 
capital  divided  into  shares  be  distinguished  by  its  appropriate  number. 
1901,  c.  20,  §  26. 

Register  of  members.  Penalty.  27.  Every  company  under  this  Ordinance  shall 
cause  to  be  kept  in  one  or  more  books  a  register  of  its  members;  and  there  shaU.  be 
entered  therein  the  following  particulars :  a)  The  names  and  addresses  and  the  occu- 
pations, if  any,  of  the  members  of  the  company;  with  the  addition  in  the  case  of  a 
company  having  0,  capital  divided  into  shares  of  a  statement  of  the  shares  held  by 
each  member  distinguishing  each  share  by  its  number;  and  the  amount  paid  or 
agreed  to  be  considered  as  paid  on  the  shares  of  each  member;  b)  The  date  at  which 
the  name  of  any  person  was  entered  in  the  register  as  a  member;  c)  The  date  at  which 
any  person  ceased  to  be  a  member.  2.  Any  company  acting  in  contravention  of  this 
section  shall  upon  summary  conviction  be  liable  to  a  penalty  not  exceeding  $  25  for 
every  day  during  which  its  default  in  complying  with  the  provisions  of  this  section 
continues;  and  every  director,  manager,  secretary,  and  officer  of  the  company  who 
shall  knowingly  and  wilfully  authorise  or  permit  such  contravention  shall  upon 
summary  conviction  be  liable  to  the  like  penalty. 
1901,  c.  20,  §  27. 

Transfer  by  personal  representative.  28.  Any  transfer  of  the  share  or  other 
interest  of  a  deceased  member  of  a  company  under  this  Ordinance  made  by  his  per- 
sonal representative  shall  notwithstanding  such  personal  representative  may  not 
himseM  be  a  member  be  of  the  same  validity  as  if  he  had  been  a  member  at  the  time 
of  the  execution  of  the  instrument  of  transfer.  2.  The  personal  representative  of 
a  deceased  member  shaU  represent  the  shares  or  stock  of  such  deceased  member  at 
aU  meetings  of  the  company  and  may  vote  as  a  shareholder  in  respect  thereof. 

1901,  c.  20,  §  28. 

Entry  of  transfer  by  transferrer.  29.  A  company  shall  on  the  appUcation  of  the 
transferrer  of  any  shares  or  interest  in  the  company  enter  in  its  register  of  members 
the  name  of  the  transferee  of  such  share  or  interest  in  the  same  manner  and  subject 
to  the  same  conditions  as  if  the  application  for  such  entry  were  made  by  the  transferee. 

1901,  c.  20,  §  29. 

Transfer  to  escape  liability.  30.  Any  transfer  of  shares  iti  a  company  under 
this  Ordinance  made  for  the  purpose  of  avoiding  or  escaping  the  further  liability  of 
a  shareholder  as  such  for  a  nominal  or  no  consideration  or  to  a  person  in  the  menial 
or  domestic  service  of  the  transferrer  shall  be  deemed  to  be  a  fraudulent  transfer 
and  need  not  be  recognized  by  the  company  or  by  the  court  on  the  winding-up  of 
the  company. 

1901,  c.  20,  §  30. 

Annual  list  of  shares.  31.  Every  company  having  a  capital  divided  into  shares 
shall  make  once  at  least  in  every  year  a  list  in  the  form  E  in  the  second  Schedule  of 
aU  persons  who  on  the  fourteenth  day  succeeding  the  day  on  which  the  ordinary- 
general  meeting  or  if  there  is  more  than  one  ordinary  meeting  in  each  year  the  first 
of  such  ordinary  general  meetings  is  held  are  members  of  the  company;  and  such 
list  shall  state  the  names  and  so  far  as  may  be  possible  the  addresses  and  occupations 
of  all  the  members  therein  mentioned  and  the  number  of  shares  held  by  each  of  them 
and  shall  contain  a  summary  specifying  the  following  particulars:  1.  The  amount 
of  capital  of  the  company  and  the  number  of  shares  into  which  it  is  divided ;  2.  The 
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number  of  shares  taken  from  the  commencement  of  the  company  up  to  the  date 
of  the  summary;  3.  The  amount  of  calls  made  on  each  share;  4.  The  total  amount 
of  calls  received ;  5.  The  total  amount  of  calls  unpaid ;  6.  The  total  amount  of  shares 
forfeited;  7.  The  names,  addresses,  and  occupations  of  the  persons  who  have  ceased 
to  be  members  since  the  last  list  was  made  and  the  number  of  shares  formerly  held 
by  each  of  them;  8.  The  total  amount  of  debt  due  from  the  company  in  respect  of 
all  mortgages  and  charges;  and  9.  The  names  and  addresses  of  the  persons  who  are 
the  directors  of  the  company  at  the  date  of  the  summary.  2.  The  above  hst  and  sum- 
mary shall  be  contained  in  a  separate  part  of  the  register  and  shall  be  completed 
within  seven  days  after  such  fourteenth  day  as  is  mentioned  in  this  section  and  shall 
be  signed  by  the  manager  or  secretary  of  the  company  and  a  copy  shall  forthwith  be 
forwarded  to  the  Registrar.  3.  Any  company  makmg  default  in  complying  with 
the  provisions  of  this  section  with  respect  to  forwarding  such  list  of  members  or 
summary  as  is  hereinbefore  mentioned  to  the  Registrar  shall  upon  summary  conviction 
be  liable  to  a  penalty  not  exceeding  $  25  for  every  day  during  which  such  default 
continues ;  and  every  director,  manager,  secretary,  and  officer  of  the  company  who 
shall  knowingly  and  wilfully  authorize  or  permit  such  default  shall  upon  summary 
conviction  be  hable  to  the  like  penalty. 
1901,  u.  20,  §  31. 

Company  to  give  notice  of  consolidation,  etc.,  of  shares.  32.  Every  company 
under  this  Ordinance  having  a  capital  divided  into  shares  that  has  consoHdated  and 
divided  its  capital  into  shares  of  larger  amount  than  its  existing  shares  or  converted 
any  portion  of  its  capital  into  stock  shall  forthwith  give  notice  to  the  Registrar  of 
such  consolidation,  division,  or  conversion  specifying  the  shares  so  consolidated, 
divided,  or  converted  and  in  default  shall  be  subject  to  the  penalty  in  the  last  section 
mentioned. 

1901,  ^.  20,  §  32. 

Effect  of  conversion  into  stock.  33.  Where  any  company  having  a  capital  divided 
into  shares  has  converted  any  portion  of  its  capital  into  stock  and  given  notice  of 
such  conversion  to  the  Registrar  all  the  provisions  of  this  Ordinance  which  are  applic- 
able to  shares  only  shall  cease  as  to  so  much  of  the  capital  as  is  converted  iato  stock; 
and  the  register  of  the  members  hereby  required  to  be  kept  by  the  company  and  the 
list  of  members  to  be  forwarded  to  the  Registrar  shall  show  the  amount  of  stock  held 
by  each  member  in  the  list  instead  of  the  amount  of  shares  and  the  particulars  re- 
lating to  shares  hereinbefore  required. 

1901,  c.  20,  §  33. 

No  trust  to  be  entered  on  register.  34.  No  notice  of  any  trust  (expressed,  imphed, 
or  constructive)  shall  be  entered  on  the  register  or  be  receivable  by  the  Registrar 
in  the  case  of  companies  under  this  Ordinance. 

1901,  c.  20,  §  34. 

Company  not  bound  to  see  to  trusts,  etc.,  35.  The  company  shall  not  be  bound 
to  see  to  the  execution  of  any  trust  (whether  expressed,  imphed,  or  constructive)  in 
respect  of  any  share;  and  the  receipt  of  the  shareholder  in  whose  name  the  same 
stands  on  the  books  of  the  company  shall  be  a  vaUd  and  binding  discharge  to  the 
company  for  any  dividend  or  money  payable  in  respect  of  such  share  whether  or 
not  notice  of  the  trust  has  been  given  to  the  company;  and  the  company  shall  not 
be  bound  to  see  to  the  appHcation  of  the  money  paid  upon  such  receipt. 

1901,  c.  20,  §  35. 

Evidence  of  title  to  shares,  etc.  36.  A  certificate  under  the  common  seal  of  the 
company  specifying  any  share  or  shares  or  stock  held  by  any  member  of  a  company 
shall  be  prima  facie  evidence  of  the  title  of  the  member  to  the  share  or  shares  or  stock 
therein  specified. 

1901,  c.  20,  §  36. 

Inspection  of  register.  37.  The  register  of  members  commencing  from  the  date 
of  the  registration  of  the  company  shall  be  kept  at  the  registered  office  of  the  com- 
pany hereinafter  mentioned.  Except  when  closed  as  hereinafter  mentioned,  it  shall 
during  business  hours  subject  to  such  reasonable  restrictions  as  the  company  in 
general  meeting  may  impose  but  so  that  no  less  than  two  hours  in  each  day  be  ap- 
pointed for  inspection  be  open  to  the  inspection  of  any  member  gratis  and  to  the 
inspection  of  any  other  person  on  the  payment  of  twenty-five  cents  or  such  less  sum 
as  the  company  may  prescribe  for  each  inspection  and  every  such  member  or  other 
person  may  require  a  copy  of  such  register  or  of  any  part  thereof  or  of  such  list  or 


COMPANIES.  183 

summary  of  members  as  is  hereinbefore  mentioned  on  payment  of  twenty-five  cents 
for  every  hundred  words  required  to  be  copied.  2.  If  such  inspection  or  copy  is 
refused  the  company  shall  for  each  refusal  upon  summary  conviction  be  liable  to  a 
penalty  not  exceeding  $  10  and  a  further  penalty  not  exceeding  1 10  for  every  day 
during  which  such  refusal  continues;  and  every  director,  manager,  secretary,  and 
officer  of  the  company  who  shall  knowingly  authorise  or  permit  such  refusal  shall 
upon  summary  conviction  be  liable  to  the  like  penalty;  and  in  addition  to  the  above 
penalty  any  judge  of  the  Supreme  Court  sitting  in  chambers  may  upon  summary 
order  compel  an  immediate  inspection  of  the  register. 
1901,  0.  20,  §  37. 

Closing  of  register.    38.   Any  company  under  this  Ordinance  may  upon  giving 
notice  by  advertisement  in  some  newspaper  circulating  in  the  district  in  which  the 
registered  office  of  the  company  is  situated  close  the  register  for  members  for  any 
any  time  or  times  not  exceeding  in  the  whole  thirty  days  in  each  year. 
1901,  o.  20,  §  38. 

Notice  to  Registrar  of  increase  of  capital  or  members.  39.  Where  a  company 
has  a  capital  divided  into  shares  (whether  shares  may  or  may  not  have  been  converted 
into  stock)  notice  of  any  increase  in  such  capital  beyond  the  registered  capital  and 
where  a  company  has  not  a  capital  divided  into  shares  notice  of  any  increase  in  the 
number  of  members  beyond  the  registered  number  shall  be  given  to  the  Registrar 
in  the  case  of  an  increase  of  capital  within  fifteen  days  from  the  date  of  the  passing 
of  the  resolution  by  which  such  increase  has  been  authorized  and  in  the  case  of  an 
increase  of  members  within  fifteen  days  from  the  time  at  which  such  increase  of 
members  has  been  resolved  on  or  has  taken  place ;  and  the  Registrar  shall  forthwith 
record  the  amount  of  such  increase  of  capital  or  members.  2.  If  such  notice  is  not 
given  within  the  period  aforesaid  the  company  in  default  shall  upon  summary  con- 
viction be  liable  to  a  penalty  not  exceeding  $25  for  every  day  during  which  such 
neglect  to  give  notice  continues;  and  every  director,  manager,  secretary,  and  of- 
ficer of  the  company  who  shall  knowingly  and  wilfuUy  authorise  or  permit  such 
default  shall  upon  summary  conviction  be  hable  to  the  Hke  penalty. 
1901,  0.  20,  §  39. 

Remedy  for  improper  entry  or  omission  in  the  register.  40.  If  the  name  of  any 
person  is  without  sufficient  cause  entered  in  or  omitted  from  the  register  of  members 
of  any  company  under  this  Ordinance  or  if  default  is  made  or  unnecessary  delay 
takes  place  in  entering  in  the  register  the  fact  of  any  person  having  ceased  to  be  a 
member  of  the  company  the  person  or  members  aggrieved  or  any  member  of  the 
company  or  the  company  itself  may  by  motion  in  the  Supreme  Court  or  by  applica- 
tion to  a  Judge  thereof  sitting  in  chambers  apply  for  an  order  that  the  register  may 
be  rectified ;  and  the  Court  or  Judge  may  either  refuse  such  application  with  or  with- 
out costs  to  be  paid  by  the  applicant  or  may  if  satified  of  the  justice  of  the  case  make 
an  order  for  the  rectification  of  the  register ;  and  may  direct  the  company  to  pay  all 
costs  of  such  motion  or  application  and  any  damages  the  party  aggrieved  may  have 
sustained.  2.  The  Court  or  Judge  may  in  any  proceeding  under  this  section  decide 
on  any  question  relating  to  the  title  of  any  person  who  is  a  party  to  such  proceeding 
to  have  his  name  entered  in  or  omitted  from  the  register,  whether  such  question  arises 
between  two  or  more  members  or  alleged  members  or  between  any  members  or  al- 
leged members  and  the  company;  and  generally  the  Court  or  Judge  may  in  any 
such  proceeding  decide  any  question  that  it  may  be  necessary  or  expedient  to  decide 
for  the  rectification  of  the  register :  Provided  that  the  Court  or  Judge  may  direct  an 
issue  to  be  tried  in  which  any  question  of  law  may  be  raised  and  an  appeal  shall  lie. 
1901,  c.  20,  §  40. 

Notice  to  Registrar  of  rectification  of  register.  41.  Whenever  any  order  has  been 
made  rectifying  the  register  in  the  case  of  a  company  hereby  required  to  send  a  list 
of  its  members  to  the  Registrar  the  Court  shall  by  its  order  direct  that  due  notice  of 
such  rectification  be  given  to  the  Registrar. 
1901,  e.  20,  §  41. 

Register  to  be  evldence.^42.  The  register  of  members  shall  be  prima  facie  evidence 
of  any  matters  by  this  Ordinance  directed  or  authorized  to  be  inserted  therein. 
1901,  c.  20,  §  42. 

Liability  of  members. 
[43.   Is  repealed.] 

Shareholder's  liability  on  unpaid  portion.    44.   Except  as  hereinafter  otherwise 
provided  each  shareholder  until  the  whole  amount  of  his  shares,  stock,  or  other 
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interest  has  been  paid  up  shall  be  individually  liable  to  the  creditors  of  the  company 
to  an  amount  equal  to  that  not  paid  up  thereon  but  shall  not  be  liable  to  an  action 
therefor  by  any  creditor  before  an  execution  against  the  company  has  been  returned 
imsatisfied  in  whole  or  in  part;  and  the  amount  due  on  such  execution  but  not  beyond 
the  amount  so  unpaid  of  his  said  shares,  stock,  or  other  interest  shall  be  the  amount 
so  recoverable  with  costs  against  such  shareholder.  2.  Any  shareholder  may  plead 
by  way  of  defence  in  whole  or  in  part  any  set  off  which  he  could  set  up  against  the 
company  except  a  claim  for  unpaid  dividends  or  a  salary  or  allowance  as  a  president 
or  a  director  of  the  company.  3.  The  shareholders  of  the  company  shall  not  as  such 
be  held  responsible  for  any  act,  default,  or  liability  whatsoever  of  the  company  or 
for  any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter,  or  thing 
whatsoever  related  to  or  connected  with  the  company  beyond  the  unpaid  amount  of 
their  respective  shares  in  the  capital  stock  thereof. 

1901,  c.  20,  §  44. 

Trustees,  etc.  45.  No  person  holding  shares,  stock,  or  other  interest  in  the 
company  as  executor,  administrator,  guardian,  or  trustee  shall  be  personally  subject 
to  liability  as  a  shareholder;  but  the  estate  and  funds  in  the  hands  of  such  person 
shall  be  liable  in  hke  manner  and  to  the  same  extent  as  the  testator  or  intestate  or 
the  minor,  ward,  or  other  person  interested  in  the  trust  fund  would  be  if  living  and 
competent  to  act  and  holding  such  shares,  stock,  or  other  interest  in  his  own  name. 

1901,  u.  20.   §45. 

Non-personal  liability  of  mortgages  or  pledges  of  shares.  46.  No  person  holding 
shares,  stock,  or  other  interest  as  collateral  security  shall  be  personally  subject  to 
liability  as  a  shareholder;  but  the  person  pledging  such  shares,  stock,  or  other  interest 
as  such  collateral  security  shall  be  considered  as  holding  the  same  and  shall  be  liable 
as  a  shareholder  in  respect  thereof. 

1901,  c.  20,  §  46. 

Liability,  etc.,  of  shareholders  in  case  of  winding-up.  47.  In  the  event  of  a  com- 
pany formed  under  this  Ordinance  or  under  any  other  Ordinance  of  the  Territories 
being  wound  up  every  present  and  past  member  of  such  company  shall  be  liable  to 
contribute  to  the  assets  of  the  company  to  an  amount  sufficient  for  payment  of  the 
debts  and  Habihties  of  the  company  and  the  costs,  charges,  and  expenses  of  the  wind- 
ing-up and  for  payment  of  such  sums  as  may  be  required  for  the  adjustment  of  the 
rights  of  the  contributories  amongst  themselves  with  th«  qualifications  following 
that  is  to  say :  a)  No  past  member  shall  be  liable  to  contribute  to  the  assets  of  the 
company  if  he  has  ceased  to  be  a  member  for  a  period  of  one  year  or  upwards  prior 
to  the  commencement  of  the  winding-up ;  b)  No  past  member  shall  be  liable  to  con- 
tribute in  respect  of  any  debt  or  UabUity  of  the  company  contracted  after  the  time 
at  which  he  ceased  to  be  a  member;  c)  No  past  member  shall  be  liable  to  contribute 
to  the  assets  of  the  company  unless  it  appears  to  the  Court  that  the  existing  members 
are  unable  to  satisfy  the  contributions  required  to  be  made  by  them  in  pursuance 
of  this  Ordinance;  d)  In  the  case  of  a  company  limited  by  shares  no  contribution 
shall  be  required  from  any  member  exceeding  the  amount  if  any  unpaid  on  the  shares 
in  respect  of  which  he  is  liable  as  a  present  or  past  member ;  e)  In  the  case  of  a  company 
Mmited  by  guarantee  no  contribution  shall  be  required  from  any  member  exceeding 
the  amount  of  the  undertaking  entered  into  on  his  behalf  by  the  memorandum  of 
association;  f)  Nothing  in  this  Ordinance  contained  shall  invalidate  any  provision 
contained  in  any  contract  whereby  the  liability  of  individual  members  upon  any  such 
contract  is  restricted  or  whereby  the  funds  of  the  company  are  alone  made  liable 
in  respect  of  such  contract ;  g)  No  sum  due  to  any  member  of  a  company  in  his  charac- 
ter of  a  member  by  way  of  dividends,  profits,  or  otherwise  shall  be  deemed  to  be  a 
debt  of  the  company  payable  to  such  member  in  a  case  of  competition  between 
himself  and  any  other  creditor  not  being  a  member  of  the  company ;  but  any  such 
sum  may  be  taken  into  account  for  the  purposes  of  the  final  adjustment  of  the  rights 
of  the  contributories  among  themselves. 

1901,  c.  20,  §  47. 

Liability  of  directors. 

Company  may  have  directors  with  unlimited  liabilities.  48.  Where  a  company 
is  formed  as  a  hmited  company  the  UabUity  of  the  directors  or  managers  of  such 
company  or  the  managing  director  may  if  so  provided  by  the  memorandum  of  asso- 
ciation or  by  resolution  as  hereinafter  provided  be  unlimited. 

1901,  u.  20,   §  48. 
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Liability  of  directors  past  and  present  where  liability  is  unlimited.  49.  The  fol- 
lowing are  the  contributions  to  be  required  in  the  event  of  the  winding-up  of  a  limited 
company  from  any  director  or  manager  whose  liability  is  in  pursuance  of  this  Or- 
dinance unhmited:  a)  Subject  to  the  provisions  hereinafter  contained  any  such 
director  or  manager  whether  past  or  present  shall  in  addition  to  his  liability,  if  any, 
to  contribute  as  an  ordinary  member  be  liable  to  contribute  as  if  he  were  at  the 
date  of  his  commencement  of  the  winding-up  a  member  of  an  unlimited  company ; 
b)  No  contribution  required  from  any  past  director  or  manager  who  has  ceased  to 
hold  such  office  for  a  period  of  one  year  or  upwards  prior  to  the  commencement  of 
the  winding-up  shall  exceed  the  amount  if  any  which  he  is  liable  to  contribute  as  an 
ordinary  member  of  the  company ;  c)  No  contribution  required  from  any  past  director 
or  manager  in  respect  of  any  debt  or  liabihty  of  the  company  contracted  after  the 
time  at  which  he  ceased  to  hold  such  office  shall  exceed  the  amount  if  any  which 
he  is  liable  to  contribute  as  an  ordinary  member  of  the  company;  d)  Subject  to  the 
provisions  contained  in  the  regulations  of  the  company  no  contribution  required 
from  any  director  or  manager  shall  exceed  the  amount  if  any  which  he  is  liable  to 
contribute  as  an  ordinary  member  unless  the  Court  deems  it  necessary  to  require 
such  contribution  in  order  to  satisfy  the  debts  and  liabilities  of  the  company  and 
the  costs,  charges,  and  expenses  of  the  winding-up. 

1901,  c.  20,  §  49. 

Director  with  unlimited  liability  may  have  set-off.  50.  In  the  event  of  the  wind- 
ing-up of  any  limited  company  the  Court  if  it  thinks  fit  may  allow  to  any  director 
or  manager  of  such  company  whose  liability  is  unlimited  by  way  of  set-off  any  moneys 
due  to  him  from  the  company  other  than  dividends  or  profits. 

1901,  c.  20,  §  50. 

Notice  to  be  given  to  director  on  his  election  that  his  liability  will  be  unlimited. 

51.  In  any  limited  company  in  which  in  pursuance  of  this  Ordinance  the  liability 
of  a  director  or  manager  is  unlimited  the  directors  or  managers  of  the  company  if 
any  and  the  member  who  proposes  any  person  for  election  or  appointment  to  such 
office  shall  add  to  such  proposal  a  statement  that  the  liability  of  a  person  holding 
such  office  wiU  be  unhmited;  and  the  promoters,  directors,  manager,  and  secretary 
if  any  of  such  company  or  one  of  them  shall  before  such  person  accepts  such  office 
or  acts  therein  give  him  notice  in  writing  that  his  liabihty  wiU  be  unlimited.  2.  If  any 
director,  manager,  or  proposer  make  default  in  adding  such  statement  or  if  any  pro- 
moter, director,  manager,  or  secretary  make  default  in  giving  such  notice  he  shall  be 
liable  to  a  penalty  not  exceeding  $500,  and  he  shall  also  be  liable  for  any  damage 
which  the  person  so  elected  or  appointed  may  sustain  from  such  default,  but  the 
liability  of  the  person  elected  or  appointed  shall  not  be  affected  by  such  default. 
1901,  c.  20,   §  51. 

Dividends  not  to  be  issued  in  insolvency  of  company.  52.  The  directors  of  the 
company  shall  not  declare  or  pay  any  dividend  when  the  company  is  insolvent  or 
any  dividend  the  payment  of  which  renders  the  company  insolvent  or  diminishes 
the  capital  thereof ;  but  if  any  director  present  when  such  dividend  is  declared  forth- 
with or  if  any  director  then  absent  within  twenty-four  hours  after  he  has  become 
aware  thereof  and  able  so  to  do  enters  on  the  minutes  of  the  board  of  directors  his 
protest  against  the  same  and  within  eight  days  thereafter  causes  such  protest  to 
be  published  in  at  least  one  newspaper  pubUshed  at  or  as  near  as  may  be  possible 
to  the  head  office  or  chief  place  of  business  of  the  company  such  director  may  thereby 
and  not  otherwise  exonerate  himself  from  liability. 

1901,  c.  20,  §  52. 

Prohibits  loan  to  shareholders.  53.  No  loan  shall  be  made  by  the  company  to 
any  shareholder;  and  if  such  loan  is  made  all  directors  and  other  officers  of  the  com- 
pany making  the  same  and  in  anywise  assenting  thereto  shall  be  jointly  and  severally 
liable  to  the  company  for  the  amount  thereof  and  also  to  the  third  parties  to  the  extent 
of  such  loan  with  legal  interest  for  all  debts  of  the  company  contracted  from  the  time 
of  the  making  of  the  loan  to  that  of  the  repayment  thereof;  but  this  section  shall 
not  apply  to  a  building  society. 

1901,  c.  20,  §  53. 

Liability  of  directors  for  wages.  54.  The  directors  of  a  company  shall  be  jointly 
and  severally  liable  to  the  clerks,  labourers,  servants,  and  apprentices  thereof  for 
all  debts  not  exceeding  six  months'  wages  due  for  services  performed  for  the  company 
whilst  they  are  such  directors  respectively;  but  no  director  shall  be  liable  to  an  action 
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therefor  unless  the  company  is  sued  therefor  within  one  year  after  the  debt  becomes 
due,  nor  unless  such  director  is  sued  therefor  within  one  year  from  the  time  when 
he  ceased  to  be  such  director,  nor  unless  an  execution  against  the  company  is  returned 
unsatisfied  in  whole  or  in  part;  and  the  amount  unsatisfied  on  such  execution  shall 
be  the  amount  recoverable  with  costs  from  the  directors. 

1901,  c.  20,  §  54. 

Prospectus. 

Publication  of  prospectus.  55.  Every  prospectus  issued  by  or  on  behalf  of  any 
company  or  intended  company  shall  state  the  date  on  which  it  was  issued ;  and  that 
date  shall  be  taken  for  all  purposes  as  the  date  of  pubHcation.  2.  A  copy  of  every 
such  prospectus  shaU  be  signed  by  every  person  who  is  named  therein  as  a  director 
or  proposed  director  of  the  company  or  by  his  duly  authorized  agent;  and  shall  be 
filed  with  the  Registrar  on  or  before  the  date  of  its  publication.  3.  The  Registrar 
shall  not  register  any  prospectus  unless  it  is  so  dated  and  signed ;  and  no  prospectus 
shaU  be  issued  until  so  filed  for  registration ;  and  every  prospectus  shall  state  on  the 
face  of  it  that  it  has  been  so  filed.  4.  If  default  is  made  in  complying  with  the  require- 
ments of  this  section  every  officer  and  agent  of  the  company  who  is  party  to  the  issue 
of  the  prospectus  shall  upon  summary  conviction  be  liable  to  a  fine  not  exceeding 
$25  for  every  day  during  which  the  default  continues.  ^ 

1901,  u.  20,   §  55. 

Contents  of  prospectus.  56.  Every  prospectus  of  a  company  must  state :  a)  The 
contents  of  the  memorandum  of  association  with  the  names,  occupations,  and  ad- 
dresses of  the  signatories  and  the  number  of  shares  subscribed  by  them  respectively ; 
b)  The  number  of  shares  if  any  fixed  by  the  articles  of  association  as  the  qualifica- 
tion of  a  director;  c)  The  names,  occupations,  and  addresses  of  the  directors  or  pro- 
posed directors  and  the  number  of  shares  held  or  agreed  to  be  taken  by  them  respective- 
ly and  whether  any  such  share  is  held  or  agreed  to  be  taken  by  any  of  them  other- 
wise than  in  his  own  right  as  beneficial  owner;  d)  The  minimum  subscription  on  which 
the  directors  may  proceed  to  commence  business  and  the  minimum  amount  payable 
on  apphcation  and  allotment  on  each  share;  e)  The  number  and  amount  of  shares 
and  debentures  issued  or  agreed  to  be  issued  as  fully  or  partly  paid  up  otherwise 
than  in  cash ;  and  in  the  latter  case  the  extent  to  which  they  are  so  paid  up ;  and  in 
either  case  the  consideration  for  which  such  shares  or  debentures  have  been  issued 
or  are  proposed  or  intended  to  be  issued ;  f )  The  names  and  addresses  of  the  vendors 
of  any  property  purchased  or  acquired  by  the  company  or  proposed  so  to  /be  pur- 
chased or  acquired  which  is  to  be  paid  for  whoUy  or  partly  out  of  the  proceeds  of 
the  issue  offered  for  subscription  by  the  prospectus  or  the  purchase  or  acquisition 
of  which  has  not  been  completed  at  the  date  of  publication  of  the  prospectus,  and 
where  there  is  more  than  one  vendor  or  the  company  is  a  sub-purchaser  the  amount 
payable  in  cash,  shares  or  debentures  to  each  vendor;  g)  The  amount  if  any  payable 
as  purchase  money  in  cash,  shares,  or  debentures  of  any  such  property  as  aforesaid 
specifying  the  amount  for  good  will  if  any  such  amount  is  separately  payable;  h)  The 
amount  if  any  payable  as  commission  for  subscribing  or  agreeing  to  subscribe  or  pro- 
curing or  agreeing  to  procure  subscriptions  for  any  shares  in  the  company  or  the  rate 
of  any  such  commission ;  i)  The  amount  or  estimated  amount  of  preUminary  expenses ; 
j)  The  amount  intended  to  be  paid  to  any  promoter  and  the  consideration  for  which 
it  is  to  be  paid;  k)  The  amount  intended  to  be  reserved  for  working  capital;  1)  The 
dates,  parties,  and  short  purport  or  effect  of  every  material '  contract  and  every 
material  fact  known  to  any  director  or  promoter  of  the  company  who  is  a  party  to 
the  issue  of  the  prospectus  and  a  reasonable  time  and  place  at  which  any  material 
contract  or  a  copy  thereof  may  be  inspected :  Provided  that  this  requirement  shall 
not  apply  to  a  contract  entered  into  in  the  ordinary  course  of  business  carried  on 
or  intended  to  be  carried  on  by  the  company  or  to  any  contract  entered  into  more  than 
five  years  before  the  date  of  pubhcation  of  the  prospectus ;  m)  The  names  and  addresses 
of  the  auditors  if  any  of  the  company;  n)  Full  particulars  of  the  nature  and  extent 
of  the  interest  if  any  of  every  director  in  the  promotion  of  or  in  the  property  proposed 
to  be  acquired  by  the  company  with  a  statement  of  aU  sums  paid  or  agreed  to  be  paid 
to  him  in  cash  or  shares  by  any  person  either  to  qualify  him  as  a  director  or  otherwise 
for  services  rendered  by  him  in  connection  with  the  formation  of  the  company.  2.  For 
the  purposes  of  this  section  every  person  shall  be  deemed  to  be  a  vendor  who  has  en- 
tered into  any  contract  (absolute  or  conditional)  for  the  sale  or  purchase  of  any  of  the 
property  to  be  acquired  by  the  company  in  any  case  where :  a)  The  purchase  money 
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IS  not  fully  paid  at  the  date  of  publication  of  the  prospectus;  or  b)  The  purchase 
money  is  to  be  paid  or  satisfied  (wholly  or  in  part)  out  of  the  proceeds  of  the  issue, 
offered  by  subscription  by  the  prospectus;  or  c)  The  contract  depends  for  its  ful- 
filment on  such  issue.  3.  This  section  shall  not  apply  to  a  circular  or  notice  inviting 
®^i^*"ig  oiembers  or  debenture  holders  of  a  company  to  subscribe  for  further  shares 
°^  *i^6'^tiires;  but  subject  as  aforesaid  this  section  shall  apply  to  any  prospectus 
whether  issued  or  with  reference  to  the  formation  of  a  company  or  subsequently: 
°Ti*?®'^  that:  a)  The  requirements  as  to  the  memorandum  of  association;  and  the 
1"^litication,  remuneration,  and  interest  of  directors ;  the  names,  descriptions,  and 
addresses  of  directors  or  proposed  directors ;  and  the  amount  or  estimated  amount 
of  preUminary  expenses ;  shall  not  apply  in  the  case  of  a  prospectus  pubhshed  more 
than  one  year  after  the  date  at  which  the  company  is  entitled  to  commence  business ; 
and  b)  In  the  case  of  a  prospectus  pubhshed  more  than  one  year  after  the  date  at 
which  the  company  is  entitled  to  commence  business  the  obligation  to  disclose  aU 
material  contracts  shall  be  Hmited  to  a  period  of  two  years  immediately  preceding 
the  publication  of  the  prospectus.  4.  Any  condition  requiring  or  binding  any  ap- 
plicant for  shares  or  debentures  to  waive  comphance  with  any  requirement  of  this 
section  or  purporting  to  affect  him  with  notice  of  any  contract,  document,  or  matter 
not  specifically  referred  to  in  the  prospectus  shall  be  void.  5.  Where  any  such  pro- 
spectus as  is  mentioned  in  this  section  is  published  as  a  newspaper  advertisement  it 
shall  not  be  necessary  to  specify  the  contents  of  the  memorandum  of  association 
or  the  signatories  thereto  and  the  number  of  shares  subscribed  to  by  them. 
1901,  c.  20,  §  56. 

Liability  for  statement  in  prospectus.    57.  Where  a  prospectus  or  notice  invites 
persons  to  subscribe  for  shares  in  or  debentures  or  debenture  stock  of  a  company 
every  person  who  is  a  director  of  a  company  at  the  time  of  the  issue  of  the  prospectus 
or  notice  and  every  person  who  having  authorized  such  naming  of  him  is  named  in 
the  prospectus  or  notice  as  a  director  of  the  company  or  as  having  agreed  to  become 
a  director  of  the  company  either  immediately  or  after  an  interval  of  time  and  every 
promoter  of  the  company  and  every  person  who  has  authorized  the  issue  of  the  pro- 
spectus or  notice  shall  be  hable  to  pay  compensation  to  all  persons  who  shall  subscribe 
for  any  shares,  debentures,  or  debenture  stock  on  the  faith  of  such  prospectus  or 
notice  for  the  loss  or  damage  they  may  have  sustained  by  reason  of  any  untrue  state- 
ment in  the  prospectus  or  notice  or  in  any  report  or  memorandum  appearing  on  the 
face  thereof  or  by  reference  incorporated  therein  or  issued  therewith  unless  it  is  proved : 
a)  With  respect  to  every  such  untrue  statement  not  purporting  to  be  made  on  the 
authority  of  an  expert  or  of  a  pubhc  official  document  or  statement  that  he  had 
reasonable  ground  to  beheve  and  did  up  to  the  time  of  the  allotment  of  the  stock, 
debentures,  or  debenture  stock  (as  the  case  may  be)  believe  that  the  statement  was 
true;  b)  With  respect  to  every  such  untrue  statement  purporting  to  be  a  statement 
by  or  contained  ui  what  purports  to  be  a  copy  or  an  extract  from  a  report  or  valuation 
by  an  engineer,  valuer,  accountant,  or  other  expert  that  it  fairly  represented  the 
statement  made  by  such  engineer,  valuer,  accountant,  or  other  expert  or  was  a  correct 
and  fair  copy  of  or  extract  from  the  report  or  valuation :   Provided  always  that  not- 
withstanding that  such  untrue  statement  fairly  represented  the  statement  made  by 
such  engineer,  valuer,  accountant,  or  other  expert  or  was  a  correct  and  fair  copy 
of  an  extract  from  the  report  or  valuation  such  director,  person  named,  promoter, 
or  other  person  who  authorized  the  issue  of  the  prospectus  or  notice  as  aforesaid 
shall  be  liable  to  pay  compensation  as  aforesaid  if  it  be  proved  that  he  had  no  reason- 
able ground  to  believe  that  the  person  making  the  statement,  report,  or  valuation 
was  competent  to  make  it;  c)  With  respect  to  every  such  untrue  statement  purporting 
to  be  a  statement  made  by  an  official  person  or  contained  in  what  purports  to  be 
a  copy  of  or  extract  from  a  pubhc  official  document  that  it  was  a  correct  and  fair 
representation  of  such  statement  or  copy  of  or  extract  from  such  document  or  unless 
it  is  proved  that  having  consented  to  become  a  director  of  the  company  he  withdrew 
his  consent  before  the  issue  of  the  prospectus  or  notice  and  that  the  prospectus  or 
notice  was  issued  without  his  authority  or  consent  or  that  the  prospectus  was  issued 
without  his  knowledge  or  consent  and  that  on  becoming  aware  of  its  issue  he  forthwith 
gave  reasonable  pubhc  notice  that  it  was  so  issued  without  his  knowledge  or  consent 
or  that  after  the  issue  of  such  prospectus  or  notice  and  before  allotment  thereunder 
he  on_jbecoming  aware  of  any  untrue  statement  therein  withdrew  his  consent  thereto 
and  caused  reasonable  public  notice  of  such  withdrawal  and  of  the  reason  therefor 
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to  be  given.  2.  A  promoter  in  this  section  means  a  promoter  who  was  a  party  to  the 
preparation  of  the  prospectus  or  notice  or  of  the  portion  thereof  containing  such 
untrue  statement  but  shall  not  include  any  person  by  reason  of  his  acting  in  a  pro- 
fessional capacity  for  persons  engaged  in  procuring  the  formation  of  the  company. 
3.  Where  any  company  existing  at  the  passing  of  this  Ordinance  which  has  issued 
shares  or  debentures  shall  be  desirous  of  obtaining  further  capital  by  subscriptions 
for  shares  or  debentures  and  for  that  purpose  shall  issue  a  prospectus  or  notice  no 
director  of  such  company  shall  be  Hable  in  respect  of  any  statement  therein  unless 
he  shall  have  authorized  the  issue  of  such  prospectus  or  notice  or  have  adopted  or 
ratified  the  same.  4.  In  this  section  the  word  "expert"  includes  any  person  whose 
profession  gives  authority  to  a  statement  made  by  him. 

1901,  c.  20.  §  57. 

What  companies  must  file  prospectuses.  57a.  Every  company  heretofore  or 
hereafter  incorporated  under  the  authority  of  this  Ordinance  or  under  the  authority 
of  any  special  Ordinance  or  Act,  the  number  of  shareholders  of  which  is  increased 
to  a  number  greater  by  ten  than  the  number  of  applicants  for  incorporation  or  which 
has  its  debentures  or  other  securities  held  by  more  than  ten  persons,  and  every  com- 
pany incorporated  otherwise  than  as  above  set  out  which  has  more  than  ten  share- 
holders or  holders  of  debentures  or  other  securities  within  Alberta,  shall  file  a  pro- 
spectus in  the  manner  hereinbefore  set  out.  2.  All  purchases,  subscriptions,  or  other 
acquisitions  of  shares,  debentures,  or  other  securities  of  any  company  required  in 
the  manner  above  provided  to  file  a  prospectus,  shall  be  deemed  as  against  the  com- 
pany or  the  signatories  to  the  prospectus  to  be  induced  by  such  prospectus,  and  any 
term,  proviso,  or  condition  of  such  prospectus  to  the  contrary  shall  be  void.  3.  No 
subscription  for  stock,  debentures,  or  other  securities  induced  or  obtained  by  verba] 
representations  shall  be  binding  upon  the  subscriber  unless  prior  to  his  so  subscribing 
he  shaU  have  received  a  copy  of  the  prospectus. 

1909,  (Part  II.)  c.  5,  §  1. 

Indemnity  where  name  of  person  has  been  improperly  inserted  as  a  director.   58. 

Where  any  such  prospectus  or  notice  as  aforesaid  contains  the  name  of  a  person  as 
director  of  the  company  or  as  having  agreed  to  become  a  director  thereof  and  such 
person  has  not  consented  to  become  a  director  or  has  withdrawn  his  consent  before 
the  issue  of  such  prospectus  or  notice  and  has  not  authorized  or  consented  to 
the  issue  thereof  the  directors  of  the  company  except  any  without  whose  knowledge 
or  consent  the  prospectus  or  notice  was  issued  and  any  other  person  who  authorized 
the  issue  of  such  prospectus  or  notice  shall  be  liable  to  indemnify  the  person  named 
as  a  director  of  the  company  or  as  having  agreed  to  become  a  director  thereof  as 
aforesaid  against  aU  damages,  costs,  charges,  and  expenses  to  which  he  may  be  made 
Uable  by  reason  of  his  name  having  been  inserted  in  the  prospectus  or  notice  or  in 
defending  himself  against  any  action  or  legal  proceedings  brought  against  him  in 
respect  thereof. 

1901,  c.  20,  §  58. 

Contributions  from  co-directors,  etc.  59.  Every  person  who  by  reason  of  his 
being  a  director  or  named  as  a  director  or  as  having  agreed  to  become  a  director  or 
of  his  having  authorized  the  issue  of  the  prospectus  or  notice  has  become  Uable  to 
make  any  payment  under  the  provisions  of  this  Ordinance  shall  be  entitled  to  recover 
contribution  as  in  cases  of  contract  from  any  other  person  who  if  sued  separately 
would  have  been  Uable  to  make  the  same  payment. 

1901,  c.  20,  §  59. 

Restrictions  on  appointment  or  advertisement  of  director.  60.  A  person  shall 
not  be  capable  of  being  appointed  director  of  a  company  by  the  articles  of  association 
and  shaU  not  be  named  as  a  director  or  proposed  director  of  a  company  in  any  pro- 
spectus issued  by  or  in  behalf  of  the  company,  imless  before  the  registration  of  the  ar- 
ticles or  the  pubUcation  of  the  prospectus  (as  the  case  may  be)  he  has  by  himself  or  by 
his  agent  authorized  in  writing :  a)  Signed  and  filed  with  the  Registrar  a  consent  in 
writing  to  act  as  such  director;  and  b)  Either  signed  the  memorandum  of  association 
for  a  number  of  shares  not  less  than  his  qualification  if  any  or  signed  and  filed  with 
the  Registrar  a  contract  in  writing  to  take  from  the  company  and  pay  for  his  qualifica- 
tion shares  if  any.  2.  On  the  appUcation  for  registration  of  the  memorandum  and 
articles  of  association  of  a  company  the  appUcant  shall  deUver  to  the  Registrar  a 
Ust  of  the  persons  who  have  consented  to  be  directors  of  the  company  and  if  this  Ust 
contains  the  name  of  any  person  who  has  not  so  consented  the  applicant  shaU  be  liable 
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on  summary  conviction  to  a  fine  not  exceeding  $200.  3.  Provided  that  this  section 
shall  not  apply  to  a  company  which  does  not  issue  any  invitation  to  the  public  to 
subscribe  for  its  shares  or  to  a  prospectus  issued  by  or  on  behalf  of  a  company  after 
the  expiration  of  one  year  from  the  date  at  which  the  company  is  entitled  to  commence 
business. 

1901,  c,  20,   §  60. 

Circulating  misleading  documents.    61.   Where  any  advertisement,  letter  head, 
postal  card,  account,  or  document  issued,  pubUshed,  or  circulated  by  any  corporation, 
association,  or  company  or  any  officer,  agent,  or  employee  of  any  such  corporation, 
association,  or  company  purports  to  state  the  subscribed  capital  of  the  company 
then  the  capital  actually  and  in  good  faith  subscribed  and  no  more  shaU  be  so  stated ; 
and  any  such  corporation,  association,  company,  officer,  agent,  or  employee  who 
causes  to  be  inserted  an  advertisement  in  any  newspaper  or  who  pubhshes,  issues, 
or  circulates  or  causes  to  be  published,  issued,  or  circulated  any  advertisement, 
letter  head,  post  card,  account,  or  document  which  states  as  the  subscribed  capital 
of  such  company  any  larger  sum  than  the  amount  of  such  subscribed  capital  so  actually 
and  in  good  faith  subscribed  as  aforesaid  or  which  contains  any  untrue  or  false  state- 
ment as  to  the  incorporation,  control,  supervision,  management,  or  financial  stand- 
ing of  such  corporation,  association,  or  company  and  which  statement  is  intended 
or  calculated,  or  likely  to  mislead  or  deceive  any  person  dealing  or  having  any  busi- 
ness or  transaction  with  said  corporation,  association,  or  company  or  with  any  officer, 
agent,  or  employee  of  the  association,  corporation,  or  company,  shall  upon  summary 
conviction  be  liable  to  a  penalty  not  exceeding  $200  and  costs  and  in  default  of 
payment  the  offender  being  an  officer,  agent,  or  employee  as  aforesaid  shall  be  im- 
prisoned for  a  term  not  exceeding  three  months  and  not  less  than  one  month;  and 
on  a  second  or  any  subsequent  conviction  he  may  be  imprisoned  for  a  term  not  ex- 
ceeding twelve  months  and  not  less  than  three  months. 
1901,  c.  20,  §  61. 

Part  III.    Powers,  Management,  and  Administration. 

Preference  shares. 

Preference  shares.  62.  The  directors  of  any  company  incorporated  or  reincorpo- 
rated under  this  Ordinance  may  with  the  sanction  of  a  special  resolution  of  the  com- 
pany previously  given  in  general  meeting  create  and  issue  any  part  of  the  capital 
as  preference  shares  giving  the  same  such  preference  and  priority  as  respects  dividends 
and  otherwise  over  ordinary  shares  as  may  be  declared  by  the  special  resolution. 
2.  The  special  resolution  may  provide  that  the  holders  of  such  preference  shares 
shall  have  the  right  to  select  a  certain  stated  proportion  of  the  board  of  directors 
or  may  give  them  such  other  control  over  the  affairs  of  the  company  as  may  be  con- 
sidered expedient.  3.  Holders  of  such  preference  shares  shall  be  shareholders  within 
the  meaning  of  this  Ordinance  and  shall  in  all  respects  possess  the  rights  and  be  subject 
to  the  liabilities  of  shareholders  within  the  meaning  of  this  Ordinance:  Provided, 
however,  that  in  respect  of  dividends  and  otherwise  they  shall  as  against  the  original 
or  ordinary  shareholders  be  entitled  to  the  preference  given  by  any  special  resolution 
as  aforesaid.  4.  Nothing  in  this  section  shall  affect  or  impair  the  rights  of  creditors 
of  any  company. 

1901,  c.  20,  §  62. 

[63 — 68.    Relate  to  mining  companies.] 

Adjustment  of  calls  and  dividends. 

Adjustment  of  calls  and  dividends.  60.  Nothing  contained  in  this  Ordinance 
shall  be  deemed  to  prevent  any  company  incorporated  under  this  Ordinance  if  autho- 
rized by  its  regulations  as  originally  framed  or  as  altered  by  special  resolution  from 
doing  any  one  or  more  of  the  following  things,  namely:  1.  Making  arrangements 
on  the  issue  of  shares  for  a  difference  between  the  holders  of  such  shares  in  the  amount 
of  calls  to  be  paid  and  in  the  time  of  payment  of  such  calls;  2.  Accepting  from  any 
member  of  the  company  who  assents  thereto  the  whole  or  a  part  of  the  amount  re- 
maining unpaid  on  any  share  or  shares  held  by  him  either  in  discharge  of  the  amount 
of  a  call  payable  in  respect  of  any  other  share  or  shares  held  by  him  or  without  any 
call  having  been  made;  3.  Paying  dividend  in  proportion  to  the  amount  paid  up  on 
each  share  in  cases  where  a  larger  amount  is  paid  up  on  some  shares  than  on  others. 

1901,  c.  20,  §  69. 
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Subdivision  of  shares. 

Subdivision  of  shares.  70.  Any  company  limited  by  shares  may  by  special  resolu- 
tion so  far  modify  the  conditions  contained  in  its  memorandum  of  association  if 
authorized  so  to  do  by  its  regulations  as  originally  framed  or  as  altered  by  special 
resolution  as  by  subdivision  of  its  existing  shares  or  any  of  them  to  divide  its  capital 
or  any  part  thereof  into  shares  of  smaller  amount  than  is  fixed  by  its  memorandum 
of  association:  Provided  that  in  the  subdivision  of  existing  shares  the  proportion 
between  the  amount  that  is  paid  and  the  amount  if  any  which  is  unpaid  on  each 
share  of  reduced  amount  shall  be  the  same  as  it  was  in  the  case  of  the  existing  share 
or  shares  from  which  the  share  of  reduced  amount  is  derived. 

1901,  c.  20,  §  70. 

statement  of  shares  to  accord  with  special  resolution.  71.  The  statement  of  the 
number  and  amount  of  shares  into  which  the  capital  of  the  company  is  divided  con- 
tained in  every  copy  of  the  memorandum  of  association  or  any  other  official  docu- 
ment issued  after  the  passing  of  any  special  resolution  shaU  be  in  accordance  with 
such  special  resolution ;  and  any  company  which  makes  default  in  complying  with 
the  provisions  of  this  section  shall  upon  summary  conviction  be  liable  to  a  penalty 
not  exceeding  $5  for  each  copy  in  respect  of  which  such  default  is  made;  and  every 
director,  manager,  secretary,  and  officer  of  the  company  who  knowingly  or  wilfully 
authorizes  or  permits  any  such  default  shall  upon  summary  conviction  be  liable  to 
the  hke  penalty. 

1901,  c.  20,  §  71. 

Share  warrants. 

Warrant  of  limited  shares  fully  paid  up  or  of  stock  may  be  issued  to  bearer.  72. 

In  the  case  of  a  company  hmited  by  shares  the  company  if "  authorized  to  do  so  by 
its  regulations  as  originally  framed  or  as  altered  by  special  resolution  and  subject 
to  the  provisions  of  such  regulations  may  with  respect  to  any  share  which  is  fully 
paid  up  or  with  respect  to  stock  issue  under  its  common  seal  a  warrant  stating  that  the 
bearer  of  the  warrant  is  entitled  to  the  share  or  shares  of  stock  therein  specified; 
and  may  provide  by  coupons  or  otherwise  for  the  payment  of  the  future  dividends 
on  the  share  or  shares  or  stock  included  in  such  warrant  hereinafter  referred  to  as  a 
share  warrant. 

1901,  c.  20.  §  72. 

Effects  of  and  mode  of  transfer  of  share  warrant.  73.  A  share  warrant  shall 
entitle  the  bearer  of  such  warrant  to  the  shares  or  stock  specified  in  it;  and  such 
shares  or  stock  may  be  transferred  by  the  deUvery  of  the  share  warrant. 

1901,  u.  20,  §  73. 

Re-registration  of  bearer  of  share  warrant.  74.  The  bearer  of  a  share  warrant 
shaU  subject  to  the  regulations  of  the  company  be  entitled  on  surrendering  such 
warrant  for  cancellation  to  have  his  name  entered  as  a  member  in  the  register  of 
members ;  and  the  company  shall  be  responsible  for  any  loss  incurred  by  any  person 
by  reason  of  the  company  entering  in  its  register  of  members  the  name  of  any  bearer 
of  a  share  warrant  in  respect  of  the  shares  or  stock  specified  therein  without  the  share 
warrant  being  surrendered  and  cancelled. 

1901,  0.  20,  §  74. 

Rights  of  bearer  of  share  warrant  as  member  of  company.  75.  The  bearer  of 
a  share  warrant  may  if  the  regulations  of  the  company  so  provide  be  deemed  to  be 
a  member  of  the  company  within  the  meaning  of  this  Ordinance  either  to  the  full 
extent  or  for  such  purposes  as  may  be  prescribed  by  the. regulations:  Provided  that 
the  bearer  of  a  share  warrant  shall  not  be  qualified  in  respect  of  the  shares  or  stock 
specified  in  such  warrant  for  being  a  director  or  manager  of  the  company  in  cases 
where  such  a  qualification  is  prescribed  by  the  regulations  of  the  company. 

1901,  c.  20,  §  75. 

Entries  in  register  in  case  of  share  warrant.  76.  On  the  issue  of  a  share  warrant 
in  respect  of  any  share  or  stock  the  company  shall  strike  out  of  its  register  of  members 
the  name  of  the  member  then  entered  therein  as  holding  such  share  or  stock  as  if 
he  had  ceased  to  be  a  member ;  and  shall  enter  in  the  register  the  following  particulars : 
a)  The  fact  of  the  issue  of  the  warrant ;  b)  A  statement  of  the  shares  or  stock  included 
in  the  warrant  distinguishing  each  share  by  its  number;  c)  The  date  of  the  issue  of 
the  warrant;  and  until  the  warrant  is  surrendered  the  above  particulars  shall  be 
deemed  to  be  the  particulars  which  are  required  by  the  twenty-seventh  section  of 
this  Ordinance  to  be  entered  in  the  register  of  members  of  a  company;  and  on  the 
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surrender  of  a  warrant  the  date  of  such  surrender  shall  be  entered  as  if  it  were  the 
date  at  which  a  person  ceased  to  be  a  member. 
1901,  o.  20,  §  76. 

Particulars  of  share  warrant  in  annual  summary.  77.  After  the  issue  by  the 
company  of  a  share  warrant  the  annual  summary  required  by  the  thirty-first  section 
of  this  Ordinance  shall  contain  the  following  particulars:  a)  The  total  amount  of 
shares  or  stock  for  which  share  warrants  are  outstanding  at  the  date  of  the  summary; 
b)  The  total  amount  of  share  warrants  which  have  been  issued  and  surrendered  re- 
spectively since  the  last  summary  was  made ;  and  c)  The  number  of  shares  or  amount 
of  stock  comprised  in  each  warrant. 

1901,  c.  20,  §  77. 

Reduction  of  capital  and  shares. 

Power  to  reduce  capital.  78.  Any  company  limited  by  shares  may  by  special 
resolution  so  far  modify  the  conditions  contained  in  its  memorandum  of  association 
if  authorized  to  do  so  by  its  regulations  as  originally  framed  or  as  altered  by  special 
resolution  as  to  reduce  its  capital;  but  no  such  resolution  for  reducing  the  capital 
of  any  company  shall  come  into  operation  until  an  order  of  the  Court  is  registered 
by  the  Registrar  as  is  hereinafter  mentioned.  2.  The  power  to  reduce  capital  con- 
ferred by  this  section  shall  include  paid  up  capital ;  and  a  power  to  cancel  any  lost 
capital  or  any  capital  unrepresented  by  available  assets  or  to  pay  off  any  capital 
which  may  be  in  excess  of  the  wants  of  the  company ;  and  paid  up  capital  may  be 
reduced  either  with  or  without  extinguishing  or  reducing  the  habihty  if  any  re- 
maining on  the  shares  of  the  company;  and  to  the  extent  to  which  such  hability 
is  not  extinguished  or  reduced  it  shall  be  deemed  to  be  preserved. 

1901,  0.  20,  §  78. 

After  such  reduction  "and  reduced"  added  to  name.  79.  Every  company  shall 
after  the  date  of  the  passing  of  any  special  resolution  for  reducing  its  capital  add  to 
its  name  until  such  date  as  the  Court  may  fix  the  words  "and  reduced"  as  the  last 
words  in  its  name;  and  those  words  shall  until  such  date  be  deemed  to  be  part  of 
the  name  of  the  company. 

1901,  0.  20,  §  79. 

Company  to  apply  for  order  confirming  reduction.  80.  A  company  which  has 
passed  a  special  resolution  for  reducing  its  capital  may  apply  to  the  Court  by  peti- 
tion for  an  order  confirming  the  reduction;  and  on  the  hearing  of  the  petition  the 
Court  if  satisfied  that  with  respect  to  every  creditor  of  the  company  who  imder  the 
provisions  of  this  Ordinance  is  entitled  to  object  to  the  reduction,  either  his  consent 
to  the  reduction  has  been  obtained  or  his  debt  or  claim  has  been  discharged  or  has 
determined  or  has  been  secured  as  hereinafter  provided  may  make  an  order  confirm- 
ing the  reduction  on  such  terms  and  subject  to  such  conditions  as  may  seem  fit. 
2.  Where  the  reduction  of  the  capital  of  a  company  does  not  involve  either  the  dimiau- 
tion  of  any  liability  in  respect  of  unpaid  capital  or  the  payment  to  any  shareholder 
of  any  paid  up  capital :  a)  The  creditors  of  the  company  shall  not  unless  the  Court 
otherwise  direct  be  entitled  to  object  or  required  to  consent  to  the  reduction;  and 
b)  It  shall  not  be  necessary  before  the  presentation  of  the  petition  for  confirming 
the  reduction  to  add  and  the  Court  may,  if  it  thinks  it  expedient  so  to  do,  dispense 
altogether  with  the  addition  of  the  words  "and  reduced."  3.  In  any  case  that  the 
Courts  thinks  fit  so  to  do  it  may  require  the  company  to  publish  in  such  manner  as 
the  Court  may  direct  the  reasons  for  the  reduction  of  its  capital  or  such  other  inform- 
ation in  regard  to  the  reduction  of  its  capital  as  the  Court  may  think  expedient  with 
a  view  to  giving  proper  information  to  the  public  in  relation  to  the  reduction  of 
its  capital  by  a  company  and  if  the  Court  thinks  fit  the  causes  which  led  to  such 
reduction. 

1901,  o.  20,  §  80. 

Right  of  creditors  to  object  to  reduction.  81.  Where  a  company  proposes  to  reduce 
its  capital  every  creditor  of  the  company  who  at  the  date  fixed  by  the  Court  is  entitled 
to  any  debt  or  claim  which  if  that  date  were  the  commencement  of  the  winding-up 
of  the  company  would  be  admissible  in  proof  against  the  company  shall  be  entitled 
to  object  to  the  proposed  reduction  and  to  be  entered  in  the  Hst  of  creditors  who  are 
so  entitled  to  object.  2.  The  Court  shaU  settle  a  list  of  such  creditors;  and  for  that 
purpose  shall  ascertain  as  far  as  possible  without  requiring  an  application  from  any 
creditor  the  names  of  such  creditors  and  the  nature  and  amount  of  their  debts  or 
claims ;  and  may  pubhsh  notices  fixing  a  certain  day  or  days  within  which  creditors 
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of  the  company  who  are  not  entered  on  the  list  are  to  claim  to  be  so  entered  or  to 
be  excluded  from  the  right  of  objecting  to  the  proposed  reduction. 

1901,  c.  20,  §  81.  » 

Court  may  dispense  with  consent  of  creditors  on  security  given.  82.  Where  a 
creditor  whose  name  is  entered  on  the  list  of  creditors  and  whose  debt  or  claim  is 
not  discharged  or  determined  does  not  consent  to  the  proposed  reduction  the  Court 
may  if  it  thinks  fit  dispense  with  such  consent  on  the  company  securing  the  payment 
of  the  debt  or  claim  of  such  creditor  by  setting  apart  and  appropriating  in  such  man- 
ner as  the  Court  may  direct  a  sum  of  such  amount  as  is  hereinafter  mentioned  that 
is  to  say:  1.  If  the  full  amount  of  the  debt  or  claim  of  the  creditor  is  admitted  by 
the  company  or  though  not  admitted  is  such  as  the  company  is  willing  to  set  apart 
and  appropriate  then  the  full  amount  of  the  debt  or  claim  shaU.  be  set  apart  and 
appropriated ;  2.  If  the  full  amount  of  the  debt  or  claim  is  not  admitted  by  the  com- 
pany and  is  not  such  as  the  company  is  willing  to  set  apart  and  appropriate  or  if 
the  amount  is  contingent  or  not  ascertained  then  the  Court  may  if  it  thinks  fit  inquire 
into  and  adjudicate  upon  the  vahdity  of  such  debt  or  claim  and  the  amount  for  which 
the  company  may  be  liable  in  respect  thereof  in  the  same  manner  as  if  the  company 
were  being  wound  up  by  the  Court ;  and  the  amount  fixed  by  the  Court  on  such  en- 
quiry and  adjudication  shall  be  set  apart  and  appropriated. 

1901,  c.  20,  §  82. 

Order  and  minute  to  be  registered.  83.  The  Registrar  upon  the  production  to 
him  of  an  order  of  the  Court  confirming  the  reduction  of  the  capital  of  a  company 
and  the  delivery  to  him  of  a  copy  of  the  order  and  of  a  minute  approved  by  the  Court 
showing  with  respect  to  the  capital  of  the  company  as  altered  by  the  order  the  amount 
of  such  capital  the  number  of  shares  into  which  it  is  to  be  divided  the  amount  of 
each  share  and  the  amount  if  any  at  the  date  of  the  registration  of  the  minute  pro- 
posed to  be  deemed  to  have  been  paid  up  on  each  share  shall  register  the  order  and 
minute;  and  on  the  registration  the  special  resolution  confirmed  by  the  order  so 
registered  shall  take  effect.  2.  Notice  of  such  registration  shall  be  published  in  such 
manner  as  the  Court  may  direct.  3.  The  Registrar  shall  certify  under  his  hand  the 
registration  of  the  order  and  minute ;  and  his  certificate  shall  be  conclusive  evidence 
that  all  the  requirements  of  this  Ordinance  with  respect  to  the  reduction  of  capital 
have  been  complied  with  and  that  the  capital  of  the  company  is  as  stated  in  the  minute. 

1901,  c.  20,  §  83. 

Minute  to  form  part  of  memorandum  of  association.  84.  The  minute  when 
registered  shall  be  deemed  to  be  substituted  for  the  corresponding  part  in  the  memo- 
randum of  association  of  the  company ;  and  shall  be  of  the  same  validity  and  subject 
to  the  same  alterations  as  if  it  had  been  originally  contained  in  the  memorandum 
of  association ;  and  subject  as  in  this  Ordinance  mentioned  no  member  of  the  company 
whether  past  or  present  shall  be  liable  in  respect  of  any  share  to  any  call  or  contribu- 
tion exceeding  in  amount  the  difference  if  any  between  the  amount  which  has  been 
paid  on  such  share  and  the  amount  of  the  share  as  fixed  by  the  minute. 

1901,  c.  20,  §  84. 

Saving  right  of  creditors  ignorant  of  proceedings.  85.  If  any  creditor  who  is 
entitled  in  respect  of  any  debt  or  claim  to  object  to  the  reduction  of  the  capital  of  a 
company  under  this  Ordinance  is  in  consequence  of  his  ignorance  of  the  proceedings 
taken  with  a  view  to  such  reduction  or  of  their  nature  and  effect  with  respect  to  his 
claim  not  entered  on  the  list  of  creditors  and  after  such  reduction  the  company  is 
unable  within  the  space  of  three  weeks  after  demand  made  to  pay  to  the  creditor  the 
amount  of  such  debt  or  claim  every  person  who  was  a  member  of  the  company  at 
the  date  of  the  registration  of  the  order  and  minute  relating  to  the  reduction  of  the 
capital  of  the  company  shall  be  liable  to  contribute  to  the  payment  of  such  debt 
or  claim  an  amount  not  exceeding  the  amount  which  he  would  have  been  liable  to 
contribute  if  the  company  had  commenced  to  be  wound  up  on  the  day  prior  to  such 
registration;  and  on  the  company  being  wound  up  the  Court  on  the  application  of  such 
creditor  and  on  proof  that  he  was  ignorant  of  the  proceedings  taken  with  a  view  to 
the  reduction  or  of  their  nature  and  effect  with  respect  to  his  claim  may  if  it  thinks 
fit  settle  a  list  of  such  contributories  accordingly  and  make  and  enforce  calls  and 
orders  on  the  contributories  settled  on  such  list  in  the  same  manner  in  all  respects  as 
if  they  were  ordinary  contributories  in  a  winding-up ;  but  the  provisions  of  this  section 
shall  not  affect  the  rights  of  the  contributories  of  the  company  among  themselves. 

1901,  c.  20,   §  85. 
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Registered  minute  to  be  embodied  in  memorandum  of  association.  86.  A  minute 
when  registered  shall  he  embodied  in  every  copy  of  the  memorandum  of  association 
issued  after  its  registration ;  and  if  any  company  makes  default  in  complying  with  the 
provisions  of  this  section  it  shall  upon  summary  conviction  be  liable  to  a  penalty 
not  exceeding  $5  for  each  copy  in  respect  of  which  such  default  is  made ;  and  every 
director,  manager,  secretary,  and  officer  of  the  company  who  shall  knowingly  and 
wilfully  authorize  or  permit  such  default  shall  upon  summary  conviction  be  liable 
to  the  hke  penalty. 

1901,  0.  20,  §  86. 

Concealing  name  of  creditor  entitled  to  object.  87.  If  any  director,  manager, 
or  officer  of  a  company  wilfully  conceals  the  name  of  any  creditor  of  the  company 
who  is  entitled  to  object  to  the  proposed  reduction  or  wilfully  misrepresents  the 
nature  or  amount  of  the  debt  or  claim  of  any  creditor  of  the  company  or  if  any 
director  or  manager  of  the  company  aids  or  abets  in  or  is  privy  to  any  such 
concealment  or  misrepresentation  as  aforesaid  every  such  director,  manager,  or 
officer  shall  for  every  such  offence  upon  summary  conviction  be  liable  to  a  penalty 
not  exceeding  $500. 

1901,  c.  20,  §  87. 

Reduction  by  cancelling  of  unused  shares.  88.  Any  company  limited  by  shares 
may  so  far  modify  the  conditions  contained  in  its  memorandum  of  association  if 
authorized  so  to  do  by  its  regulations  as  originally  framed  or  as  altered  by  special 
resolution  as  to  reduce  its  capital  by  cancelling  any  shares  which  at  the  date  of  the 
passing  of  such  resolution  have  not  been  taken  or  agreed  to  be  taken  by  any  person ; 
and  the  provisions  of  the  ten  next  preceding  sections  of  this  Ordinance  shall  not 
apply  to  any  reduction  of  capital  made  in  pursuance  of  this  section. 

1901,  c.  20,  §  88. 

Alteration  of  objects  mentioned  in  memorandum  of  association. 
Alteration  of  memorandum  of  association  or  constitution.    Grounds  of  confirm- 
ation. 89,   Subject  to  the  provisions  of  this  Ordinance  any  company  registered  under 
this  Ordinance  may  by  special  resolution  alter  the  provisions  of  its  memorandum  of 
association  so  far  as  may  be  required  for  any  of  the  purposes  hereinafter  specified; 
but  in  no  case  shall  any  such  alteration  take  effect  until  confirmed  on  petition  by  the 
Court.  2.  Before  confirming  any  such  alteration  the  Court  must  be  satisfied :  a)  That 
sufficient  notice  has  been  given  to  every  holder  of  debentures  or  debenture  stock  of 
the  company  and  any  person  or  class  of  persons  whose  interests  will  in  the  opinion 
of  the  Court  be  affected  by  the  alteration;  and  b)  That  with  respect  to  every  creditor 
who  in  the  opinion  of  the  Court  is  entitled  to  object  and  who  signifies  his  objection 
in  manner  directed  by  the  Court  either  his  consent  to  the  alteration  has  been  obtained 
or  his  debt  or  claim  has  been  discharged  or  determined  or  has  been  secured  to  the 
satisfaction  of  the  Court;    Provided  that  the  Court  may  in  the  case  of  any  person 
or  class  of  persons  for  special  purpose  dispenses  with  the  notice  required  by  this  section. 
3.  An  order  confirming  any  such  alteration  may  be  on  such  terms  and  subject  to 
such  conditions  as  to  the  Court  seems  fit;  and  the  Court  may  make  such  orders  as 
to  costs  as  it  deems  proper.   4.  The  Court  shall  in  exercising  its  discretion  under  the 
provisions  of  this  section  have  regard  to  the  rights  and  interests  of  the  members  of 
the  company  or  of  any  class  of  those  members  as  well  as  to  the  rights  and  interests 
of  the  creditors;  and  may  if  it  thinks  fit  adjourn  the  proceedings  in  order  that  an 
arrangement  may  be  made  to  the  satisfaction  of  the  Court  for  the  purchase  of  the 
interest  of  dissentient  members ;  and  the  Court  may  give  such  directions  and  make 
such  orders  as  it  may  think  expedient  for  the  purpose  of  facilitating  any  such  arrange- 
ment or  carrying  the  same  into  effect:   Provided  always  that  it  shall  not  be  lawful 
to  expend  any  part  of  the  capital  of  the  company  in  any  such  purchase.    5.  The 
Court  may  confirm  either  wholly  or  in  part  any  such  alteration  as  aforesaid  with 
respect  to  the  objects  of  the  company  if  it  appears  that  the  alteration  is  required  in 
order  to  enable  the  company :  a)  To  carry  on  its  business  more  economically  or  more 
efficiently;  or  b)  To  attain  its  main  purpose  by  new  or  improved  means;  or  c)  To 
enlarge  or  change  the  local  area  of  its  operations;  or  d)  To  carry  on  some  business 
which  under  existing  circumstances  may  conveniently  or  advantageously  be  combined 
with  the  business  of  the  company;  or  e)  To  restrict  or  abandon  any  of  the  objects 
specified  in  the  memorandum  of  association. 
1901,  c.  20,  §  89. 
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Registration  of  altered  memorandum  of  association.  Penalty.  90.  Where  a 
company  has  altered  the  provisions  of  its  memorandum  of  association  with  respect 
to  the  objects  of  the  company  and  such  alteration  has  been  confirmed  by  the  Court, 
an  office  copy  of  the  order  confirming  such  alteration  together  with  a  copy  of  the 
memorandum  of  association  so  altered  shall  be  delivered  by  the  company  to  the 
Registrar  within  fifteen  days  from  the  date  of  the  order;  and  the  Registrar  shall 
register  the  same ;  and  shall  certify  under  his  hand  the  registration  thereof ;  and  his 
certificate  shall  be  conclusive  evidence  that  all  the  requirements  of  this  Ordinance 
with  respect  to  such  alteration  and  confirmation  thereof  have  been  complied  with; 
and  thenceforth  but  subject  to  the  provisions  of  this  Ordinance  the  memorandum  so 
altered  shall  be  the  memorandum  of  association  of  the  company.  2.  If  the  company 
makes  default  in  delivering  to  the  Registrar  any  document  required  by  this  section 
to  be  delivered  to  him  the  company  shall  upon  summary  conviction  be  hable  to  a 
penalty  not  exceeding  $50  for  every  day  during  which  it  is  in  default;  and  every 
director,  manager,  secretary,  and  officer  of  the  company  who  shall  knowingly  and 
wilfully  authorize  or  permit  such  default  shall  upon  summary  conviction  be  liable  to 
the  like  penalty. 

1901,  c.  20,  §  90. 

Increase  of  capital. 

Power  of  certain  companies  to  alter  memorandum  of  association.  91.  Any  com- 
pany limited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association  if  authorized  to  do  so  by  its  regulations  as  originally  framed  or  altered 
by  special  resolution  in  manner  hereinafter  mentioned  as  to  increase  its  capital  by 
the  issue  of  new  shares  of  such  amoimt  as  it  thinks  expedient  or  to  consolidate  and 
divide  its  capital  into  shares  of  larger  amount  than  its  existing  shares  or  to  convert 
its  existing  shares  into  stock ;  but  save  as  aforesaid  and  save  as  to  the  location  of  the 
registered  office  of  the  company  and  as  herein  provided  no  alteration  shaU  be  made 
by  the  company  in  the  conditions  contained  in  its  memorandum  of  association. 

1901,  c.  20,  '§  91. 

Change  of  name. 

Proceedings  for  change  of  name.  92.  When  a  company  is  desirous  of  changing 
its  name  the  Registrar  upon  being  satisfied  that  the  company  is  in  a  solvent  condition, 
that  the  change  is  not  otherwise  objectionable,  that  the  change  has  been  sanctioned 
by  a  special  resolution  of  the  company  and  that  the  notice  hereinafter  provided  has 
been  duly  given,  may  change  the  name  of  the  company  to  some  other  name.  2.  The 
company  shall  give  at  least  one  month's  previous  notice  in  the  Gazette  and  in  some 
newspaper  published  or  circulating  in  the  locahty  in  which  the  operations  of  the 
company  are  carried  on  of  the  intention  to  apply  for  the  change  of  name  and  shall 
state  the  name  proposed  to  be  adopted.  3.  Such  change  of  name  shall  be  conclusively 
established  by  the  insertion  in  the  Gazette  of  a  notice  thereof  by  the  Registrar. 

1901,  e.  20,  §  92. 

Effect  of  such  change  of  name.  93.  No  contract  or  engagement  entered  into  by 
or  with  the  company  and  no  liability  incurred  by  it  shall  be  affected  by  the  change 
of  name ;  and  all  suits  commenced  by  or  against  the  company  prior  to  the  change  of 
name  may  be  proceeded  with  against  or  by  the  company  under  its  former  name. 

1901,  c.  20,  §  93. 

Limited  company  may  by  special  resolution  make  liability  of  directors  unlimited. 

94.  Any  limited  company  may  by  a  special  resolution  if  authorized  so  to  do  by  its 
regulations  as  originally  framed  or  as  altered  by  special  resolution  from  time  to  time 
modify  the  conditions  contained  in  its  memorandum  of  association  so  far  as  to  render 
unlimited  the  Habihty  of  its  directors  or  managers  or  of  the  managing  director;  and 
such  special  resolution  shall  be  of  the  same  vaUdity  as  if  it  had  been  originally  con- 
tained in  the  memorandum  of  association ;  and  a  copy  thereof  shall  be  embodied  in 
or  annexed  to  every  copy  of  the  memorandum  of  association  which  is  issued  after 
the  passing  of  the  resolution;  any  default  in  this  respect  shall  be  deemed  to  be  a 
default  in  complying  with  the  provisions  of  the  one  hundred  and  twenty-fourth 
section  of  this  Ordinance  and  shall  be  punished  accordinglv. 
1901,  c.  20,  §  94, 

Contracts. 
Contracts  how  made.     95.    Contracts  on  behalf  of  any  company  incorporated 
under  this  Ordinance  may  be  made  as  follows,  that  is  to  say :  a)  Any  contract  which 
if  made  between  private  persons  would  be  by  law  required  to  be  in  writing  and  if  made 
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according  to  the  law  of  the  Territories  or  of  the  Dominion  of  Canada  to  be  under  seal 
may  be  made  on  behalf  of  the  company  in  writing  under  the  common  seal  of  the 
company;  and  such  contract  may  be  in  the  same  manner  varied  or  discharged ;  b)  Any 
contract  which  if  made  between  private  persons  would  be  by  law  required  to  be  in  writing 
and  signed  by  the  parties  to  be  charged  therewith  may  be  made  on  behalf  of  the  com- 
pany in  writing  signed  by  any  person  acting  under  the  express  or  implied  authority 
of  the  company ;  and  such  contract  may  in  the  same  manner  be  varied  or  discharged ; 
c)  Any  contract  which  if  made  between  private  persons  would  by  law  be  valid  al- 
though made  by  parole  only  and  not  reduced  into  writing  may  be  made  by  parole 
on  behalf  of  the  company  by  any  person  acting  under  the  express  or  imphed  autho- 
rity of  the  company;  and  such  contract  may  in  the  same  manner  be  varied  or  dis- 
charged; and  all  contracts  made  according  to  the  provisions  herein  contained  shall 
be  effectual  in  law;  and  shall  be  binding  upon  the  company  and  their  successors  and 
all  other  parties  thereto,  their  heirs,  executors,  or  administrators  as  the  case  may  be. 
1901,  c.  20,  §  95.  In  the  absence  of  a  new  agreement  made  by  a  company  after  its 
incorporation  a  contract  made  before  its  incorporation  by  a  person  purporting  to  contract 
for  the  company  is  not  binding  on  the  company,  and  this  even  though  the  parties  afterwards 
carry  out  some  of  the  terms  of  the  contract  in  the  belief  that  it  is  binding  on  the  company. 
—  Coit  v.  Bowling,  (1901),  4  Terr.  L.  R.  464.  The  ordinary  contracts  of  a  company  need 
not  be  under  seal.  —  In  re  Red  Deer  Milling  &  Elevator  Co.,  Ex  parte  The  Liquidators, 
(1907),  1  Alb.  237. 

Promissory  notes  and  bills  of  exchange.  96,  A  promissory  note  or  biU  of  ex- 
change shall  be  deemed  to  have  been  made,  accepted,  or  indorsed  on  behalf  of  any 
company  under  this  Ordinance  if  made,  accepted,  or  indorsed  in  the  name  of  the 
company  by  any  person  acting  under  the  authority  of  the  company  or  if  made,  ac- 
cepted, or  indorsed  by  or  on  behalf  or  on  account  of  the  company  by  any  person 
acting  under  the  authority  of  the  company. 
1901,  u.  20,  §  96. 

Contracts  generally  when  made  by  company,  etc.  97.  Subject  to  the  provisions 
of  section  95  every  contract,  agreement,  engagement,  or  bargain  made  and  every 
bill  of  exchange  drawn,  accepted,  or  uidorsed  and  every  promissory  note  and  cheque 
made,  drawn,  or  indorsed  on  behalf  of  the  company  by  any  agent,  officer,  or  servant 
of  the  company  in  general  accordance  with  his  powers  as  such  under  the  regulations 
of  the  company  shall  be  binding  upon  the  company ;  and  in  no  case  shall  it  be  neces- 
sary to  have  the  seal  of  the  company  affixed  to  any  such  contract,  agreement,  en- 
gagement, bargain,  bill  of  exchange,  promissory  note,  or  cheque  or  to  prove  that  the 
same  was  made,  drawn,  accepted,  or  indorsed  as  the  case  may  be  in  pursuance  of 
any  regulations  or  special  resolution  or  order ;  nor  shall  the  party  so  acting  as  agent, 
officer,  or  servant  of  the  company  be  thereby  subjected  individually  to  any  liability 
whatsoever  to  any  third  party  therefor. 
1901,  c.  20,  §  97. 

Borrowing  powers. 
Power  to  borrow  money  and  to  secure  repayment.  98.  AU  companies  under  this 
Ordinance  shall  have  power  subject  to  the  conditions  of  and  in  addition  to  all  other 
powers  conferred  by  this  Ordinance  to  borrow  money  for  the  purpose  of  carrying 
out  the  objects  of  their  respective  incorporations;  and  to  hypothecate,  pledge,  or 
mortgage  their  real  and  personal  property ;  to  issue  debentures  secured  by  mortgages 
or  otherwise,  to  sign  bUls,  notes,  contracts,  and  other  evidences  of  or  securities  for 
money  borrowed  or  to  be  borrowed  by  them  for  the  purposes  aforesaid ;  and  to  pledge 
debentures  as  security  for  temporary  loans.  2.  These  powers  shall  not  be  exercised 
except  with  the  sanction  of  a  resolution  of  the  company  previously  given  in  general 
meeting. 

1901,  c.  20,  §  98;   1907,  u.  5,  §  13. 

Power  to  re-issue  redeemed  debentures  in  certain  eases.  98a.  Where  either  be- 
fore or  after  the  passing  of  this  section  a  company  has  redeemed  any  debentures 
previously  issued,  the  company,  unless  the  articles  of  association  of  the  company 
or  the  conditions  of  issue  expressly  otherwise  provide,  or  unless  the  debentures 
have  been  redeemed  in  pursuance  of  any  obligation  on  the  company  so  to  do,  and 
not  being  an  obligation  enforceable  only  by  the  persons  to  whom  the  redeemed  de- 
bentures were  issued  or  his  assigns,  shall  have  power  and  shall  be  deemed  always 
to  have  had  power  to  keep  the  debentures  alive  for  the  purpose  of  re-issue,  and 
where  a  company  has  purported  to  exercise  such  a  power,  the  company  shall 
have  power,  and  shall  be  deemed  always  to  have  had  power,  to  re-issue  the  de- 
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bentures,  either  by  re-issuing  the  same  debentures  or  by  issuing  other  debentures 
in  their  place,  and  upon  such  a  re-issue,  the  person  entitled  to  the  debentures  shall 
have,  and  shall  be  deemed  always  to  have  had,  the  same  rights  and  priorities  as  if 
the  debentures  had  not  previously  been  issued.  2.  Where  with  the  object  of  keep- 
ing debentures  alive  for  the  purpose  of  re-issue,  they  have  either  before  or  after 
the  passing  of  this  section  been  transferred  to  a  nominee  of  the  company,  a 
transfer  from  that  nominee  shall  be  deemed  to  be  a  re-issue  for  the  purpose  of  this 
section.  3.  Where  a  company  has  either  before  or  after  the  passing  of  this  section 
deposited  any  of  its  debentures  to  secure  advances  from  time  to  time  on  current 
account  or  otherwise,  the  debentures  shall  not  be  deemed  to  have  been  redeemed  by 
reason  only  of  the  account  of  the  company  having  ceased  to  be  in  debit  whilst  the 
debentures  remained  so  deposited.  4.  Nothing  in  this  section  shall  prejudice:  a)  The 
operation  of  any  judgment  or  order  of  a  Court  of  competent  jurisdiction  pronounced 
or  made  before  the  coming  into  force  of  this  section,  as  between  the  parties  to  the 
proceedings  in  which  the  judgment  was  pronounced  or  the  order  made,  and  any 
appeal  from  any  such  judgment  or  order  shall  be  decided  as  if  this  section  had  not 
been  passed;  or  b)  Any  power  to  issue  debentures  in  the  place  of  any  debentures 
paid  off  or  otherwise  satisfied  or  extinguished  reserved  to  a  company  by  its  de- 
bentures or  the  securities  for  the  same. 
1908,  c.  20,  §  3. 

Provision  for  protection  of  creditors. 
Registered  office  of  company.    99.  Every  company  under  this  Ordinance  shall 
have  a  registered  office  within  the  Territories  to  which  aU  communications  may  be 
addressed.    2.  If  any  company  under  this  Ordinance  carries  on  business  without 
having  such  an  office  it  shall  upon  summary  conviction  be  Hable  to  a  penalty  not  ex- 
ceeding $25  for  every  day  during  which  business  is  so  carried  on. 
1901,  c.  20,  §  99. 

Notice  of  situation  of.  100.  Notice  of  the  situation  of  such  registered  office  and 
of  any  change  therein  shall  be  given  to  the  Registrar  and  recorded  by  him;  and 
until  such  notice  is  given  the  company  shall  not  be  deemed  to  have  complied  with  the 
provisions  of  this  Ordinance  with  respect  to  having  a  registered  office. 
1901,  c.  20,  §  100. 

Publication  of  name  by  a  limited  company.  101.  Every  limited  company  under 
this  Ordinance  whether  Hmited  by  shares  or  by  guarantee  shall  paint  or  affix  and 
shall  keep  painted  or  affixed  its  name  on  the  outside  of  every  office  or  place  in  which 
the  business  of  the  company  is  carried  on  in  a  conspicuous  position  in  letters  easily 
legible;  and  shall  have  its  name  engraven  in  legible  characters  on  its  seal;  and  shall 
have  its  name  mentioned  in  legible  characters  in  all  notices,  advertisements,  and  other 
official  publications  of  such  company  and  in  all  bills  of  exchange,  promissory  notes, 
indorsements,  cheques,  and  orders  for  money  or  goods  purporting  to  be  signed  by 
or  on  behalf  of  such  company;  and  in  all  bills  of  parcels,  invoices,  receipts,  and  let- 
ters of  credit  of  the  company. 
1901,  c.  20,  §  101. 

Penalties  for  nonpublication  of  name,  etc.  102.  If  any  limited  company  under 
this  Ordinance  does  not  paint  or  affix  and  keep  painted  or  affixed  its  name  in  manner 
directed  by  this  Ordinance  it  shall  upon  summary  conviction  be  hable  to  a  penalty 
not  exceeding  $25  for  not  so  painting  or  affixing  its  name  and  for  every  day  during 
which  such  name  is  not  so  kept  painted  or  affixed ;  and  every  director  and  manager 
of  the  company  who  shall  knowingly  and  wilfully  authorize  and  permit  such  default 
shall  upon  summary  conviction  be  liable  to  the  Uke  penalty;  and  if  any  director, 
manager,  or  officer  of  such  company  or  any  person  on  its  behalf  uses  or  authorizes 
the  use  of  any  seal  purporting  to  be  the  seal  of  the  company  whereon  its  name  is  not 
so  engraven  as  aforesaid  or  issues  or  authorizes  the  issue  of  any  notice,  advertisement, 
or  other  official  pubhcation  of  such  company  or  signs  or  authorizes  to  be  signed 
on  behalf  of  such  company  any  bill  of  exchange,  promissory  note,  indorsement, 
cheque,  or  order  for  money  or  goods,  or  issues  or  authorizes  to  be  issued  any  bill  of 
parcels,  invoice,  receipt,  or  letter  of  credit  of  the  company  whereby  its  name  is  not 
mentioned  in  manner  aforesaid  he  shall  upon  summary  conviction  be  Hable  to  a 
penalty  of  $250  and  shall  further  be  personally  liable  to  the  holder  of  any  such  bill 
of  exchange,  promissory  note,  cheque,  or  order  for  money  or  goods  for  the  amount 
thereof  unless  the  same  is  duly  paid  by  the  company. 
1901,  c.  20,  §  102. 
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Register  of  mortgages.  103.  Every  company  under  this  Ordinance  shall  keep  a 
register  of  all  mortgages  and  charges  specifically  affecting  property  of  the  company ; 
and  shall  enter  in  such  register  in  respect  of  each  mortgage  or  charge  a  short  descrip- 
tion of  the  property  mortgaged  or  charged,  the  amount  of  charge  created,  and  the 
names  of  the  mortgagees  or  persons  entitled  to  such  charge;  and  if  any  property 
of  the  company  is  mortgaged  without  such  entry  as  aforesaid  being  made  every 
director,  manager,  or  officer  of  the  company  who  knowingly  and  wilfully  authorizes 
or  permits  the  omission  of  such  entry  shall  upon  summary  conviction  be  liable  to 
a  penalty  not  exceeding  $250.  2.  The  register  of  mortgages  required  by  this  section 
shall  be  open  to  inspection  by  any  creditor  or  member  of  the  company  at  all  reason- 
able times ;  and  if  such  inspection  is  refused  any  officer  of  the  company  refusing  the 
same  and  every  director  and  manager  of  the  company  authorizing  or  knowingly  and 
wilfully  permitting  such  refusal  shall  upon  summary  conviction  be  hable  to  a  penalty 
not  exceeding  $25,  and  a  further  penalty  of  $10  for  every  day  during  which  such  re- 
fusal continues;  and  in  addition  to  the  above  penalty  any  judge  of  the  Supreme 
Court  sitting  in  chambers  may  by  summary  order  compel  an  immediate  inspection 
of  the  register. 

1901,  c.  20,  §  103. 

Register  of  directors,  etc.  104.  Every  company  under  this  Ordinance  shall  keep 
at  its  registered  office  a  register  containing  the  names  and  addresses  and  the  occupa- 
tions of  its  directors  or  managers;  and  shaU  send  to  the  Registrar  a  copy  of  such 
register;  and  shall  from  time  to  time  notify  the  Registrar  of  any  change  that  takes 
place  in  such  directors  or  managers. 
1901,  c.  20,  §  104. 

Penalty  on  company  not  keeping  register.  105.  If  any  company  under  this 
Ordinance  makes  default  in  keeping  a  register  of  its  directors  or  managers  or  in 
sending  a  copy  of  such  register  to  the  Registrar  in  compliance  with  the  foregoing 
rules  or  in  notifying  to  the  Registrar  any  change  that  takes  place  in  such  directors 
or  managers  such  delinquent  company  shall  upon  summary  conviction  be  Uable  to 
a  penalty  not  exceeding  $25  for  every  day  during  which  such  default  continues; 
and  every  director  and  manager  of  the  company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  default  shall  upon  summary  conviction  be  liable  to  the  like 
penalty. 

1901,  0.  20,  §  105. 

Prohibits  carrying  on  business  with  less  than  three  members.  106.  If  any  com- 
pany under  this  Ordinance  carries  on  business  when  the  number  of  its  members  is 
less  than  three  for  a  period  of  six  months  after  the  number  has  been  so  reduced  every 
person  who  is  a  member  of  such  company  during  the  time  that  it  so  carries  on  business 
after  such  period  of  six  months  and  is  cognizant  of  the  fact  that  it  is  so  carrying  on 
business  with  fewer  than  three  members  shall  be  severally  hable  for  the  payment  of 
the  whole  of  the  debts  of  the  company  contracted  during  such  time  and  may  be  sued 
for  the  same  without  the  joinder  in  the  action  of  suit  of  any  other  member. 

1901,  c.  20,  §  106. 

Restrictions  on  commencement  of  business.  107.  A  company  shall  not  commence 
any  business  or  exercise  any  borrowing  powers  unless :  a)  Shares  held  subject  to  the  pay- 
ment of  the  whole  amount  thereof  in  cash  have  been  allotted  to  an  amount  not  less  in  the 
whole  than  the  minimum  subscription;  and  b)  Every  director  of  the  company  has 
paid  to  the  company  on  each  of  the  shares  taken  or  contracted  to  be  taken  by  him 
and  for  which  he  is  liable  to  pay  in  cash  a  proportion  equal  to  the  proportion  payable 
on  application  and  allotment  on  the  shares  offered  for  pubhc  subscription;  and 
c)  There  has  been  filed  with  the  Registrar  a  statutory  declaration  by  the  secretary  or 
one  of  the  directors  in  the  prescribed  form  that  the  aforesaid  conditions  have  been 
complied  with.  2.  The  Registrar  shall  on  the  filing  of  this  statutory  declaration 
certify  that  the  company  is  entitled  to  commence  business ;  and  that  certificate  shall 
be  conclusive  evidence  that  the  company  is  so  entitled.  3.  Any  contract  made  by  a 
company  before  the  date  at  which  it  is  entitled  to  commence  busiaess  shall  be  pro- 
visional only;  and  shall  not  be  bindiag  on  the  company  until  that  date;  and  on  that 
date  it  shaU  become  binding.  4.  Nothing  in  this  section  shall  prevent  the  simulta- 
neous offer  for  subscription  of  any  shares  and  debentures  or  the  receipt  of  any  appli- 
cation. 5.  If  any  company  commences  business  or  exercises  borrowing  powers  in 
contravention  of  this  section  every  person  who  is  responsible  for  the  contravention 
shall  without  prejudice  to  any  other  liabihty  be  liable  to  a  fine  not  exceeding  $200 
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for  every  day  during  which  the  contravention  continues.  6.  This  section  shall  not 
apply  to  any  company  where  there  is  no  invitation  to  the  pubhc  to  subscribe  for  its 
shares. 

1901,  c.  20,  §  107. 

Restrictions  as  to  allotment.  108.  No  allotment  shall  be  made  of  any  share 
capital  of  a  company  offered  to  the  public  for  subscription  unless  the  following  con- 
ditions have  been  complied  with  namely :  a)  The  amoimt  if  any  fixed  by  the  memoran- 
dum or  articles  of  association  and  named  in  the  prospectus  as  a  minimum  subscrip- 
tion upon  which  the  directors  may  proceed  to  allotment;  or  b)  If  no  amount  is  so 
fixed  and  named,  then  the  whole  amount  of  the  share  capital  so  offered  for  subscrip- 
tion has  been  subscribed  and  the  sum  payable  on  appHcation  for  the  amount  so  fixed 
and  named  or  for  the  whole  amount  offered  for  subscription  has  been  paid  to  and 
received  by  the  company.  2.  The  amount  so  fixed  and  named  and  the  whole  amount 
aforesaid  shall  be  reckoned  exclusively  of  any  amount  payable  otherwise  than  in 
cash  and  is  in  this  Ordinance  referred  to  as  the  minimum  subscription.  3.  The  amount 
payable  on  apphcation  on  each  share  shall  not  be  less  than  five  per  centum  of  the 
nominal  amount  of  the  share.  4.  If  the  conditions  aforesaid  have  not  been  comphed 
with  on  the  expiration  of  forty  days  after  the  first  issue  of  the  prospectus  all  money 
received  from  appKcants  for  shares  shall  be  forthwith  repaid  to  the  apphcants  with- 
out interest ;  and  if  any  such  money  is  not  repaid  within  forty-eight  days  after  the  issue  of 
the  prospectus  the  directors  of  the  company  shall  be  jointly  and  severally  liable  to  repay 
that  money  with  interest  at  the  rate  of  five  per  centum  per  annum  from  the  expira- 
tion of  the  forty-eight  days :  Provided  that  a  director  shall  not  be  hable  if  he  proves 
that  the  loss  of  the  money  was  not  due  to  any  misconduct  or  negHgence  on  his  part. 
5.  Any  condition  requiring  or  binding  an  appHcant  for  shares  to  waive  compliance 
with  any  requirement  of  this  section  shall  be  void.  6.  This  section  except  subsection 
(3)  thereof  shall  not  apply  to  any  allotment  of  shares  subsequent  to  the  first  allotment 
of  shares  offered  to  the  pubhc  for  subscription. 
1901,  c.  20,  §  108. 

Effect  of  irregular  allotment.  109.  An  allotment  made  by  a  company  to  an 
appUcant  in  contravention  of  the  foregoing  provisions  of  this  Ordinance  shall  be 
voidable  at  the  instance  of  the  applicant  within  one  month  after  the  holding  of 
the  statutory  meeting  of  the  company  and  not  later;  and  shall  be  voidable 
notwithstanding  that  the  company  is  in  course  of  being  wound  up.  2.  If  any  direc- 
tor of  a  company  knowingly  contravenes  or  permits  or  authorizes  the  contra- 
vention of  any  of  the  foregoing  provisions  of  this  Ordinance  with  respect  to  allot- 
ments he  shall  be  liable  to  compensate  the  company  and  the  allottee  respectively  for 
any  loss,  damage,  or  costs  which  the  company  or  the  allottee  may  have  sustained  or 
incuirred  thereby:  Provided  that  proceedings  to  recover  such  loss,  damage,  or  costs 
shall  not  be  commenced  after  the  expiration  of  two  years  from  the  date  of  the  allotment. 
1901,  c.  20,  §  109. 

Returns  as  to  allotments.  Proviso.  110.  Whenever  a  company  limited  by  shares 
makes  any  allotment  of  its  shares  the  company  shall  within  one  month  thereafter 
file  with  the  Registrar :  a)  A  return  of  the  allotments  stating  the  number  and  nominal 
amount  of  the  shares  comprised  in  the  allotment ;  the  names,  addresses,  and  descrip- 
tions of  the  allottees ;  and  the  amounts  if  any  paid  or  due  and  payable  on  each  share ; 
and^b)  In  the  case  of  shares  allotted  in  whole  or  in  part  for  a  consideration  other 
than  cash,  a  contract  in  writing  stating  the  title  of  the  allottee  to  such  allotment 
together  with  any  contract  of  sale  or  for  services,  or  other  consideration  in  respect 
of  which  such  allotment  was  made  and  in  default  of  such  contract  being  filed  such 
shares  shall  be  deemed  and  taken  to  have  been  issued  and  to  be  held  subject  to  the 
payment  of  the  whole  amount  thereof  in  cash ;  and  a  return  stating  the  number  and 
nominal  amount  of  shares  so  allotted  and  the  extent  to  which  they  are  to  be  treated 
as  paid  up  and  the  consideration  for  which  they  have  been  allotted :  Provided  that 
whenever  after  the  coming  into  force  of  this  amendment  any  shares  in  the  capital  of 
any  company  credited  as  fully  or  partly  paid  up  shall  have  been  or  may  be  issued  for 
a  consideration  other  than  cash  and  no  such  contract  or  no  sufficient  contract  is  so 
fUed  with  the  Registrar  and  whenever  before  the  coming  into  force  of  the  amendment 
to  this  Ordinance  repealing  section  43  thereof  no  such  contract  or  no  sufficient  con- 
tract was  or  has  been  filed  with  the  Registrar  at  or  before  the  issue  of  any  such  shares 
the  company  or  any  person  interested  in  such  shares  or  any  of  them  may  apply  to  the 
Court  for  relief,  and  the  Court  if  satisfied  that  the  omission  to  file  the  contract  or  a 
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sufficient  contract  was  accidental  or  due  to  inadvertence  or  that  for  any  reason  it  is 
just  and  equitable  to  grant  relief,  may  make  an  order  for  the  filing  with  the  Registrar 
of  a  sufficient  contract  in  writing,  and  directing  that  on  such  contract  being  filed 
within  a  specified  period  it  shall  in  relation  to  such  shares  operate  as  if  it  had  been 
duly  filed  with  the  Registrar  aforesaid  and  any  such  appHcation  may  be  made  in  the 
manner  in  which  an  appHcation  to  rectify  the  register  of  members  may  be-  made  under 
section  40  of  this  Ordinance,  and  either  before  or  after  an  order  has  been  made  or  an 
effective  resolution  has  been  passed  for  the  winding-up  of  such  company,  and  either 
before  or  after  the  commencement  of  any  proceedings  for  enforcing  the  liability  of 
such  shares  consequent  on  the  omission  aforesaid  and  any  such  appHcation  shall, 
if  not  made  by  the  company,  be  served  of  the  company,  and  the  Court  may  make  such 
order  upon  such  application  as  may  seem  meet,  and  as  to  costs,  and  may  direct  that 
an  office  copy  of  the  order  be  fUed  with  the  Registrar,  and  may,  if  it  appear  that 
the  filing  of  the  requisite  contract  would  cause  delay  or  inconvenience,  or  is  impractic- 
able, direct  the  fiHiig  in  lieu  thereof  of  a  memorandum  in  writing  in  a  form  approved 
by  the  Court,  specifying  the  consideration  for  which  the  shares  were  issued,  and  may 
direct  that  on  such  memorandum  being  filed  within  a  specified  period,  it  shall  in 
relation  to  such  shares  operate  as  if  it  were  a  sufficient  contract  in  writing  as  by  law 
is  or  was  required.  2.  If  default  is  made  in  complying  with  the  requirements  of  this 
section  every  director,  manager,  secretary,  or  other  officer  of  the  company  who  is 
knowingly  a  party  to  the  default  shaU  be  liable  to  a  fine  not  exceeding  $  250  for  every 
day  during  which  default  continues. 

1901,  c.  20,  §  110;  1907,  c.  5,  §  13.  The  provision  that  "the  Court  is  satisfied,  that  the 
omission  to  file  the  contract  or  a  suificient  contract  was  accidental  or  due  to  inadvertence, 
or  that  for  any  other  reason  it  is  just  and  equitable  to  grant  relief,"  has  no  application  where 
there  was  no  contract  at  all  in  existence  at  the  time  of  the  issue  of  the  shares.  Before  grant- 
ing relief  the  applicant  must  satisfy  the  Court  that  creditors  will  not  be  injuriously  affected 
by  the  order.  —  In  re  Bed  Deer  Mill  &  Elevator  Co.,  MacDonald's  Case,  (1908),  1  Alb.  538. 

Commissions,  discounts,  etc.  111.  Upon  any  offer  of  shares  ta  the  pubHc  for 
subscription  it  shaU  be  lawful  for  a  company  to  pay  a  commission  to  any  person  in 
consideration  of  his  subscribing  or  agreeing  to  subscribe  whether  absolutely  or  con- 
ditionally for  any  shares  in  the  company  or  procuring  or  agreeing  to  procure  subscrip- 
tions whether  absolute  or  conditional  for  any  shares  in  the  company  if  the  payment 
of  the  commision  and  the  amount  or  rate  per  centum  of  the  commission  paid  or  agreed 
to  be  paid  are  respectively  authorized  by  the  articles  of  association  and  disclosed  in 
the  prospectus  and  the  commission  paid  or  agreed  to  be  paid  does  not  exceed  the 
amount  or  rate  so  authorized.  2.  Save  as  aforesaid  no  company  shall  apply  any  of 
its  shares  or  capital  money  either  directly  or  indirectly  in  payment  of  any  commission, 
discount,  or  allowance  to  any  person  on  consideration  of  his  subscribing  or  agreeing 
to  subscribe  whether  absolutely  or  conditionaUy  for  any  shares  in  the  company  or 
procuring  or  agreeing  to  procure  subscriptions  whether  absolute  or  conditional  for 
any  shares  in  the  company  whether  the  shares  or  money  be  so  applied  by  being  added 
to  the  purchase  money  of  any  property  acquired  by  the  company  or  to  the  contract 
price  of  any  work  to  be  executed  for  the  company  or  the  money  to  be  paid  out  of  the 
nominal  purchase  money  or  contract  price  or  otherwise.  3.  Nothing  in  this  section 
shaU  affect  the  power  of  any  company  to  pay  such  brokerage  as  it  has  heretofore 
been  lawful  for  a  company  to  pay. 

1901,  c.  20,  §  111. 

Notices,  etc. 

Corporate  name  and  proof  of  memorandum,  etc.,  in  actions  and  proceedings. 

112.  In  any  action  or  proceedings  it  shaU  not  be  necessary  to  set  forth  the  mode  of 
incorporation  of  the  company  otherwise  than  by  mention  of  it  under  its  corporate 
name  as  incorporated  or  reincorporated  under  this  Ordinance ;  and  the  memorandum 
and  articles  of  association  of  the  company  or  any  exemplification  or  copy  thereof 
certified  under  the  hand  and  seal  of  the  Registrar  or  any  copy  of  the  Gazette  con- 
taining such  memorandum  and  articles  of  association  shall  be  conclusive  proof  of 
every  matter  and  thing  therein  set  forth. 
1901,  c.  20,  §  112. 

Certified  copy  of  resolution  prima  facie  evidence.  113.  A  copy  of  any  resolution 
of  a  company  under  its  seal  and  purporting  to  be  signed  by  any  officer  of  the  com- 
pany shall  be  prima  facie  evidence  of  such  resolution. 

1901,  o.  20,  §  113. 


200  ALBERTA. 

Service  of  company.  114.  Any  summons,  notice,  order,  or  other  process  or  docu- 
ment  requiring  to  be  served  upon  the  company  may  in  addition  to  any  other  method 
of  service  from  time  to  time  provided  by  any  Ordinance  or  rule  of  Court  in  that 
behalf  be  served  by  leaving  the  same  at  the  registered  office  of  the  company  with 
any  adult  person  in  the  employ  of  the  company  or  by  leaving  it  with  the  president 
or  secretary  of  the  company  or  by  leaving  the  same  at  the  domicile  of  either  of  them 
or  with  any  adult  person  of  his  family  or  in  his  employ  or  by  sending  it  in  a  prepaid 
letter  addressed  to  the  company  at  its  registered  office  or  if  the  company  has  no  re- 
gistered office  or  has  no  Imown  president  or  secretary  the  Court  may  order  such 
pubUcation  as  it  deems  requisite  to  be  made  in  the  premises  and  such  pubhcation 
shall  be  held  to  be  due  service  upon  the  company. 

1901,  c.  20,  §  114. 

Rules  as  to  notices  by  letter.  115.  Any  document  to  be  served  by  post  on  the 
company  shall  be  posted  in  such  time  as  to  admit  of  its  being  delivered  in  the  due 
course  of  delivery  within  the  period  if  any  prescribed  for  the  service  thereof;  and  in 
proving  service  of  such  document  it  shall  be  sufficient  to  prove  that  such  document 
was  properly  directed  and  that  it  was  put  as  a  prepaid  letter  into  the  post  office. 

1901,  c.  20,  §  115. 

Authentication  of  notices  by  company.  116.  Any  summons,  notice,  order,  or 
proceeding  requiring  authentication  by  the  company  may  be  signed  by  any  director, 
secretary,  or  other  authorized  officer  of  the  company  and  need  not  be  under  the  com- 
mon seal  of  the  company;  and  the  same  may  be  in  writing  or  in  print  or  partly  in 
writing  and  partly  in  print. 

1901,  0.  20,  §  116. 

Statutory  meeting. 

First  statutory  meeting  of  company.  117.  Every  company  limited  by  shares 
shall  within  a  period  of  six  months  from  the  date  at  which  the  company  is  entitled 
to  commence  business  hold  a  general  meeting  of  the  members  of  the  company  which 
shall  be  called  the  statutory  meeting.  2.  The  directors  shall  at  least  seven  days  before 
the  day  on  which  the  meeting  is  held  forward  to  every  member  of  the  company  a 
report  certified  by  not  less  than  two  directors  of  the  company  or  where  there  are  less 
than  two  directors  by  the  sole  director  and  manager  stating:  a)  The  total  num- 
ber of  shares  allotted  distinguishing  shares  allotted  as  fuUy  or  partly  paid  up  otherwise 
than  in  cash;  and  stating  in  the  case  of  shares  partly  paid  up  the  extent  to  which 
they  are  so  paid  up ;  and  in  either  case  the  consideration  for  which  they  have  been 
allotted ;  b)  The  total  amount  of  cash  received  by  the  company  in  respect  of  such 
shares  distinguished  as  aforesaid;  c)  An  abstract  of  the  receipts  and  payments  of 
the  company  on  capital  account  to  the  date  of  the  report;  and  an  account  or  estimate 
of  the  preliminary  expenses  of  the  company;  d)  The  names,  addresses,  and  descrip- 
tions of  the  directors,  auditors  if  any,  manager  ii  any,  and  secretary  of  the  company; 
and  e)  The  particulars  of  any  contract  the  modification  of  which  is  to  be  submitted 
to  the  meeting  for  its  approval;  together  with  the  particulars  of  the  modification 
or  proposed  modification.  3.  The  report  shall  so  far  as  it  relates  to  the  shares  allotted 
by  the  company  and  to  the  cash  received  in  respect  to  such  shares  and  to  the  receipts 
and  payment  of  the  company  on  capital  account  be  certified  as  correct  by  the  audi- 
tors if  any  of  the  company.  4.  The  directors  shall  cause  a  copy  of  the  report  certified 
as  by  this  section  required  to  be  filed  with  the  Registrar  forthwith  after  the  sending 
thereof  to  the  members  of  the  company.  5.  The  directors  shall  cause  a  hst  showing 
the  names,  descriptions,  and  addresses  of  the  members  of  the  company  and  the  num- 
ber of  shares  held  by  them  respectively  to  be  produced  at  the  commencement  of 
the  meeting  and  to  remain  open  and  accessible  to  any  member  of  the  company  during 
the  continuance  of  the  meeting.  6.  The  members  of  the  company  present  at  the 
meeting  shall  be  at  Uberty  to  discuss  any  matter  relating  to  the  formation  of  the 
company  or  arising  out  of  the  report  whether  previous  notice  has  been  given  or  not ; 
but  no  resolution  of  which  notice  has  not  been  given  in  accordance  with  the  articles  of 
association  may  be  passed.  7.  The  meeting  may  adjourn  from  time  to  time;  and  at 
any  such  adjourned  meeting  any  resolution  of  which  notice  has  been  given  in  accord- 
ance with  the  articles  of  association  either  before  or  subsequently  to  the  former  meet- 
ing may  be  passed ;  and  the  adjourned  meeting  shall  have  the  same  powers  as  an 
original  meeting.  8.  If  default  is  made  in  filing  such  report  as  aforesaid  or  in  holding 
the  statutory  meeting  then  at  the  expiration  of  fourteen  days  after  the  last  day  on 
which  the  meeting  ought  to  have  been  held  any  shareholder  may  petition  the  Court 
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for  the  winding-up  of  the  company;  and  upon  the  hearing  of  the  petition  the  Court 
may  either  direct  that  the  company  be  wound  up  or  give  directions  for  the  report 
being  filed  or  a  meeting  being  held  or  make  such  other  order  as  may  be  just ;  and  may 
order  that  the  costs  of  the  petition  be  paid  by  any  persons  who  in  the  opinion  of 
the  Court  are  responsible  for  the  default. 
1901,  c.  20,  §  117. 

General  meetings.  118.  A  general  meeting  of  every  company  under  this  Ordi- 
nance shall  be  held  once  at  least  in  every  year.  2.  Notwithstanding  anything  in  the 
regulations  of  a  company  the  directors  shall  on  the  requisition  of  the  holders  of  not 
less  than  one-tenth  of  the  issued  capital  of  the  company  upon  which  all  calls  and 
other  sums  then  due  have  been  paid  forthwith  proceed  to  convene  an  extraordinary 
meeting  of  the  company.  3.  The  requisition  must  state  the  objects  of  the  meeting 
and  must  be  signed  by  the  requisitionists  and  deposited  at  the  office  of  the  company  ; 
and  may  consist  of  several  documents  in  like  form  each  signed  by  one  or  more  re- 
quisitionists. 4.  If  the  directors  of  the  company  do  not  proceed  to  cause  a  meeting 
to  be  held  within  twenty-one  days  from  the  date  of  the  requisition  being  so  deposited 
the  requisitionists  or  a  majority  of  them  in  value  may  themselves  convene  the  meet- 
ing ;  but  any  meeting  so  convened  shall  not  be  held  after  three  months  from  the  date 
of  such  deposit.  5.1f  atanysuchmeetingaresolution  requiring  confirmation  at  another 
meeting  is  passed thedirectors shall  forthwith  convene  a  further  extraordinary  general 
meeting  for  the  purpose  of  considering  the  resolution  and  if  thought  fit  of  confirming 
it  as  a  special  resolution;  and  if  the  directors  do  not  convene  the  meeting  within 
seven  days  from  the  date  of  the  passing  of  the  first  resolution  the  requisitionists  or 
a  majority  of  them  in  value  may  themselves  convene  the  meeting.  6.  Any  meeting 
convened  under  this  section  by  the  requisitionists  shall  be  convened  in  the  same  manner 
as  nearly  as  possible  as  that  in  which  meetings  are  to  be  convened  by  directors. 

1901,  c.  20,  §  118.  Where  the  requisite  number  of  shareholders  have  joined  in  a  requi- 
sition pursuant  to  this  section,  among  them  being  all  the  directors,  all  of  whom  subsequently 
signed  an  instruction  to  the  secretary,  himself  a  director,  to  call  a  meeting,  it  was  held  that 
the  want  of  a  regular  meeting  of  the  directors  was  a  mere  irregularity,  and  did  not  invalidate 
the  subsequent  meeting  of  shareholders  at  which  the  winding-up  resolution  was  passed.  —  Red 
Deer  Mill  &  Elevator  Co.  v.  HaU,  (1908),  1  Alb.  530. 

Alteration  of  regulations  by  special  resolution.  119.  Subject  to  the  provisions 
of  this  Ordinance  and  to  the  conditions  contained  in  the  memorandum  of  association 
any  company  formed  under  this  Ordinance  may  in  general  meeting  from  time  to 
time  by  passing  a  special  resolution  in  manner  hereinafter  mentioned  alter  aU  or 
any  of  the  regulations  of  the  company  contained  in  the  articles  of  association  or  in 
the  table  marked  A  in  the  first  Schedule  where  such  table  is  apphcable  to  the  com- 
pany or  make  new  regulations  to  the  exclusion  of  or  in  addition  to  all  or  any  of  the 
regulations  of  the  company ;  and  any  regulations  so  made  by  special  resolution  shall 
be  deemed  to  be  the  regulations  of  the  company  of  the  same  validity  as  if  they  had  been 
originally  contained  in  the  articles  of  association ;  and  shall  be  subject  in  like  manner 
to  be  altered  or  modified  by  any  subsequent  special  resolution. 

1901,  u.  20,  §  119. 

Special  resolutions.  120.  A  resolution  passed  by  a  company  under  this  Ordinance 
shall  be  deemed  to  be  special  whenever  a  resolution  has  been  passed  by  a  majority 
of  not  less  than  three-fourths  of  such  members  of  the  company  for  the  time  being 
entitled  according  to  the  regulations  of  the  company  to  vote  as  may  be  present  in 
person  or  by  proxy  in  cases  where  by  the  regulations  of  the  company  proxies  are 
allowed  at  any  general  meeting  of  which  notice  specifying  the  intention  to  propose 
such  resolution  has  been  duly  given;  and  such  resolution  has  been  confirmed  by  a 
majority  of  such  members  for  the  time  being  entitled  according  to  regulations  of 
the  company  to  vote  as  may  be  present  in  person  or  by  proxy  at  a  subsequent  general 
meeting  of  which  notice  has  been  duly  given  and  held  at  an  interval  of  not  less  than 
fourteen  days  nor  more  than  one  month  from  the  date  of  the  meeting  at  which  such 
resolution  was  first  passed.  2.  At  any  meeting  mentioned  in  this  section  unless  a  poll 
is  demanded  by  at  least  five  members  a  declaration  of  the  chairman  that  the  resolu- 
tion has  been  carried  shaU  be  deemed  conclusive  evidence  of  the  fact  without  proof 
of  the  number  or  proportion  of  the  votes  recorded  in  favour  of  or  against  the  same. 
3.  Notice  of  any  meeting  shall  for  the  purposes  of  this  section  be  deemed  to  be  duly 
given  and  the  meeting  to  be  duly  held  whenever  such  notice  is  given  and  meeting 
held  in  manner  prescribed  by  the  regulations  of  the  company.   4.  In  computing  the 
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majority  under  this  section  when  a  poll  is  demanded  reference  shall  be  had  to  the 
number  of  votes  to  which  each  member  is  entitled  by  the  regulations  of  the  company 
1901,  c.  20,  §  120. 

Provisions  where  no  regulations  as  to  voting.  121.  In  default  of  any  regulations 
as  to  voting  every  member  shall  have  one  vote;  and  in  default  of  any  regulations 
as  to  summoning  general  meetings  a  meeting  shall  be  held  to  be  duly  summoned 
of  which  seven  days'  notice  in  writing  has  been  served  on  every  member  in  manner 
in  which  notices  are  required  to  be  served  by  the  table  marked  A  in  the  first  Schedule 
hereto ;  and  in  default  of  any  regulations  as  to  the  person  to  summon  meetings  five 
members  shall  be  competent  to  summon  the  same;  and  in  default  of  any  regula- 
tions as  to  who  is  to  be  chairman  of  such  meeting  it  shall  be  competent  for  any 
person  elected  by  the  members  present  to  preside. 

1901,  c.  20,  §  121. 

Registration  of  special  resolution.  122.  A  copy  of  any  special  resolution  that  is 
passed  by  any  company  under  this  Ordinance  shall  be  forwarded  to  the  Registrar 
and  be  recorded  by  him.  2.  If  such  copy  is  not  forwarded  within  fifteen  days  from 
the  date  of  the  confirmation  of  the  resolution  the  company  shall  upon  summary 
conviction  be  liable  to  a  penalty  not  exceeding  $  10  for  every  day  after  the  expiration 
of  such  fifteen  days  during  which  such  copy  is  omitted  to  be  forwarded ;  and  every 
director,  manager,  and  officer  of  the  company  who  shall  knowingly  and  wilfully  autho- 
rize or  permit  such  default  shall  upon  summary  conviction  be  liable  to  the  like  penalty. 

1901,  c.  20,  §  122. 

Special  resolution  to  be  embodied  in  articles  of  association,  or  supplied  to  members. 

123.  Where  articles  of  association  have  been  registered  a  copy  of  every  special  reso- 
lution for  the  time  being  in  force  shall  be  annexed  to  or  embodied  in  every  copy  of 
the  articles  of  association  that  may  be  issued  after  the  passing  of  such  resolution, 
and  where  no  articles  of  association  have  been  registered  a  copy  of  any  special  resolu- 
tion shall  be  forwarded  to  any  member  requesting  the  same  on  payment  of  twenty- 
five  cents  or  such  less  sum  as  the  company  may  direct.  2.  If  any  company  makes  de- 
fault in  complying  with  the  provisions  of  this  section  it  shall  upon  summary  con- 
viction be  liable  to  a  penalty  not  exceeding  $  5  for  each  copy  in  respect  of  which 
such  default  is  made;  and  every  director  and  manager  of  the  company  who  shall 
knowingly  and  wilfuUy  authorize  or  permit  such  default  shall  upon  summary  con- 
viction be  Hable  to  the  Uke  penalty. 

1901,  c.  20,  §  123. 

Power  of  attorney  by  company.  124.  Any  company  under  this  Ordinance  may 
by  instrument  in  writing  under  its  common  seal  empower  any  person  either  generally 
or  in  respect  of  any  specified  matters  as  its  attorney  to  execute  deeds  on  its  behalf 
in  any  place  situate  within  or  without  the  limits  of  the  Territories ;  and  every  deed 
signed  by  such  attorney  on  behalf  of  the  company  and  under  his  seal  shall  be  binding 
on  the  company  and  have  the  same  effect  as  if  it  were  under  the  common  seal  of  the 
company. 

1901,  c.  20,  §  124. 

Inspectors. 

Inspectors  appointed  by  Lieutenant-Governor  in  Council  on  application.    125. 

The  Lieutenant-  Governor  in  Council  may  appoint  one  or  more  competent  inspectors 
to  examine  into  the  affairs  of  any  company  under  this  Ordinance  and  to  report  thereon 
in  such  maimer  as  the  Lieutenant-Governor  in  Council  may  direct  upon  the  applica- 
tions following,  that  is  to  say :  a)  In  the  case  of  any  company  that  has  a  capital  divided 
into  shares  upon  the  application  of  members  holding  not  less  than  one-fifth  of  the 
whole  shares  of  the  company  for  the  time  being  issued ;  b)  In  the  case  of  any  com- 
pany not  having  a  capital  divided  into  shares  upon  the  application  of  members  being 
in  number  not  less  than  one-fifth  of  the  whole  number  of  persons  for  the  time  being 
entered  on  the  register  of  the  company  as  members, 
1901,  c.  20,  §  125. 

On  what  application  to  be  based.  126.  The  application  shall  be  supported  by 
such  evidence  as  the  Lieutenant-Governor  in  Council  may  require  for  the  purpose 
of  showing  that  the  applicants  have  good  reason  for  requiring  such  investigation 
to  be  made  and  that  they  are  not  actuated  by  malicious  motives  in  instituting  the 
same;  the  Lieutenant-Governor  in  Council  may  also  require  applicants  to  give  secu- 
rity for  payment  of  the  costs  of  the  inquiry  before  appointing  any  inspector  or 
inspectors. 

1901,  o.  20,  §  126. 
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Officers,  etc.,  to  produce  books,  etc.,  for  inspection.  127.  It  shall  be  the  duty 
of  all  officers  and  agents  of  the  company  to  produce  for  the  examination  of  the  in- 
spectors all  books  and  documents  in  their  custody  or  power;  and  any  inspector  may 
examine  upon  oath  the  officers  and  agents  of  the  company  in  relation  to  its  business 
and  may  administer  such  oath  accordingly.  2.  If  any  officer  or  agent  refuses  to 
produce  any  book  or  document  hereby  directed  to  be  produced  or  to  answer  any 
question  relating  to  the  affairs  of  the  company  he  shall  upon  summary  conviction 
be  Uable  to  a  penalty  not  exceeding  $  25  in  respect  of  each  offence. 

1901,  c.  20,  §  127. 

Report,  Expenses.  128.  Upon  the  conclusion  of  the  examination  the  inspectors 
shall  report  the  result  of  the  same  to  the  Lieutenant-Governor  in  CouncU;  and  a 
copy  of  such  report  shall  be  forwarded  by  the  Territorial  Secretary  to  the  registered 
office  of  the  company ;  and  a  further  copy  shall  at  the  request  of  the  members  upon 
whose  application  inspection  is  made  be  dehvered  to  them  or  to  any  one  or  more 
of  them.  2.  AH  expenses  of  and  incidental  to  any  such  examination  as  aforesaid 
shall  be  defrayed  by  the  members  upon  whose  application  the  inspectors  were  ap- 
pointed unless  the  Lieutenant-Governor  in  Council  shall  direct  the  same  to  be  paid 
out  of  the  assets  of  the  company  which  he  is  hereby  authorized  to  do. 

1901,  c.  20,  §  128. 

Inspectors  appointed  by  special  resolution.  129.  Any  company  under  this  Ordi- 
nance may  by  special  resolution  appoint  inspectors  for  the  purpose  of  examining 
into  the  affairs  of  the  company ;  and  the  inspectors  so  appointed  shall  have  the  same 
powers  and  perform  the  same  duties  as  inspectors  appointed  by  the  Lieutenant- 
Governor  in  Council  with  this  exception  that  instead  of  making  their  report  to  the 
Lieutenant-Governor  in  Council  they  shall  make  the  same  in  such  manner  and  to 
such  persons  as  the  company  in  general  meeting  directs ;  and  the  officers  and  agents 
of  the  company  shall  incur  the  same  penalties  in  case  of  any  refusal  to  produce  any 
book  or  document  hereby  required  to  be  produced  to  such  inspectors  or  to  answer 
any  question  as  they  would  have  incurred  if  such  inspector  had  been  appointed  by 
the  Lieutenant-Governor  in  Council. 

1901,  c.  20,  §  129. 

Proof  of  admissibility  of  report  in  legal  proceedings.  130.  A  copy  of  the  report 
of  any  inspectors  appointed  under  this  Ordinance  authenticated  by  the  seal  of  the 
company  into  whose  affairs  they  have  made  the  inspection  shall  be  admissible  in 
any  legal  proceedings  as  evidence  of  the  opinion  of  the  inspectors  in  relation  to 
any  matter  contained  in  such  report. 

1901,  c.  20,  §  130. 

Avdit. 

Appointment  of  auditors.  131.  Every  company  shall  at  each  annual  general 
meeting  appoint  an  auditor  or  auditors  to  hold  office  untQ  the  next  annual  general 
meeting.  2.  If  an  appointment  is  not  made  at  an  annual  general  meeting  the  Registrar 
may  on  the  appHcation  of  any  member  of  the  company  appoint  an  auditor  of  the 
company  for  the  current  year  and  fix  the  remuneration  to  be  paid  to  him  by  the 
company  for  his  services.  3.  A  director  or  officer  of  the  company  shall  not  be  capable 
of  being  appointed  auditor  of  the  company.  4.  The  first  auditors  of  the  company 
may  be  appointed  by  the  directors  before  the  statutory  meeting ;  and  if  so  appointed 
shall  hold  office  until  the  first  annual  general  meeting  unless  previously  removed  by 
a  resolution  of  the  shareholders  in  general  meeting  in  which  case  the  shareholders 
at  such  general  meeting  may  appoint  auditors.  5.  The  directors  of  the  company 
may  fiU  any  casual  vacancy  in  the  office  of  auditor;  but  while  any  such  vacancy 
continues  the  surviving  or  continuing  auditor  or  auditors  if  any  may  act. 

1901,  c.  20,  §  131. 

Remuneration  of  auditors.  132.  Subject  to  the  provisions  of  the  next  preceding 
section  the  remuneration  of  the  auditors  of  a  company  shall  be  fixed  by  the  company 
in  general  meeting ;  except  that  the  remuneration  of  any  auditors  appointed  before 
the  statutory  meeting  or  to  fiU  any  casual  vacancy  may  be  fixed  by  the  directors. 

1901,  0.  20,  §  132. 

Rights  and  duties  of  auditors.  133.  Every  auditor  of  a  company  shall  have  a 
right  of  access  at  all  times  to  the  books  and  accounts  and  vouchers  of  the  company 
and  shall  be  entitled  to  require  from  the  directors  and  officers  of  the  company  such 
information  and  explanation  as  may  be  necessary  for  the  performance  of  the  duties 
of  the  auditors;  and  the  auditors  shall  sign  a  certificate  at  the  foot  of  the  balance 
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sheet  stating  whether  or  not  all  their  requirements  as  auditors  have  been  complied 
with ;  and  shall  make  a  report  to  the  shareholders  on  the  accounts  examined  by  them 
and  on  every  balance  sheet  laid  before  the  company  in  general  meeting  during  their 
tenure  of  office;  and  in  every  such  report  shaU  state  whether  in  their  opinion  the 
balance  sheet  referred  to  in  their  report  is  properly  drawn  up  so  as  to  exhibit  a  true 
and  correct  view  of  the  state  of  the  company's  affairs  as  shown  by  the  books  of  the 
company;  and  such  report  shall  be  read  before  the  companv  in  general  meeting. 
1901,  0.  20,  §  133. 

Legal  proceedings. 

Evidence  of  proceedings  at  meetings.  134.  Every  company  under  this  Ordinance 
shall  cause  minutes  of  all  resolutions  and  proceedings  of  general  meetings  of  the 
company  and  of  the  directors  and  managers  of  the  company  in  cases  where  there 
are  directors  or  managers  to  be  duly  entered  in  the  books  to  be  from  time  to 
time  provided  for  the  purpose ;  and  any  such  minute  as  aforesaid  if  purporting  to  be 
signed  by  the  chairman  of  the  meeting  at  which  such  resolutions  were  passed  or 
proceedings  had  or  by  the  chairman  of  the  next  succeeding  meeting  shall  be  received 
as  evidence  in  aU  legal  proceedings ;  and  until  the  contrary  isproved  every  generalmeet- 
ing  of  the  company  or  meeting  of  directors  or  managers  in  respect  of  proceedings  of 
which  minutes  have  been  so  made  shall  be  deemed  to  have  been  duly  held  and  con- 
vened and  aU  resolutions  passed  thereat  or  proceedings  had  to  have  been  duly  passed 
and  had  and  aU  appointments  of  directors,  managers,  or  hquidators  shall  be  deemed 
to  be  valid ;  and  all  acts  done  by  such  directors,  managers,  or  liquidators  shall  be 
deemed  to  be  vaUd  notwithstanding  any  defect  that  may  afterwards  be  discovered  in 
their  appointments  or  qualification. 

1901,  c.  20,  §  134. 

Plaintiff  company  to  give  security  for  costs  in  certain  cases.  135.  Where  a  com- 
pany under  this  Ordinance  is  plaintiff  in  any  action,  suit  or  other  legal  proceeding 
any  judge  having  jurisdiction  in  the  matter  may  if  it  appears  by  any  credible  tes- 
timony that  there  is  reason  to  believe  that  if  the  defendant  be  successful  in  his  defence 
the  assets  of  the  company  will  be  insufficient  to  pay  his  costs  require  sufficient  secu- 
rity to  be  given  for  such  costs  and  may  stay  all  proceedings  until  such  security  is  given. 

1901,  c.  20,  §  135. 

Declaration  in  action  against  member.  136.  In  any  action  or  suit  brought  by  a 
company  under  this  Ordinance  against  any  member  to  recover  any  call  or  other 
money  due  from  such  member  in  his  character  of  member  it  shall  not  be  necessary 
to  set  forth  the  special  matter  but  it  shall  be  sufficient  to  allege  that  the  defendant 
is  a  member  of  the  company  and  is  indebted  to  the  company  in  respect  of  a  call  made 
or  other  moneys  due  whereby  a  right  of  action  or  suit  hath  accrued  to  the  company. 

1901,  c.  20,  §  136. 

False  statement. 

Penalty  for  false  statement.  137.  If  any  person  in  any  return,  report,  certifi- 
cate, balance  sheet,  or  other  document  required  by  or  for  the  purposes  of  this  Ordinance 
wilfuUy  makes  a  statement  false  in  any  material  particular  knowing  it  to  be  false 
he  shaU  be  liable  on  summary  conviction  to  a  penalty  not  exceeding  $  500  or  to  im- 
prisonment for  a  term  not  exceeding  four  months,  or  to  both  fine  and  imprisonment. 

1901,  c.  20,  §  137. 

Arbitration. 

Power  to  companies  to  refer  matters  to  arbitration.  138.  Any  company  under  this 
Ordinance  may  from  time  to  time  by  writing  under  its  common  seal  agree  to  refer 
and  may  refer  to  arbitration  in  accordance  with  The  Arbitration  Ordinance  any  ex- 
isting or  future  difference,  question,  or  other  matter  whatsoever  in  dispute  between 
itself  and  any  other  company  or  person;  and  the  parties  to  the  arbitration  may  dele- 
gate to  the  person  or  persons  to  whom  the  reference  is  made  power  to  settle  any  terms 
or  to  determine  any  matter  capable  of  being  lawfully  settled  or  determined  by  the 
companies  themselves  or  by  the  directors  or  other  managing  bodv  of  such  companies. 

1901,  e.  20,  §  138.  s,     s>  J 

Application  of  Arbitration  Ordinance.  139.  All  the  provisions  of  The  Arbitra- 
tion Ordinance  shall  be  deemed  to  apply  to  arbitrations  between  companies  and  per- 
sons in  pursuance  of  this  Ordinance. 

1901,  c.  20,  §  139. 

Lieutenant-Governor  in  Council  may  alter  forms  in  Schedule.  140.  The  forms 
set  forth  in  the  second  Schedule  hereto  or  forms  as  near  thereto  as  circumstances 
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admit  shall  be  used  in  all  matter  to  which  such  forms  refer.  2.  The  Lieutenant-Gover- 
nor in  Council  may  from  time  to  time  make  such  alterations  in  the  forms  in  the  second 
Schedule  or  make  such  additions  to  the  said  forms  as  may  be  requisite.  3.  Any  altera- 
tion or  any  form  when  altered  shaU  be  published  in  the  Gazette ;  and  upon  such  pubh- 
action  being  made  such  alteration  or  such  form  shall  have  the  same  force  as  if  it 
were  included  in  the  Schedule  to  this  Ordinance  and  shall  be  substituted  in  or  for 
the  form  it  alters. 
1901,  c.  20,  §  140. 

Part  IV.    Application  to  existing  Companies. 

Existing  companies  may  register.  141.  Any  company  heretofore  incorporated 
by  any  special  Ordinance  of  the  Territories  or  by  letters  patent  under  the  provisions 
of  any  Ordinance  of  the  Territories  may  register  itself  under  this  Ordinance  as  a 
company  hmited  by  shares. 

1901,  c.  20,  §  141. 

Procedure  for  registration  of  existing  company.  142.  The  procedure  for  regis- 
tering any  existing  company  shall  be  as  foUows:  1.  If  it  is  not  desired  to  make  any 
alteration  in  the  name,  objects,  or  capital  of  the  company  nor  to  provide  for  a  new 
allotment  of  shares  the  directors  may  apply  to  the  Registrar  to  have  the  company 
registered.  2.  If  the  directors  should  desire  to  change  the  name  of  the  company  or 
to  extend  its  objects  or  to  increase  or  reduce  its  capital  or  to  provide  for  a  new  allot- 
ment of  shares  they  shall  call  a  meeting  of  the  shareholders  of  the  company  by  send- 
ing to  each  shareholder  through  the  post  in  a  prepaid  letter  addressed  to  him  at  his 
registered  place  of  abode  seven  days'  notice  at  the  least  specifying  the  place  the  day 
and  the  hour  of  meeting  and  containing  a  copy  of  the  resolution  to  be  submitted  to 
such  meeting  and  such  resolution  shall  contain  particulars  of  the  proposed  altera- 
tions. 3.  In  case  it  shall  be  resolved  by  a  vote  of  not  less  than  two-thirds  in  value 
of  the  shareholders  present  in  person  or  by  proxy  at  such  meeting  that  the  company 
be  registered  under  this  Ordinance  in  manner  specified  the  directors  shall  apply  to 
the  Registrar  to  have  the  company  so  registered. 
1901,  c.  20,  §  142. 

Application  for  registration  by  existing  company.  143.  When  an  existing  com- 
pany applies  for  registration  under  this  Ordinance  there  shall  be  delivered  to  the 
Registrar  the  following  documents  duly  verified:  1.  A  list  showing  the  names,  ad- 
dresses, and  occupations  of  aU  persons  who  on  a  day  named  on  such  list  and  not 
being  more  than  ten  clear  days  before  the  day  of  registration  were  members  of  such 
company  with  the  addition  of  the  shares  held  by  such  persons  respectively  distinguish- 
ing in  cases  where  such  shares  are  numbered  each  share  by  its  number;  2.  The  names 
of  the  directors  of  such  company;  3.  A  copy  of  any  letters  patent,  certificate,  or  other 
instrument  constituting  or  regulating  the  company  or  if  incorporated  by  a  special 
Ordinance  a  reference  to  such  Ordinance  and  any  amendments  thereto ;  4.  A  statement 
verifying  the  following  particulars,  that  is  to  say :  a)  The  nominal  capital  of  the  com- 
pany and  the  number  of  shares  into  which  it  is  divided;  b)  The  number  of  shares 
taken  and  the  amount  paid  on  each  share;  c)  The  name  of  the  company  with  the 
addition  of  the  word  "Limited"  as  the  last  word  thereof;  5.  A  memorandum  of  asso- 
ciation or  a  statement  that  the  letters  patent  or  special  Ordinance  of  incorporation 
as  the  case  may  be  shall  be  treated  as  a  memorandum  of  association  and  articles  of 
association  if  desired  executed  in  the  same  manner  and  containing  the  same  particu- 
lars as  are  necessary  upon  the  first  registration  of  a  company ;  6.  A  copy  of  the  resolu- 
tion if  any  passed  at  the  meeting  of  the  company  referred  to  in  the  preceding  section. 
1901,  o.  20,  §  143. 

Power  to  existing  company  to  vary  objects  of  company,  etc.,  upon  registration. 
144.  Where  an  existing  company  applies  for  registration  as  aforesaid  the  memoran- 
dum of  association  shall  conform  with  the  terms  of  the  resolution  of  the  company; 
and  may  if  so  authorized  extend,  vary,  or  hmit  the  powers  and  objects  of  the  old 
company;  and  the  certificate  of  registration  may  be  issued  to  the  new  company  by 
the  name  of  the  old  company  or  by  any  other  name  in  which  the  last  word  shall  be 
"Limited."  2.  Where  an  existing  company  applies  for  registration  as  aforesaid  the 
capital  of  the  company  may  be  increased  or  decreased  to  any  amount  which  may  be 
fixed  by  the  resolution  of  the  company  authorizing  such  resolution.  3.  The  said 
resolution  may  prescribe  the  manner  in  which  the  shares  or  stock  in  the  new  company 
are  to  be  aUotted;  and  in  default  of  its  so  doing  the  control  of  the  allotment  shall 
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vest  absolutely  in  the  directors  of  the  new  company.  4.  Whenever  the  Registrar 
considers  that  pubMc  notice  of  an  intended  application  as  aforesaid  should  be  given 
he  may  require  such  notice  to  be  published  in  the  Oazette  or  otherwise  as  he  thinks 
proper.  5.  The  Registrar  may  further  require  evidence  of  the  existence  of  a  company 
applying  for  registration  as  aforesaid. 

1901,  c.  20,  §  144. 

Certificate  of  registration  of  existing  company.  145.  Upon  compliance  by  an 
existing  company  with  the  aforesaid  requirements  the  Registrar  shall  certify  under 
his  hand  that  the  company  so  applying  for  registration  is  incorporated  as  a  company 
under  this  Ordinance  and  that  it  is  limited;  and  thereupon  such  company  shaU  be 
incorporated  and  shaU  have  perpetual  succession  and  a  common  seal  with  power  to 
hold  Jands. 

'1901,  c.  20,  §  145. 

Certificate  of  incorporation  to  be  conclusive  evidence.  146.  A  certificate  of  incor- 
poration given  at  any  time  to  any  company  registered  in  pursuance  of  this  part  of 
this  Ordinance  shall  be  conclusive  evidence  that  all  the  requirements  herein  contained 
in  respect  of  registration  under  this  Ordinance  have  been  complied  with;  and  that 
the  company  is  authorized  to  be  registered  under  this  Ordinance  as  a  hmited  company ; 
and  the  date  of  incorporation  mentioned  in  such  certificate  shall  be  deemed  to  be 
the  date  at  which  the  company  is  incorporated  under  this  Ordinance. 

1901,  c.  20,  §  146. 

Transfer  of  property  to  company.  147.  All  such  property  real  and  personal 
including  aU  interests  and  right  in,  to,  and  out  of  property  real  and  personal  and 
including  obligations  and  things  in  action  as  may  belong  to  or  be  vested  in  the  com- 
pany at  the  date  of  its  registration  under  this  Ordinance  shall  on  registration  pass 
to  and  vest  in  the  company  as  incorporated  under  this  Ordinance  for  all  the  estate 
and  interest  of  the  company  therein. 

1901,  c.  20,  §  147. 

Registration  not  to  affect  obligation  previously  incurred.  148.  The  registration 
in  pursuance  of  this  part  of  this  Ordinance  of  any  company  shall  not  affect  or  pre- 
judice the  UabUity  of  such  company  to  have  enforced  against  it  or  its  right  to  en- 
force any  debt  or  obHgation  incurred  or  any  contract  entered  into,  by,  to,  with,  or 
on  behalf  of  such  company  previous  to  such  registration. 

1901,  c.  20,  §  148. 

Continuation  of  existing  actions.  149,  All  such  actions  and  other  legal  proceedings 
as  may  at  the  time  of  the  registration  of  any  company  registered  ui  pursuance  of 
this  part  of  this  Ordinance  have  been  commenced  by  or  against  such  company  or 
any  officer  or  member  thereof  may  be  continued  in  the  same  manner  as  if  such  regis- 
tration had  not  taken  place ;  nevertheless  execution  shall  not  issue  against  the  effects 
of  any  individual  member  of  such  company  upon  any  judgment,  decree,  or  order 
obtained  in  any  action,  suit,  or  proceeding  so  commenced  as  aforesaid ;  but  in  the  event 
of  the  property  and  effects  of  the  company  being  insufficient  to  satisfy  such  judgment, 
decree,  or  order  an  order  may  be  obtained  for  winding-up  the  company. 

1901,  c.  20,  §  149. 

Repeal. 

150.  Repeal.  Chapter  61  of  The  Consolidated  Ordinances,  1898,  intituled  An 
Ordinance  respecting  the  Incorporation  of  Joint  Stock  Companies,  chapter  62  of  The 
Consolidated  Ordinances,  1898,  intituled  An  Ordinance  to  authorize  the  changing  of 
the  names  of  Incorporated  Companies,  and  chapter  64  of  The  Consohdated  Ordin- 
ances, 1898,  intituled  An  Ordinance  respecting  Mining  Companies,  chapter  12  of  the 
Ordinances  of  1899  and  chapter  17  of  the  Ordinances  of  1900  amending  chapter  61 
of  The  Consolidated  Ordinances,  1898,  and  chapter  19  of  the  Ordinances  of  1900 
amending  chapter  64  of  The  Consohdated  Ordinances,  1898,  are  hereby  repealed: 
Provided  that  such  repeal  shall  not  affect :  a)  Anything  duly  done  under  any  of  the 
said  repealed  Ordinances ;  b)  The  corporate  existence  of  any  company  incorporated 
under  the  said  repealed  Ordinances;  c)  Any  right  or  privilege  acquired  or  liabihty 
incurred  under  any  of  the  said  repealed  Ordinances;  d)  Any  conveyance,  transfer, 
mortgage,  deed,  or  other  instrument  made  in  pursuance  of  the  said  repealed  Ordinances. 

1901,  c.  20,  §  150. 

Compulsory  registration.  151.  Every  company  incorporated  under  the  said 
Ordinances  hereby  repealed  or  under  any  general  Ordinance  of  the  Territories  relating 
to  the  incorporation  of  joint  stock  companies  shall  register  itself  as  a  company  under 
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this  Ordinance  on  or  before  the  first  day  of  July,  1902.  2.  No  fees  shall  be  charged  in 
respect  of  the  registration  of  any  company  required  to  register  by  this  section  except 
in  respect  of  increase  of  capital. 

1901,  o.  20,  §  151. 

Penalty  lor  company  not  registering.  152.  If  any  company  required  by  the 
preceding  section  to  register  under  this  Ordinance  makes  default  in  complying  with 
the  provisions  thereof  then  from  and  after  the  date  upon  which  such  company  is 
required  to  register  under  this  Ordinance  until  the  day  on  which  such  company  is 
registered  under  this  Ordinance  which  it  is  empowered  to  do  at  any  time  the  following 
consequences  shall  ensue,  that  is  to  say :  a)  The  company  shall  be  incapable  of  suing 
but  shall  not  be  incapable  of  being  made  a  defendant  to  a  suit ;  b)  No  dividend  shall 
be  payable  to  any  shareholder  in  such  company;  c)  Each  director  or  m^anager  of 
the  company  shall  for  each  day  during  which  the  company  so  being  in  default  carries 
on  business  on  summary  conviction  be  liable  to  a  penalty  not  exceeding  $  25 ;  never- 
theless such  default  shall  not  render  the  company  so  being  in  default  an  illegal  one 
nor  subject  to  any  penalty  or  disability  other  than  as  specified  in  this  section. 

1901,  c.  20,  §  152.  

First  Schedule. 
Table  A.    Regulations  for  Management  of  a  Company  Limited  by  Shares. 

Shares. 

1.  If  several  persons  are  registered  as  joint  holders  of  any  shares  any  of  such  persons  may 
give  effectual  receipts  for  any  dividend  payable  in  respect  of  such  shares. 

2.  Every  member  shall  on  payment  of  twenty-five  cents  or  such  less  sum  as  the  company 
in  general  meeting  may  prescribe  be  entitled  to  a  certificate  under  the  common  seal  of  the 
company  specifying  the  share  or  shares  held  by  him  and  the  amount  paid  up  thereon. 

3.  If  such  certificate  is  worn  out  or  lost  it  may  be  renewed  on  payment  of  twenty-five 
cents  or  such  less  sum  as  the  company  in  general  meeting  may  prescribe. 

Calls  on  shares. 

4.  The  directors  may  from  time  to  time  make  such  calls  upon  the  members  in  respect 
of  all  moneys  unpaid  on  their  shares  as  they  think  fit  provided  that  thirty  days'  notice  at  least 
is  given  of  each  call  and  each  member  shall  be  hable  to  pay  the  amount  of  calls  so  made  to  the 
persons  and  at  the  time  and  place  appointed  by  the  directors. 

5.  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  resolution  of  the  directors 
authorizing  such  call  was  passed. 

6.  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or  on  the  day  appointed 
for  payment  thereof  the  holder  for  the  time  being  of  such  share  shall  be  liable  to  pay  interest 
for  the  same  at  the  rate  of  five  per  cent,  per  annum  from  the  day  appointed  for  the  payment 
thereof  to  the  time  of  the  actual  payment. 

7.  The  directors  may  if  they  think  fit  receive  from  any  member  wilUng  to  advance  the 
same  all  or  any  part  of  the  moneys  due  upon  the  shares  held  by  him  beyond  the  sums  actually 
called  for;  and  upon  the  money  so  paid  in  advance  or  so  much  thereof  as  from  time  to  time 
exceeds  the  amount  of  the  calls  then  made  upon  the  shares  in  respect  of  which  such  advance 
has  been  made  the  company  may  pay  interest  at  such  rate  as  the  member  paying  such  sum  in 
advance  and  the  directors  may  agree  upon. 

Transfer  of  shares. 

8.  The  instrument  of  transfer  of  any  shares  in  the  company  shall  be  executed  both  by 
the  transferrer  and  the  transferee,  and  the  transferrer  shall  be  deemed  to  remain  a  holder  of  such 
share  until  the  name  of  the  transferee  is  entered  in  the  register  book  in  respect  thereof. 

9.  Shares  in  the  company  shall  be  transferred  in  the  following  form: 

1,  A.  B.,  oi  ,  in  consideration  of  the  sum  of  dollars  paid 

to  me  by  C.  D.,  of  ,  do  hereby  transfer  to  the  said  C.  D.  the  share  (or  shares) 

numbered  standing  in  my  name  in  the  books  of  the  company  to 

hold  unto  the  said  G.  D.,  his  executors,  administrators,  and  assigns  subject  to  the  several  con- 
ditions on  which  I  held  the  same  at  the  time  of  the  execution  hereof;  and  I,  the  said  C.  D., 
do  hereby  agree  to  take  the  said  share  (or  shares)  subject  to  the  same  conditions.  As  witness 
our  hands   the  day  of 

10.  The  company  may  decline  to  register  any  transfer  of  shares  made  by  a  member  who 
is  indebted  to  it. 

11.  The  transfer  books  shall  be  closed  during  the  fourteen  days  immediately  preceding 
the  ordinary  general  meeting  in  each  year. 

Transmission  of  shares. 

12.  The  executors  or  administrators  of  a  deceased  member  shall  be  the  only  persons 
recognized  by  the  company  as  having  any  title  to  his  share. 
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13.  Any  person  becoming  entitled  to  a  sliare  in  consequence  of  the  death  or  insolvency 
of  any  member  may  be  registered  as  a  member  upon  such  evidence  being  produced  as  may 
from  time  to  time  be  required  by  the  company. 

14.  Any  person  who  has  become  entitled  to  a  share  in  consequence  of  the  death  or  in- 
solvency of  any  member  may  instead  of  being  registered  himself  elect  to  have  some  person  to 
be  named  by  him  registered  as  a  transferee  of  such  share. 

15.  The  person  so  becoming  entitled  shall  testify  such  election  by  executing  to  his 
nominee  an  instrument  of  transfer  of  such  share. 

16.  The  instrument  of  transfer  shall  be  presented  to  the  company  accompanied  with  such 
evidence  as  the  directors  may  require  to  prove  the  title  of  the  transferrer  and  thereupon  the 
company  shall  register  the  transferee  as  a  member. 

Forfeiture  of  shares. 

17.  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for  the  payment  thereof 
the  directors  may  at  any  time  thereafter  during  such  time  as  the  call  remains  unpaid  serve 
a  notice  on  him  requiring  him  to  pay  such  call  together  with  interest  and  any  expenses  that 
may  have  accrued  by  reason  of  such  nonpayment. 

18.  The  notice  shall  name  a  further  day  on  or  before  which  such  call  and  all  interest  and 
expenses  that  may  have  accrued  by  reason  of  such  nonpayment  are  to  be  paid.  It  shall  also 
name  the  place  where  payment  is  to  be  made  the  place  so  named  being  either  the  registered 
office  of  the  company  or  some  other  place  at  which  calls  of  the  company  are  usually  made  payable. 
The  notice  shall  also  state  that  in  the  event  of  non-payment  at  or  before  the  time  and  at  the 
place  appointed  the  shares  in  respect  to  which  such  call  was  made  will  be  Uable  to  be  forfeited. 

19.  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  compUed  with  any  share  in 
respect  of  which  such  notice  has  been  given  may  at  any  time  thereafter  before  payment  of  all 
calls,  interest,  and  expenses  due  in  respect  thereof  has  been  made  be  forfeited  by  a  resolution 
of  the  directors  to  that  effect. 

20.  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of  the  company  and  may 
be  disposed  of  in  such  manner  as  the  company  in  general  meeting  thinks  fit. 

21.  Any  members  whose  shares  have  been  forfeited  shall  notwithstanding  be  hable  to  pay 
to  the  company  all  calls  owing  upon  such  shares  at  the  time  of  the  forfeiture. 

22.  An  affidavit  that  the  call  in  respect  of  a  share  was  made  and  notice  thereof  given 
and  that  default  in  payment  of  the  call  was  made  and  that  the  forfeiture  of  the  share  was  made 
by  resolution  of  the  directors  to  that  effect  shall  be  sufficient  ovidence  of  the  facts  therein  stated 
as  against  aU  persons  entitled  to  such  share  and  such  affidavit  and  the  receipt  of  the  company 
for  the  price  of  such  share  shall  constitute  a  good  title  to  such  share  and  the  certificate  of 
proprietorship  shall  be  dehvered  to  the  purchaser  and  thereupon  he  shall  be  deemed  the 
holder  of  such  share  discharged  from  aU  calls  due  prior  to  such  purchase  and  he  shall  not  be 
bound  to  see  to  the  apphcation  of  the  purchase  money  nor  shall  his  title  to  such  share  be  affected 
by  any  irregularity  in  the  proceedings  in  reference  to  such  sale. 

Conversion  of  shares  into  stock. 

23.  The  directors  may  with  the  sanction  of  the  company  previously  given  in  general 
meeting  convert  any  paid  up  shares  into  stock. 

24.  When  any  shares  have  been  converted  into  stock  the  several  holders  of  such  stock 
may  thenceforth  transfer  their  respective  interests  therein  or  any  part  of  such  interests  in  the 
same  manner  and  subject  to  the  same  regulations  as  and  subject  to  which  any  shares  in  the^ 
capital  may  be  transferred  or  as  near  thereto  as  circumstances  admit. 

25.  The  several  holders  of  stock  shall  be  entitled  to  participate  in  the  dividends  and 
profits  of  the  company  according  to  the  amount  of  their  respective  interests  in  such  stock;  and 
such  interest  shall  in  proportion  to  the  amount  thereof  confer  on  the  holders  thereof  respectively 
the  same  privileges  and  advantages  for  the  purpose  of  voting  at  meetings  of  the  company  and 
for  other  purposes  as  would  have  been  conferred  by  shares  of  equal  amount  in  the  capital  of 
the  company ;  but  so  that  none  of  such  privileges  or  advantages  except  the  participation  in  the 
dividends  and  profits  of  the  company  shall  be  conferred  by  any  such  aUquot  part  of  consolidated 
stock  as  would  not  if  existing  in  shares  have  conferred  such  privileges  or  advantages. 

Increase  in  capital. 

26.  The  directors  may  with  the  sanction  of  a  special  resolution  of  the  company  previously 
given  in  general  meeting  increase  its  capital  by  the  issue  of  new  shares  such  aggregate  increase 
to  be  of  such  amount  and  to  be  divided  into  shares  of  such  respective  amounts  as  the  company 
in  general  meeting  directs  or  if  no  direction  is  given  as  the  directors  may  think  expedient. 

27.  Subject  to  any  direction  to  the  contrary  that  may  be  given  by  the  meeting  that  sanctions 
the  increase  of  capital  all  new  shares  shall  be  offered  to  the  members  in  proportion  to  the  existing 
shares  held  by  them  and  such  offer  shall  be  made  by  notice  specifying  the  number  of  shares  to 
which  the  member  is  entitled  and  Umiting  the  time  within  which  the  offer  if  not  accepted  will 
be  deemed  to  be  deoUned;  and  after  the  expiration  of  such  time  or  on  the  receipt  of  an  intimation 
from  the  member  whom  such  notice  is  given  that  he  decUnes  to  accept  the  shares  offered 
the  directors  may  dispose  of  the  same  in  such  manner  as  they  think  most  beneficial  to  the 
company. 
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28.  Any  capital  raised  by  the  creation  of  new  shares  shall  be  considered  as  part  of  the 
original  capital  and  shall  be  subject  to  the  same  provisions  with  reference  to  the  payment  of 
the  calls  and  the  forfeiture  of  shares  or  nonpayment  of  calls  or  otherwise  as  if  it  had  been  part 
of  the  original  capital. 

Oeneral  meetings. 

29.  The  first  general  meeting  shall  be  held  at  such  time  not  being  more  than  four  months 
after  the  registration  of  the  company  and  at  such  place  as  the  directors  may  determine. 

30.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  as  may  be  prescribed 
by  the  company  in  general  meeting;  and  if  no  other  time  or  place  is  prescribed  a  general  meeting 
shall  be  held  on  the  first  Monday  in  February  every  year  at  such  place  as  shall  be  determined 
by  the  directors. 

31.  The  above  mentioned  general  meetings  shall  be  called  ordinary  meetings;  all  other 
meetings  shall  be  called  extraordinary. 

32.  The  directors  may  whenever  they  think  fit  and  they  shall  upon  a  requisition  made  in 
writing  by  not  less  than  one-fifth  in  number  of  the  members  of  the  company  convene  an  extra- 
ordinary general  meeting. 

33.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed 
to  be  called  and  shall  be  left  at  the  registered  office  of  the  company. 

34.  Upon  the  receipt  of  such  requisition  the  directors  shall  forthwith  proceed  to  convene 
an  extraordinary  general  meeting.  If  they  do  not  proceed  to  convene  the  same  within  twenty- 
one  days  from  the  date  of  the  requisition  the  requisitionists  or  any  other  members  amounting 
to  the  required  number  may  themselves  convene  an  extraordinary  general  meeting.  ^      j  ' 

Proceedings  at  general  meeting.  ] 

35.  Seven  days'  notice  at  the  least  specifying  the  place,  the  day  and  the  hour  of  meeting 
and  in  case  of  special  business  the  general  nature  of  such  business  shall  be  given  to  the  members 
in  manner  hereafter  mentioned  or  in  such  other  manner  if  any  as  may  be  prescribed  by  the  com- 
pany in  general  meeting  but  the  non-receipt  of  such  notice  by  any  member  shaU  not  invalidate 
the  proceedings  at  any  general  meeting. 

36.  AU  business  shall  be  deemed  special  that  is  transacted  at  an  extraordinary  meeting 
and  aU  that  is  transacted  at  an  ordinary  meeting  with  the  exception  of  sanctioning  a  dividend 
and  the  consideration  of  the  accounts,  balance  sheets,  and  the  ordinary  report  of  the  directors. 

37.  No  business  shall  be  transacted  at  any  general  meeting  except  the  declaration  of  a 
dividend  unless  a  quorum  of  members  is  present  at  the  time  when  the  meeting  proceeds  to 
business;  and  such  quorum  shall  be  ascertained  as  follows,  that  is  to  say:  If  the  persons  who  have 
taken  shares  in  the  company  at  the  time  of  the  meeting  do  not  exceed  ten  in  number  the  quorum 
shall  be  three ;  if  they  exceed  ten  there  shall  be  added  to  the  above  quorum  one  for  every  five 
additional  members  up  to  fifty  and  one  for  every  ten  additional  members  after  fifty  with  this 
hmitation   that  no  quorum  shall  in  any  case  exceed  twenty. 

38.  If  within  one  hour  from  the  time  appointed  for  a  meeting  a  quorum  is  not  present 
the  meeting  if  convened  upon  the  requisition  of  members  shall  be  dissolved.  In  any  other  case 
it  shaU  stand  adjourned  to  the  same  day  in  the  next  week  at  the  same  time  and  place;  and  if 
at  such  adjourned  meeting  a  quorum  is  not  present  it  shall  be  adjourned  sine  die. 

39.  The  president  of  the  company  shall  preside  as  chairman  at  every  general  meeting  of 
the  company. 

40.  If  there  is  no  such  chairman  or  if  at  any  meeting  he  is  not  present  within  fifteen 
minutes  after  the  time  appointed  for  holding  the  meeting  the  members  present  shall  choose 
some  one  of  their  number  to  be  chairman. 

41.  The  chairman  may  with  the  consent  of  the  meeting  adjourn  any  meeting  from  time 
to  time  and  from  place  to  place  but  no  business  shall  be  transacted  at  any  adjourned  meeting 
other  than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

42.  At  any  general  meeting  unless  a  poll  is  demanded  by  at  least  three  members  a  decla- 
ration by  the  chairman  that  a  resolution  has  been  carried  and  an  entry  to  that  effect  in  the  book 
of  proceedings  of  the  company  shall  be  sufficient  evidence  of  the  fact  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

43.  If  a  poU  is  demanded  by  three  or  more  members  it  shall  be  taken  in  such  manner  as 
the  chairman  directs  and  the  result  of  such  poll  shall  be  deemed  to  be  the  resolution  of  the 
company  in  general  meeting.  In  case  of  an  equaUty  of  votes  at  any  general  meeting  the  chair- 
man shall  be  entitled  to  a  second  or  casting  vote. 

Vote  of  members. 

44.  Every  member  shall  have  one  vote  for  every  share  up  to  ten;  he  shall  have  an  ad- 
ditional vote  for  every  five  shares  beyond  the  first  ten  shares  up  to  one  hundred  and  an  additional 
vote  for  every  ten  shares  beyond  the  first  hundred  shares. 

45.  If  any  member  is  a  lunatic  or  idiot  he  may  vote  by  his  committee,  curator  bonis,  or 
other  legal  curator  or  guardian. 

46.  If  one  or  more  persons  are  jointly  entitled  to  a  share  or  shares  the  member  whose 
name  stands  first  in  the  register  of  members  as  one  of  the  holders  of  such  share  or  shares  and  no 
other  shaD  be  entitled  to  vote  in  respect  of  the  same. 
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47.  No  member  shall  be  entitled  to  vote  at  any  general  meeting  unless  all  calls  due  from 
him  have  been  paid  and  no  member  shall  be  entitled  to  vote  in  respect  of  any  share  that  he 
has  acquired  by  transfer  at  any  meeting  held  after  the  expiration  of  three  months  from  the  re- 
gistration of  the  company  unless  he  has  been  possessed  of  the  share  in  respect  of  which  he  claims 
to  vote  for  at  least  three  months  previously  to  the  time  of  holding  the  meeting  at  which  he  pro- 
poses to  vote. 

48.  Votes  may  be  given  either  personally  or  by  proxy. 

49.  The  instrument  appointing  a  proxy  shall  be  in  writing  under  the  hand  of  the  appointor 
or  if  such  appointor  is  a  corporation  under  their  common  seal  and  shall  be  attested  by  one  or 
more  witness  or  witnesses.  No  person  shall  be  appointed  a  proxy  who  is  not  a  member  of  the 
company. 

50.  The  instrument  appointing  a  proxy  shall  be  deposited  at  the  registered  office  of  the 
company  not  less  than  twenty-four  hours  before  the  time  for  holding  the  meeting  at  which  the 
person  named  in  such  instrument  proposes  to  vote;  but  no  instrument  appointing  a  proxy 
shall  be  vaUd  after  the  expiration  of  twelve  months  from  the  date  of  its  execution. 

51.  Any  instrument  appointing  a  proxy  shall  be  in  the  following  form: 

Company,  Limited. 
I,  ,  of  ,  being  a  member  of  the 

Company,  Limited,  and  entitled  to  vote  {or  votes)  hereby  appoint 

of  as  my  proxy  to  vote  for  me  and  on  my  behalf  at  the  (ordinary  or  extra- 

ordinary as  the  case  may  be)  general  meeting  of  the  company  to  be  held  on  the 
day  of  and  at  any  adjournment  thereof  {or  at  any  meeting  of  the  company 

that  may  be  held  in  the  year  ). 

As  witness  my  hand  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors. 

52.  The  number  of  the  directors  and  the  names  of  the  first  directors  shall  be  determined 
by  the  subscribers  of  the  memorandum  of  association. 

53.  Until  directors  are  appointed  the  subscribers  of  the  memorandum  of  association  shall 
be  deemed  to  be  directors. 

54.  The  future  remuneration  of  the  directors  and  their  remuneration  for  services  per- 
formed previously  to  the  first  general  meeting  shall  be  determined  by  the  company  in  general 
meeting. 

Powers  of  directors. 

55.  The  business  of  the  company  shall  be  managed  by  the  directors  who  may  pay  all 
expenses  incurred  in  getting  up  and  registering  the  company  and  may  exercise  all  such  powers 
of  the  company  as  are  not  by  the  foregoing  Ordinance  or  by  these  articles  required  to  be  exercised 
by  the  company  in  general  meeting  subject  nevertheless  to  any  regulations  of  these  articles, 
to  the  provisions  of  the  foregoing  Ordinance  and  to  such  regulations  being  not  inconsistent  with 
the  aforesaid  regulations  or  provisions  as  may  be  prescribed  by  the  company  in  general  meeting ; 
but  no  regulation  made  by  the  company  in  general  meeting  shall  invaUdate  any  prior  act  of 
the  directors  which  would  have  been  vahd  if  such  regulation  had  not  been  made. 

56.  The  continuing  directors  may  act  notwithstanding  any  vacancy  in  their  body. 

Disqualification  of  directors. 

57.  The  office  of  the  director  shall  be  vacated:  If  he  holds  any  other  office  or  place  of 
profit  under  the  company;  if  he  becomes  insolvent;  if  he  is  concerned  in  or  participates 
in  the  profits  of  any  contract  with  the  company.  But  the  above  rules  shall  be  subject  to  the  fol- 
lowing exceptions:  That  no  director  shall  vacate  his  office  by  reason  of  his  being  a  member  of 
any  company  which  has  entered  into  contracts  with  or  done  any  work  for  the  company  of  which 
he  is  a  director;  nevertheless  he  shall  not  vote  in  respect  of  such  contract  or  work;  and  if  he 
does  so  vote  his  vote  shall  not  be  counted. 

Rotation  of  directors. 

58.  At  the  first  ordinary  meeting  after  the  registration  of  the  company  the  whole  of  the 
directors  shall  retire  from  office;  and  at  the  first  ordinary  meeting  in  every  subsequent  year 
one-third  of  the  directors  for  the  time  being  or  if  their  number  is  not  a  multiple  of  three  then 
the  number  nearest  to  one-third  shall  retire  from  office. 

59.  The  one-third  or  other  nearest  number  to  retire  during  the  first  and  second  years 
ensuing  the  first  ordinary  meeting  of  the  company  shall  unless  the  directors  agree  among  them- 
selves be  determined  by  ballot;  in  every  subsequent  year  the  one- third  or  other  nearest  number 
who  have  been  longest  in  office  shall  retire. 

60.  A  retiring  director  shall  be  re-ehgible. 

61.  The  company  at  the  general  meeting  at  which  any  directors  retire  in  manner  afore- 
said shall  fiU  up  the  vacated  offices  by  electing  a  like  number  of  persons. 

62.  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take  place  the  places  of 
the  vacating  directors  are  not  filled  up  the  meeting  shall  stand  adjourned  till  the  same  day 
in  the  next  week  at  the  same  time  and  place;  and  if  at  such  adjourned  meeting  the  places  of 
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the  vacating  directors  are  not  filled  up  the  vacating  directors  or  such  of  them  as  have  not  had 
their  places  filled  up  shall  continue  in  office  until  the  ordinary  meeting  in  the  next  year  and  so 
on  from  time  to  time  until  their  places  are  filled  up. 

63.  The  company  may  from  time  to  time  in  general  meeting  increase  or  reduce  the  number 
of  directors  and  may  also  determine  in  what  rotation  such  increased  or  reduced  number  is  to 
go  out  of  office. 

64.  Any  casual  vacancy  occuring  in  the  board  of  directors  may  be  filled  up  by  the  directors 
but  any  person  so  chosen  shall  retain  his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

65.  The  company  in  general  meeting  may  by  a  special  resolution  remove  any  director 
before  the  expiration  of  his  period  of  office  and  may  by  an  ordinary  resolution  appoint  another 
person  in  his  stead;  the  person  so  appointed  shall  hold  office  during  such  time  only  as  the  director 
in  whose  place  he  is  appointed  would  have  held  the  same  if  he  had  not  been  removed. 

Proceedings  of  directors. 

66.  The  directors  may  meet  together  for  the  dispatch  of  business,  adjourn,  and  otherwise 
regulate  their  meetings  as  they  think  fit  and  determine  the  quorum  necessary  for  the  transaction 
of  business.  Questions  arising  at  any  meeting  shall  be  decided  by  a  majority  of  votes.  In  case 
of  an  equality  of  votes  the  chairman  shall  have  a  second  or  casting  vote.  A  director  may  at 
any  time  summon  a  meeting  of  the  directors. 

67.  The  directors  may  elect  a  chairman  of  their  meetings  and  determine  the  period  for 
which  he  is  to  hold  office ;  lout  if  no  such  chairman  is  elected  or  if  at  any  meeting  the  chairman 
is  not  present  at  the  time  appointed  for  holding  the  same  the  directors  present  shall  choose 
of  their  number  to  be  chairman  of  such  meeting. 

68.  The  directors  may  delegate  any  of  their  powers  to  committees  consisting  of  such 
member  or  members  of  their  body  as  they  think  fit.  Any  committee  so  formed  shall  in  the 
exercise  of  the  powers  so  delegated  conform  to  any  regulations  that  may  be  imposed  on  them 
by  the  directors. 

69.  A  committee  may  elect  a  chairman  of  their  meetings.  If  no  such  chairman  is  elected 
or  if  he  is  not  present  at  the  time  appointed  for  holding  the  same  the  members  present  shall 
choose  one  of  their  number  to  be  chairman  of  such  meeting. 

70.  A  committee  may  meet  and  adjourn  as  they  think  proper.  Questions  arising  at  any 
meeting  shall  be  determined  by  a  majority  of  votes  of  the  members  present;  and  in  case  of 
an  equaUty  of  votes  the  chairman  shall  have  a  second  or  casting  vote. 

71.  All  acts  done  by  any  meeting  of  the  directors  or  of  a  committee  of  directors  or  by  any 
person  acting  as  a  director  shall  notwithstanding  that  it  be  afterwards  discovered  that  there 
was  some  defect  in  the  appointment  of  any  such  directors  or  persons  acting  as  aforesaid  or  that 
they  or  any  of  them  were  disqualified  be  as  vaUd  as  if  every  such  person  had  been  duly  appointed 
and  was  qualified  to  be  a  director. 

Dividends. 

72.  The  directors  may  with  the  sanction  of  the  company  in  general  meeting  declare  a 
dividend  to  be  paid  to  the  members  in  proportion  to  their  shares. 

73.  No  dividend  shall  be  payable  except  out  of  the  profits  arising  from  the  biisiness  of 
the  company. 

74.  The  directors  may  before  recommending  any  dividend  set  apart  out  of  the  profits  of 
the  company  such  sum  as  they  think  proper  as  a  reserve  fund  to  meet  contingencies  or  for  equal- 
izing dividends  or  for  repairing  or  maintaining  the  works  connected  with  the  business  of  the 
company  or  any  part  thereof;  "and  the  directors  may  invest  the  sum  so  set  apart  as  a  reserve 
fund  upon  such  securities  as  they  may  select. 

75.  The  directors  may  deduct  from  the  dividends  payable  to  any  member  all  such  sums 
of  money  as  may  be  due  from  him  to  the  company  on  account  of  calls  or  otherwise. 

76.  Notice  of  any  dividend  that  may  have  been  declared  shall  be  given  to  each  member 
in  manner  herinafter  mentioned;  and  all  dividends  unclaimed  for  three  years  after  having  been 
declared  may  be  forfeited  by  the  directors  for  the  benefit  of  the  company. 

77.  No  dividend  shall  bear  interest  as  against  the  company. 

Accounts. 

78.  The  directors  shall  cause  true  accounts  to  be  kept:  Of  the  stock-in-trade  of  the  com- 
pany ;  of  the  sums  of  money  received  and  expended  by  the  company  and  the  matter  in  respect 
of  which  such  receipt  and  expenditure  takes  place;  and  of  the  credits  and  habilities  of  the 
company.  The  books  of  account  shall  be  kept  at  the  registered  office  of  the  company  and  subject 
to  any  reasonable  restrictions  as  to  the  time  and  manner  of  inspecting  the  same  that  may  be 
imposed  by  the  company  in  general  meeting  shall  be  open  to  the  inspection  of  the  members 
during  the  hours  of  business. 

79.  Once  at  the  least  in  every  year  the  directors  shall  lay  before  the  company  in  general 
meeting  a  statement  of  the  income  and  expenditure  for  the  past  year  made  up  to  a  date  not 
more  than  three  month  before  such  meeting. 

80.  The  statement  so  made  shall  show  arranged  under  the  most  convenient  heads  the 
amount  of  gross  income  distinguishing  the  several  sources  from  which  it  has  been  derived  and 
the  amount  of  gross  expenditure  distinguishing  the  expense  of  the  estabUshment,  salaries,  and 
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other  like  matters.  Every  item  of  expenditure  fairly  chargeable  against  the  year's  income  shall 
be  brought  into  account  so  that  a  just  balance  of  profit  and  losa  may  be  laid  before  the  meeting 
and  in  cases  where  any  item  of  expenditure  which  may  in  fairness  be  distributed  over  several 
years  has  been  incurred  in  any  one  year  the  whole  amount  of  such  item  shall  be  stated  with 
the  addition  of  the  reasons  why  only  a  portion  of  such  expenditure  is  charged  against  the  income 
of  the  year. 

81.  A  balance  sheet  shall  be  made  out  in  every  year  and  laid  before  the  company  in  general 
meeting  and  such  balance  sheet  shall  contain  a  summary  of  the  property  and  liabilities  of  the 
company  arranged  under  the  heads  appearing  in  the  form  annexed  to  this  table  or  as  near  thereto 
as  circumstances  admit. 

82.  A  printed  copy  of  such  balance  sheet  shall  seven  days  previously  to  such  meeting 
be  served  on  every  member  in  the  manner  in  which  notices  are  hereinafter  directed  to  be  served. 

Notices. 

83.  A  notice  may  be  served  by  the  company  upon  any  member  either  personally  or  by  sending 
it  through  the  post  in  a  prepaid  letter  addressed  to  such  member  at  his  registered  place  of  abode. 

fe-  84.  All  notices  directed  to  be  given  to  the  members  shall  with  respect  fo  any  share  to 
which  persons  are  jointly  entitled  be  given  to  whichever  of  such  persons  is  named  first  in  the 
register  of  members ;  and  notice  so  given  shall  be  sufficient  notice  to  aU  the  holders  of  such  share. 
[85.  Any  notice  if  served  by  post  shall  be  deemed  to  have  been  served  at  the  time  when 
the  letter  containing  the  same  would  be  delivered  in  the  ordinary  course  of  the  post;  and  in 
proving  such  service  it  shall  be  sufficient  to  prove  that  the  letter  containing  the  notice  was 
properly  addressed  and  put  in  the  post  office. 


Table  B.    Table  ot  Fees  to  be  Paid  to  the  Registrar  by  a  Company  Having  a  Capital  Divided 

into  Shares. 


Table  C.    Table  ol  Fees  to  be  Paid  to  the  Registrar  by  a  Company  Not  Having  a  Capital 

Divided  into  Shares. 


Second  Schedule. 
Form  A.    Memorandnm  of  Association  ol  a  Company  Limited  by  Shares. 

1.  The  name  of  the  company  is  "The  Rathbum  Stove  and  Furnace  Company,  Limited." 

2.  The  registered  office  of  the  company  will  be  situate  in 

3.  The  objects  for  which  the  company  is  established  are  "the  manufacture  and  sale  of 
stoves  and  furnaces." 

4.  The  Hability  of  the  members  is  Umited. 

5.  The  capital  of  the  company  is  dollars  divided  into  shares 
of                           dollars  each: 

Provided  that  nothing  herein  contained  shall  be  deemed  to  confer  upon  the  company  any 
powers  to  which  the  jurisdiction  of  the  Legislature  of  the  Province  of  Alberta  does  not  extend, 
and  particularly  shall  not  be  deemed  to  confer  the  right  to  issue  promissory  notes  in  the  nature 
of  bank  notes;  and  all  the  powers  in  the  said  memorandum  of  association  contained  shall  be 
exercisable  subject  to  the  provisions  of  the  laws  in  force  in  Alberta  and  regulations  made  there- 
under in  respect  of  the  matters  therein  referred  to,  and  especially  with  respect  to  the  construction 
and  operation  of  railways,  telegraph  and  telephone  hnes,  the  business  of  insurance,  and  any 
other  business  with  respect  to  which  special  law  and  regulations  may  now  be  or  may  hereafter 
be  put  in  force. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 
formed  into  a  company  in  pursuance  of  this  memorandum  of  association,  and  we  respectively 
agree  to  take  the  number  of  shares  in  the  capital  of  the  company  set  opposite  our  respective  names. 


Names,  addresses,  and  descriptions  of  subscribers. 


No.  of  shares  taken 
by  each  subscriber. 


1.  John  Jones,  of merchant 

2.  John  Smith,  of „ 

3.  Thomas  Green,  of „ 

4.  John  Thompsom,  of „ 

5.  Caleb  White,  of „ 

Total  shares  taken 

Dated  the                                       day  of  19 
Witness  to  the  above  signatures  — 
A.  B.,  of 


200 
25 
30 
40 
15 


310 
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Form  B.     Memorandum  and  Articles  ot  Association  of  a  Company  Limited  by  Guarantee  and 
not  Having  a  Capital  Divided  into  Shares. 

Memorandum  of  association. 

1.  The  name  of  the  company  is  "The  Western  Ranchman's  Supply  Association,  Limited." 

2.  The  registered  office  of  the  company  will  be  situate  in 

3.  The  objects  for  which  the  company  is  established  are  "the  purchasing  of  all  classes  of 
goods,  wares,  and  merchandise  and  supplying  the  same  to  the  members  of  the  company  and  the 
doing  all  such  other  things  as  are  incidental  or  conducive  to  the  attainment  of  the  above  objects." 

4.  Every  member  of  the  company  undertakes  to  contribute  to  the  assets  of  the  company 
in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a  member  or  within  one 
year  afterwards  for  payment  of  the  debts  and  habiUties  of  the  company  contracted  before  the 
time  at  which  he  ceases  to  be  a  member  and  the  costs,  charges,  and  expenses  of  winding  up  the 
same  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves  such  amount 
as  may  be  required  not  exceeding  dollars: 

Provided  that  nothing  herein  contained  shall  be  deemed  to  confer  upon  the  company  any 
powers  to  which  the  jurisdiction  of  the  Legislature  of  the  Province  of  Alberta  does  not  extend, 
and  particularly  shall  not  be  deemed  to  confer  the  right  to  issue  promissory  notes  in  the  nature 
of  bank  notes;  and  all  the  powers  in  the  said  memorandum  of  association  contained  shall  be 
exercisable  subject  to  the  provisions  of  the  laws  in  force  in  Alberta  and  regulations  made  there- 
under in  respect  of  the  matters  therein  refered  to,  and  especially  with  respect  to  the  construction 
and  operation  of  railways,  telegraph  and  telephone  Hues,  the  business  of  insurance,  and  any 
other  business  with  respect  to  which  special  law  and  regulations  may  now  be  or  may  hereafter 
be  put  in  force. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 
formed  into  a  company  in  pursuance  of  this  memorandum  of  association. 

Names,  addresses,  and  descriptions  of  subscribers: 

1.  John  Jones,  of merchant 

2.  John  Smith,  of     ,, 

3.  Thomas  Green,  of „ 

4.  John  Thompson,  of „ 

5.  Caleb  White,  of 

Dated  the  day  of  19 

Witness  to  the  above  signatures  — 
A.  B.,  of 

Articles  of  association  to  accompany  preceding  memorandum  of  association. 

1.  The  company  for  the  purpose  of  registration  is  declared  to  consist  of  five  hundred 
members. 

2.  The  directors  hereinafter  mentioned  may  whenever  the  business  of  the  association 
requires  it  register  an  increase  of  members. 

Definition  of  members. 

3.  Every  person  shall  be  deemed  to  have  agreed  to  become  a  member  of  the  company 
who  insures  any  ship  or  share  in  a,  ship  in  pursuance  of  the  regulations  hereinafter  contained. 

General  meetings. 

4.  The  first  general  meetings  shall  be  held  at  such  time  not  being  more  than  three  months 
after  the  incorporation  of  the  company  and  at  such  place  as  the  directors  may  determine. 

5.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  as  may  be  prescribed 
by  the  company  in  general  meeting ;  and  if  no  other  time  or  place  is  prescribed  a  general  meeting 
shah  be  held  on  the  first  Monday  in  February  in  every  year  at  such  place  as  may  be  determined 
by  the  directors. 

6.  The  above  mentioned  general  meetings  shall  be  called  ordinary  meetings;  all  other 
general  meetings  shall  be  called  extraordinary. 

7.  The  directors  may  whenever  they  think  fit  and  they  shall  upon  a  requisition  made  in 
writing  by  any  five  or  more  members  convene  an  extraordinary  general  meeting. 

8.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed 
to  be  called  and  shall  be  left  at  the  registered  office  of  the  company. 

9.  Upon  the  receipt  of  such  requisition  the  directors  shall  forthwith  proceed  to  convene 
a  general  meeting.  If  they  do  not  proceed  to  convene  the  same  within  twenty-one  days  from  the 
date  of  the  requisition  the  requisitionists  or  any  other  five  members  may  themselves  convene 
a  meeting. 

Proceedings  at  general  meetings. 

10.  Seven  days'  notice  at  the  least  specifying  the  place,  the  day  and  the  hour  of  meeting 
and  in  case  of  special  business  the  general  nature  of  such  business  shall  be  given  to  members 
in  maimer  hereinafter  provided  or  in  such  other  manner  if  any  as  may  be  prescribed  by  the  com- 
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pany  in  general  meeting ;  but  the  non-receipt  of  such  notice  by  any  member  shall  not  invalidate 
the  proceedings  at  any  general  meeting. 

11.  All  business  shall  be  deemed  special  that  is  transacted  at  an  extraordinary  meeting 
and  all  that  is  transacted  at  an  ordinary  meeting  with  the  exception  of  the  consideration  of  the 
accounts,  balance  sheets,  and  the  orduxary  report  of  the  directors. 

12.  No  business  shall  be  transacted  at  any  meeting  except  the  declaration  of  a  dividend 
unless  a  quorum  of  members  is  present  at  the  commencement  of  such  business ;  and  such  quorum 
shall  be  ascertained  as  follows,  that  is  to  say:  If  the  members  of  the  company  at  the  time  of  the 
meeting  do  not  exceed  ten  in  number  the  quorum  shall  be  five;  if  they  exceed  ten  there  shall 
be  added  to  the  above  quorum  one  for  every  five  additional  members  up  to  fifty  and  one  for 
every  ten  additional  members  after  fifty  with  this  hmitation  that  no  quorum  shall  in  any  case 
exceed  thirty. 

13.  If  within  one  hour  from  the  time  appointed  for  the  meeting  a  quorum  of  members  is 
not  present  the  meeting  if  convened  upon  the  requisition  of  the  members  shall  be  dissolved. 
In  any  other  case  it  shall  stand  adjourned  to  the  same  day  in  the  following  week  at  the  same 
time  and  place;  and  if  at  such  adjourned  meeting  a,  quorum  of  members  is  not  present  it  shall 
be  adjourned  sine  die. 

14.  The  chairman  if  any  of  the  directors  shall  preside  as  chairman  at  every  general  meeting 
of  the  company. 

15.  If  there  is  no  such  chairman  or  if  at  any  meeting  he  is  not  present  at  the  time  of  holding 
the  same  the  members  present  shall  choose  some  one  of  their  number  to  be  chairman  at  such  meeting. 

16.  The  chairman  may  with  the  consent  of  the  meeting  adjourn  any  meeting  from  time 
to  time  and  from  place  to  place  but  no  business  shall  be  transacted  at  any  adjourned  meeting 
other  than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

17.  At  any  general  meeting  unless  a  poll  is  demanded  by  at  least  five  members  a  declaration 
by  the  chairman  that  a  resolution  has  been  carried  and  an  entry  to  that  effect  in  the  book  of 
proceedings  of  the  company  shall  be  sufficient  evidence  of  the  fact  without  proof  of  the  number 
or  proportion  of  votes  recorded  in  favour  of  or  against  such  resolution. 

18.  If  a  poU  is  demanded  in  manner  aforesaid  the  same  shall  be  taken  in  such  manner  as 
the  chairman  directs  and  the  result  of  such  poU  shall  be  deemed  to  be  the  resolution  of  the 
company  in  general  meeting. 

Votes  of  members. 

19.  Every  member  shall  have  one  vote  and  no  more. 

20.  If  any  member  is  a  lunatic  or  idiot  he  may  vote  by  his  committee,  curator  bonis,  or 
other  legal  curator  or  guardian. 

21.  No  member  shall  be  entitled  to  vote  at  any  meeting  unless  aU  moneys  due  from  him 
to  the  company  have  been  paid. 

22.  Votes  may  be  given  either  personally  or  by  proxies.  A  proxy  shall  be  appointed  in 
writing  under  the  hand  of  the  appointer  or  if  such  appointer  is  a  corporation  under  its  common  seal. 

23.  No  person  shall  be  appointed  a  proxy  who  is  not  a  member  and  the  instrument  appoint- 
ing him  shall  be  deposited  at  the  registered  office  of  the  company  not  less  than  twenty-four 
hours  before  the  time  of  holding  the  meeting  at  which  he  proposes  to  vote. 

24.  Any  instrument  appointing  a  proxy  shall  be  in  the  following  form: 

Company,  Limited. 

I,  ,  of  being  a  member  of  the 

Company,  Limited,  hereby  appoint  of  ,  as  my  proxy  to 

vote  for  me  and  on  my  behalf  at  the  (ordinary  or  extraordinary,  as  the  case  may  6e)  general 
meeting  of  the  company  to  be  held  on  the  day  of  , 

and  at  any  adjournment  thereof  to  be  held  on  the  day  of 

next  (or  any  meeting  of  the  company  that  may  be  held  in  the  year  19         ). 

As  witness  my  hand  this  day  of 

Signed  by  the  said  in  the  presence  of 

Directors. 

25.  The  number  of  directors  and  the  names  of  the  first  directors  shall  be  determined  by 
the  subscribers  of  the  memorandum  of  association. 

26.  Until  directors  are  appointed  the  subscribers  of  the  memorandum  of  association  shall 
for  all  the  purposes  of  this  Ordinance  be  deemed  to  be  directors. 

Powers  of  directors. 

27.  The  business  of  the  company  shall  be  managed  by  the  directors  who  may  exercise  all 
such  powers  of  the  company  as  are  not  hereby  required  to  be  exercised  by  the  company  in  general 
meeting;  but  no  regulation  made  by  the  company  in  general  meeting  shall  invalidate  any  prior 
act  of  the  directors  which  would  have  been  valid  if  such  regulation  had  not  been  made. 

Election  of  directors. 

28.  The  directors  shall  be  elected  annually  by  the  company  in  general  meeting. 

Business  of  company. 
{Here  insert  rules  as  to  mode  in  which  business  of  company  is  carried  cm.) 
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Notices. 

29.  A  notice  may  be  served  by  the  company  upon  any  member  either  personally  or  by 
sending  it  through  the  post  in  a  prepaid  letter  addressed  to  such  member  at  his  registered  place 
of  abode. 

30.  Any  notice  if  served  by  post  shall  be  deemed  to  have  been  served  at  the  time  when 
the  letter  containing  the  same  would  be  delivered  in  the  ordinary  course  of  the  post;  and  in 
proving  such  service  it  shall  be  sufficient  to  prove  that  a  letter  containing  the  notice  was  properly 
addressed  and  put  into  the  post  office. 

Form  C.    Memorandum  and  Articles  of  Association  ol  a  Company  Limited  by  Guarantee  and 
Having  a  Capital  Divided  into  Shares. 

Memorandum  of  association. 

1.  The  name  of  the  company  is  "The  Highland  Hotel  Company  Limited." 

2.  The  registered  office  of  the  company  will  be  situate  in 

3.  The  objects  for  which  the  company  is  established  are:  "PaciUtating  travelling  in  the 
Territories  by  providing  hotels  and  conveyances  for  the  accommodation  of  travellers  and  the 
doing  all  such  other  things  as  are  incidental  or  conducive  to  the  attainment  of  the  above  object." 

4.  Every  member  of  the  company  undertakes  to  contribute  to  the  assets  of  the  company 
in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a  member  or  within  one 
year  afterwards  for  payment  of  the  debts  and  liabiHties  of  the  company  contracted  before  the 
time  at  which  he  ceases  to  be  a  member  and  the  costs,  charges  and  expenses  of  winding  up  the 
same  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves  such 
amount  as  may  be  required  not  exceeding  dollars. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 
formed  into  a  company  in  pursuance  of  this  memorandum  of  association. 

Names,  addresses,  and  descriptions  of  subscribers: 

1.  John  Jones,  of merchant 

2.  John  Smith,  of      „ 

3.  Thomas  Green,  of „ 

4.  John  Thompson,  of „ 

5.  Caleb  White,  of 

Dated  the  day  of  19 

Witness  to  the  above  signatures  — 

A.  B.,  of 

Articles  of  association  to  accompany  preceding  memorandum   of  association. 

1.  The   capital  of   the   company  shall  consist   of  dollars  divided  into 

shares  of  dollars  each. 

2.  The  directors  may  with  the  sanction  of  the  company  in  general  meeting  reduce  the 
amount  of  shares. 

3.  The  directors  may  with  the  sanction  of  the  company  in  general  meeting  cancel  any 
shares  belonging  to  the  company. 

4.  AH  the  articles  of  Table  A  in  the  schedule  to  Ths  Companies  Ordinance  shall  be  deemed 
o  be  incorporated  with  these  articles  and  to  apply  to  the  company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  agree  to  take  the 
number  of  shares  in  capital  of  the  company  set  opposite  our  respective  names. 


Names,  addresses,  and  descriptions  of  subscribers. 

No.  of  shares  taken 
by  each  subscriber. 

1. 

9, 

John  Jones,  of merchant 

John  Smith,  of 

200 
25 

.S 

Thomas  Green,  of 

30 

4 

.Tobn    ThnrnpHnrij    nf 

40 

5. 

Caleb  \^Tiite,  of 

15 

Total  shares  taken 

310 

Dated  the  day  of  19 

Witness  to  the  above  signatures  — 
A  .B.,  of 

Form  D.    Menjorandum  and  Articles  of  Association  o£  an  Unlimited  Company  Having  a  Capital 

Divided  Into  Shares. 

Memorandum  of  association. 

1.  The  name  of  the  company  is  "The  Patent  Stereotype  Company". 

2.  The  registered  office  of  the  company  will  be  situate  in 
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3.    The  objects  for  which  the  company  is  established  are  "the  working  of  a  patent  method 
of  founding  and  casting  stereotype  plates  of  which  method  John  Smith  of 
is  the  sole  patentee." 

We,  the  several  persons  whose  names  are  subscribed,  are  desirous  of  being  formed  into 
a  company  in  pursuance  of  this  memorandum  of  association. 

Names,  addresses,  and  descriptions  of  subscribers: 

1.  John  Jones,  of merchant 

2.  John  Smith,  of 

3.  Thomas  Green,  of „ 

4.  John  Thompson,  of „ 

5.  Caleb  White,  of 

Dated  the  day  of  19 

Witness  to  the  above  signatures  — 

A.  B.,  of 

Articles  of  association  to  accompany  the  preceding  memorandum  of  association. 

Capital  of  the  company. 
The  capital  of  the  company  is  dollars  divided  into  shares 

of  dollars  each. 

Application  of  Table  A. 
All  the  articles  in  Table  A  in  the  Schedule  to  The  Companies  Ordinance  shall  be  deemed 
to  be  incorporated  with  these  articles  and  to  apply  to  the  company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  agree  to  take  the 
number  of  shares  in  the  capital  of  the  company  set  opposite  our  respective  names. 


Names,  addresses,  and  descriptions  of  subscribers. 


No.  of  shares  taken 
by  subscribers. 


1.  John  Jones,  of merchant 

2.  John  Smith,  of     „ 

3.  Thomas  Green,  of „ 

4.  John  Thompson,  of „ 

5.  Caleb  White,  of 

Total  shares  taken , 

Dated  the  day  of  19 

Witness  to  the  above  signatures  — 
A.  B.,  of 


13 


Form  E  as  required  by  the  Second  Part  of  the  Ordinance. 

Summary  of  Capital  and  Shares  of  the  Company  made  up  to  the  day  of 

Nominal    Capital  $  ,  divided  into  shares  of  $  each. 

Number  of  shares  taken  up  to  the  day  of 

There  has  been  called  up  on  each  share  % 
Total  amount  of  calls  received  $ 
Total  amount  of  calls  unpaid  $ 
List  of  persons  holding  shares  in  the  Company  on  the  day  of  and  persons 

who  have  held  shares  thereon  at  any  time  during  the  year  immediately  preceding  the  said 
day  of  showing  their  names  and  addresses  and  an  account  of  the  shares  so  held. 


FoUo  in 

EeglBter 

Ledger 

containing 

particulaia 


Names,  Addresses, 
Occupations 


and 


Account  of  Shares 


Sliares  held 
by  existing 

members 

on  the  day 

of 


Additional  shares  held 
by  existing  members 
during  preceding  year 


Number 


Date  of 
Transfer 


Shares  held  by 

persons  no  longer 

members 


Number 


Date  of 
Transfer 


fiemarks 
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b)  Cons.  Ord.,  1905,  c.  111.  An  Ordinance  respecting  the  Voluntary 
Winding- Up  of  Joint  Stock  Companies.^) 

Short  title.  1.  This  Ordinance  may  be  cited  as  The.  Companies  Winding-up 
Ordinance,  1903. 

Interpretation. 

Interpretation.  2.  Where  the  expressions  following  occur  in  this  Ordinance  they 
shall  unless  a  contrary  intention  appears  be  construed  as  follows:  1.  "Company" 
shall  mean  any  company  or  association  to  which  this  Ordinance  is  applicable ;  2. '  'Court" 
shall  mean  the  Supreme  Court  of  the  North- West  Territories,  and  any  judge  of  the 
Court  may  at  any  time  whether  sitting  in  chambers  or  in  court  exercise  all  the  powers 
conferred  by  this  Ordinance  upon  the  Court;  3.  "Contributory"  shall  mean  any  per- 
son liable  to  contribute  to  the  assets  of  a  company  under  this  Ordinance  in  the  event 
of  the  same  being  wound  up,  and  in  aU  proceedings  prior  to  the  final  determination 
of  such  persons  any  person  alleged  to  be  a  contributory,  and  shall  also  include  the 
personal  representative  or  representatives  of  any  such  person;  4.  "Extraordinary 
resolution"  shall  mean  a  resolution  passed  by  a  majority  of  not  less  than  three-fourths 
of  such  members  of  the  company  for  the  time  being  entitled  to  vote  as  may  be  present 
in  person,  or  by  proxy  in  cases  where  by  the  Ordinance  or  charter  or  instrument 
of  incorporation  or  the  regulations  of  the  company  proxies  are  allowed,  at  any  general 
meeting  of  which  notice  specifying  the  intention  to  propose  such  resolution  has  been 
duly  given;  5.  "Special  resolution"  shall  mean  a  resolution  passed  in  the  manner 
necessary  for  an  extraordinary  resolution  where  the  resolution  after  having  been  so 
passed  as  aforesaid  has  been  confirmed  by  a  majority  of  such  members  entitled  ac- 
cording to  the  Ordinance,  charter,  or  instrument  of  incorporation  or  the  regulations 
of  the  company  to  vote  as  may  be  present,  in  person  or  by  proxy,  at  a  subsequent 
general  meeting  of  which  notice  has  been  duly  given  and  held  at  an  interval  of  not 
less  than  fourteen  days  nor  more  than  one  month  from  the  date  of  the  meeting  at 
which  the  resolution  was  first  passed;  6.  "Members"  shall  mean  those  persons  only 
who  for  the  time  being  are  entitled  to  vote  at  general  meetings  of  the  company. 

Application  of  Ordirmnce. 
Application  of  Ordinance.    3.    This  Ordinance  shall  apply  to  all  incorporated 
companies  or  associations  incorporated  by  the  Legislature  of  the  Territories  or  under 
the  authority  of  any  Ordinance  of  the  Territories. 

When  companies  may  he  wound  up. 

When  companies  may  be  wound  up  voluntarily;  on  special  resolution;  on  extra- 
ordinary resolution.  4.  A  company  may  be  wound  up  under  this  Ordinance :  1.  Where 
the  period,  if  any,  fixed  for  the  duration  of  the  company  by  the  Ordinance,  charter, 
or  instrument  of  incorporation  has  expired ;  or  where  the  event,  if  any,  has  occurred 
upon  the  occurrence  of  which  it  is  provided  by  the  Ordinance  or  charter,  or  instru- 
ment of  incorporation  that  the  company  is  to  be  dissolved  and  the  company  in  general 
meeting  has  passed  a  resolution  requiring  the  company  to  be  wound  up;  2.  Where 
the  company  has  passed  a  special  resolution  requiring  the  company  to  be  wound  up ; 
3.  Where  the  company  though  it  may  be  solvent  as  respects  creditors  has  passed 
an  extraordinary  resolution  to  the  effect  that  it  has  been  proved  to  the  satisfaction 
of  the  members  thereof  that  the  company  can  not  by  reason  of  its  habihties  continue 
its  business  and  that  it  is  advisable  to  wind  up  the  same. 

When  by  order  of  the  Court.  5.  Where  no  such  resolution  has  been  passed  as 
mentioned  in  the  next  preceding  section,  the  Court  may,  on  the  appHcation  of  a 
contributory,  make  an  order  for  winding  up  in  case  the  Court  is  of  opinion  that  it 
is  just  and  equitable  that  the  company  should  be  wound  up. 

Commencement  of  winding  up.  6.  A  winding-up  shall  be  deemed  to  commence 
at  the  time  of  the  passing  of  the  resolution  authorising  the  winding-up  or  the  making 
of  the  order  directing  the  winding  up  as  the  case  may  be. 

Consequences  of  commencing  to  wind  up. 
Consequences  of  commencing  to  wind  up.   Extent  to  which  company  to  exist 
after  commencement  of  winding-up.  Property  of  company.  Appointment  of  liquidators. 

1)  N.  W.  T.  Ords.,  1903  (Seas.  I.),  c.  13. 
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Remuneration.  Security.  One  liquidator.  Powers  of  directors  to  cease.  Powers 
of  several  liquidators.  Appointment  of  inspectors.  Revocations.  Remuneration. 
One  inspector.   Direction  as  to  disposal  of  property  of  the  company  by  liquidation. 

7.  The  following  consequences  shall  ensue  upon  the  commencement  of  the  wind- 
ing-up of  a  company  under  the  authority  of  this  Ordinance:  1.  The  company 
shall,  from  the  date  of  the  commencement  of  the  winding-up,  cease  to  carry  on  its 
business,  except  in  so  far  as  may  be  required  for  the  beneficial  winding-up  thereof ; 
and  any  transfers  of  shares,  except  transfers  made  to  or  with  the  sanction  of  "the 
liquidators,  or  any  alteration  in  the  status  of  the  members  of  the  company,  after  the 
commencement  of  the  winding-up,  shall  be  void,  but  the  corporate  existence  and 
all  the  corporate  powers  of  the  company  shall,  notwithstanding  it  may  be  otherwise 
provided  by  the  Ordinance,  charter,  or  instrument  of  incorporation,  continue  until 
the  affairs  of  the  company  are  wound  up;  2.  Subject  to  the  provisions  of  section  10 
hereof  the  property  of  the  company  shall  be  applied  in  satisfaction  of  its  Habilities 
pari  passu ;  and  subject  thereto  and  to  the  charges  incurred  in  winding-up  its  affairs 
shall,  unless  it  is  otherwise  provided  by  the  Ordinance,  charter,  or  instrument  of 
incorporation,  be  distributed  amongst  the  members  according  to  their  rights  and 
interests  in  the  company;  3.  The  company  in  general  meeting,  or  in  default  there- 
of the  Court,  shall  appoint  such  persons  or  person  as  the  company  or  Court  thinks 
fit  to  be  liquidators  or  a  hquidator  for  the  purpose  of  winding  up  the  affairs  of  the 
company  and  distributing  the  property  and  may  fix  the  remuneration  to  be  paid  to 
them  or  to  him,  and  they  or  he  shall  give  such  security  as  the  contributories  or 
the  Court  may  determine;  4.  If  one  person  only  is  appointed  liquidator  all  the  pro- 
visions herein  contained  in  reference  to  several  liquidators  shaU  apply  to  him; 
5.  Upon  the  appointment  of  liquidators  all  the  powers  of  the  directors  shall  cease ; 
except  in  so  far  as  the  company  in  general  meeting,  or  the  liquidators,  may  sanction 
the  continuance  of  such  powers;  6.  Where  several  liquidators  are  appointed  every 
power  hereby  given  may  be  exercised  by  such  one  or  more  of  them  as  may  be  deter- 
mined at  the  time  of  the  appointment,  or  at  a  subsequent  meeting  of  the  company,  or 
in  default  of  such  determination,  by  any  number  of  the  liquidators  not  less  than  two ; 
7.  The  members  of  the  company  may  at  any  meeting  appoint  one  or  more  inspec- 
tors to  superintend  and  direct  the  proceedings  of  the  liquidators  in  the  management 
and  winding-up  of  the  estate ;  and  in  case  of  an  inspector  or  inspectors  being  appointed 
all  the  powers  of  the  liquidator  shall  be  exercised  subject  to  the  advice  and  direction 
of  such  inspector  or  inspectors;  and  the  members  of  the  company  may  also  at  any 
subsequent  meeting  held  for  that  purpose  revoke  any  such  appointment ;  and  upon 
such  revocation  or  in  case  of  death,  resignation,  or  absence  from  the  Territories 
of  an  inspector,  may  appoint  another  in  his  stead;  and  such  inspector  may  be  paid 
such  remuneration  as  the  members  of  the  company  may  determine ;  8.  If  one  person 
only  is  appointed  inspector  or  if  by  reason  of  death,  resignation,  absence  from 
the  Territories  or  otherwise  there  is  only  one  inspector  aU  the  provisions  herein 
contained  in  reference  to  inspectors  shaU  apply  to  such  sole  inspector;  9.  The  members 
of  the  company  may  at  any  meeting  pass  any  resolution  or  order  directing  the  liqui- 
dators how  to  dispose  of  the  property,  real  or  personal,  of  the  company;  and  in  de- 
fault of  their  doing  so  the  hquidators  shall  be  subject  to  the  directions,  orders,  and 
instructions  which  they  from  time  to  time  receive  from  the  inspectors,  if  any,  with 
regard  to  the  mode,  terms,  and  conditions  on  which  they  may  dispose  of  the  whole  or 
any  part  of  the  property  of  the  company. 

General  powers  of  liquidators. 
Description  and  general  power  of  liquidator.  8.  The  hquidators  may  be  described 
in  aU  proceedings  by  the  style  of  "A.B.,  and  CD.,  the  liquidators  of  (the  particular 
company  in  respect  of  which  they  are  appointed),"  and  shaU  have  power  to  do  the 
following  things :  1.  To  bring  or  defend  any  action,  or  other  legal  proceeding  ia  the 
name  and  on  behalf  of  the  company;  2.  To  carry  on  the  busiaess  of  the  company  so  far 
as  may  be  necessary  for  the  beneficial  windiag-up  of  the  same;  3.  To  sell  the  real 
and  personal  property  of  the  company  by  pubhc  auction  or  private  contract,  accord- 
ing to  the  ordinary  mode  in  which  such  sales  are  made,  with  power  to  transfer  the 
whole  property  to  any  person  or  company,  or  to  sell  the  same  in  parcels,  and  on  such 
terms  as  shall  seem  most  advantageous;  but  no  sale  of  the  assets  en  bloc  shall  be 
made  without  the  previous  sanction  of  the  contributories  given  at  a  meeting  called 
for  that  purpose ;  4.  In  case,  after  having  acted  with  due  diligence  in  the  collection  of 
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the  debts,  the  hquidators  find  that  there  remain  debts  due  the  attempt  to  collect 
which  would  be  more  onerous  than  beneficial  to  the  estate,  they  shall  report  the 
same  to  the  members  of  the  company  or  inspectors,  if  any;  and  with  their  sanction 
the  liquidators  may  sell  the  same  by  public  auction  after  such  advertisement  thereof 
as  the  members  of  the  company  or  the  inspectors,  if  any,  may  order;  and  pending 
such  advertisement  the  liquidators  shall  keep  a  Ust  of  the  debts  to  be  sold,  open  to 
inspection  at  their  office,  and  shall  also  give  free  access  to  all  documents  and  vouchers 
explanatory  of  such  debts ;  but  all  debts  amounting  to  more  than  $  100  shall  be  sold 
separately  except  as  herein  otherwise  provided;  5.  To  draw,  accept,  make,  and 
indorse  any  biU  of  exchange  or  promissory  note  in  the  name  and  on  behalf  of  the 
company;  and  to  raise  upon  the  security  of  the  assets  of  the  company,  from  time  to 
time,  any  requisite  sum  or  sums  of  money;  and  the  drawing,  accepting,  making,  or 
indorsing  of  such  bill  of  exchange  or  promissory  note  on  behalf  of  the  company  shalj.-^ 
have  the  same  effect  with  respect  to  the  liability  of  the  company  as  if  such  bill  or 
note  had  been  drawn,  accepted,  made,  or  indorsed  by  or  on  behalf  of  the  company 
in  the  course  of  carrying  on  the  business  thereof;  6.  To  take  out,  if  necessary,  in  their 
official  name,  letters  of  administration  to  the  estate  of  any  deceased  contributory ; 
and  to  do  in  their  official  name  any  other  act  which  may  be  necessary  for  obtaining 
payment  of  any  money  due  from  a  contributory  or  from  his  estate,  and  which  act 
can  not  be  conveniently  done  in  the  name  of  the  company;  and  in  all  cases  where 
the  liquidators  take  out  letters  of  administration,  or  otherwise  use  their  official  narde 
for  obtaining  payment  of  any  money  due  from  a  contributory,  such  money  shall  for 
the  purpose  of  enabling  them  to  take  out  such  letters  or  recover  such  money  be  deemed 
to  be  due  to  the  liquidators  themselves ;  7.  To  execute  in  the  name  of  the  company  aU 
deeds,  transfers,  discharges,  assignments,  receipts,  and  other  documents;  8.  To  do 
and  exercise  all  other  acts  and  things  that  may  be  necessary  for  the  winding-up  of 
the  affairs  of  the  company  and  the  distribution  of  its  assets;  and  for  such  purpose 
to  use  when  necessary  the  company's  seal. 

Time  for  creditors  to  send  in  claim  may  be  fixed.  Liquidators  may  distribute 
assets  after  expiration  of  time  fixed.  9.  The  liquidators  may  fix  a  certain  day  on  or 
before  which  creditors  of  the  company  and  others  having  claims  thereon  are  to  send 
in  their  claims.  2.  Such  day  shall  not  be  less  than  two  months  from  the  first  publica- 
tion or  notice  thereof.  3.  Where  liquidators  have  given  notice  of  the  said  day  by 
publication  in  an  issue  of  a  newspaper  published  at  or  nearest  to  the  chief  place  of 
business  of  the  company,  in  each  of  the  first  four  weeks  of  said  two  months,  the 
liquidator  shall,  at  the  expiration  of  the  time  named  for  sending  in  such  claims  be 
at  liberty  to  distribute  the  assets  of  the  company,  or  any  part  thereof,  amongst  the 
parties  entitled  thereto  having  regard  to  the  claims  of  which  the  liquidators  have 
then  notice  and  the  liquidators  shall  not  be  liable  for  the  assets,  or  any  part  thereof, 
so  distributed  to  any  person  of  whose  claim  such  liquidators  had  not  notice  at  the 
time  of  distributing  the  said  assets,  or  part  thereof,  as  the  case  may  be ;  but  nothing 
in  this  Ordinance  contained  shall  prejudice  the  right  of  any  creditor  or  claimant  to 
foUow  assets  into  the  hands  of  the  person  who  may  have  received  the  same. 

Priority  of  wages  or  salary.  10.  In  distributing  the  assets  of  a  company  under 
the  provisions  of  this  Ordinance  the  Hquidator  shaU  pay  in  priority  to  the  claims 
of  the  ordinary  or  general  creditors  of  the  company  the  wages  or  salary  of  all  persons 
other  than  directors  in  the  employment  of  the  company  at  the  time  of  the  making 
of  the  winding-up  resolution  or  order,  or  within  one  month  before  the  making  thereof 
not  exceeding  three  months'  wages  or  salary,  and  such  persons  shall  be  entitled  to 
rank  as  ordinary  or  general  creditors  of  the  company  for  the  residue,  it  any,  of  their 
claims. 

Arrangements  may  be  authorized  with  creditors.  11.  The  hquidators  may,  with 
the  sanction  of  an  extraordinary  resolution  of  the  company,  or  of  the  Court,  make 
such  compromise  or  other  agreement  as  they  deem  expedient,  with  any  creditors, 
or  persons  claiming  to  be  creditors,  or  persons  having  or  alleging  to  have  any  claim, 
present  or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages, 
against  the  company,  or  whereby  the  company  may  be  rendered  liable. 

Power  to  compromise  with  debtors  and  contributories.  Take  securities.  12.  The 
Hquidators  may,  with  the  sanction  of  an  extraordinary  resolution  of  the  company, 
or  of  the  Court,  compromise  all  calls  and  liabilities  to  calls,  debts  and  liabilities  cap- 
able of  resulting  in  debts,  and  aU  claims  whether  present  or  future,  certain  or  con- 
tingent, ascertained  or  sounding  only  in  damages,  subsisting  or  supposed  to  subsist 
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between  the  company  and  any  contributory  or  other  debtor  or  person  apprehending 
Hability  to  the  company,  and  all  questions  in  any  -way  relating  to  or  affecting  the 
assets  of  the  company,  or  the  winding-up  of  the  company,  upon  the  receipt  of  such 
sums,  payable  at  such  times,  and  generally  upon  such  terms  as  may  be  agreed  upon ; 
with  power  for  the  liquidators  to  take  any  security  for  the  discharge  of  such  debts 
or  Uabilities,  and  to  give  a  complete  discharge  in  respect  of  all  or  any  such  caUs, 
debts  or  liabilities. 

Power  to  accept  shares,  etc.,  as  a  consideration  for  sale  of  property  to  another 
company.  Sale  or  arrangements  by  liquidators  binding  unless  a  member  objects. 
Proceedings  on  objections.  Special  resolution  not  invalid  because  prior  to  resolution 
to  wind  up.  Price  payable  to  objecting  member.  Mode  of  determining  price.  Arbitra- 
tion. Majority  to  determine  disputes.  Umpire.  13.  Where  a  company  is  proposed  to  be 
or  is  in  the  course  of  being  wound  up  and  the  whole  or  a  portion  of  its  business  or 
property  is  proposed  to  be  transferred  or  sold  to  another  company,  the  liquidators 
of  the  first-mentioned  company  with  the  sanction  of  a  special  resolution  of  the  com- 
pany by  whom  they  were  appointed  conferring  either  a  general  authority  on  the 
liquidators,  or  an  authority  in  respect  of  any  particular  arrangement,  may  receive 
in  compensation  or  in  part  compensation  for  such  transfer  or  sale  shares  or  other 
like  interest  in  such  other  company,  for  the  purpose  of  distribution  amongst  the 
members  of  the  company  which  is  being  wound  up  or  may,  in  lieu  of  receiving  cash, 
shares,  or  other  like  interests,  or  in  addition  thereto,  participate  in  the  profits  of  or 
receive  any  other  benefit  from  the  purchasing  company.  2.  Any  sale  made  or  arrange- 
ment entered  into  by  the  liquidators  in  pursuance  of  this  section  shall  be  binding 
on  the  members  of  the  company  which  is  being  wound  up,  subject  to  the  proviso 
that  if  any  member  of  the  company  which  is  being  wound  up,  who  has  not  voted  in 
favour  of  such  special  resolution  passed  by  the  company  of  which  he  is  a  member, 
at  either  of  the  meetings  held  for  passing  the  same,  expresses  his  dissent  from  any 
such  special  resolution,  in  writing,  addressed  to  the  liquidators  or  one  of  them,  and 
left  at  the  head  office  of  the  company  not  later  than  seven  days  after  the  date  of 
the  meeting  at  which  such  special  resolution  was  passed,  such  dissentient  members 
may  require  the  hquidators  to  do  one  of  the  following  things  as  the  liquidators  may 
prefer,  that  is  to  say,  either :  a)  To  abstain  from  carrying  such  resolution  into  effect, 
or  b)  To  purchase  the  interest  held  by  such  dissentient  member  at  a  price  to  be 
determined  in  manner  hereinafter  mentioned,  such  purchase  money  to  be  paid  before 
the  company  is  dissolved,  and  to  be  raised  by  the  hquidators  in  such  manner  as  may 
be  determined  by  special  resolution.  3.  No  special  resolution  shall  be  deemed  invalid 
for  the  purposes  of  this  section  by  reason  that  it  is  passed  antecedently  to  or  concurrent- 
ly with  any  resolution  for  winding  up  the  company  or  for  appointing  liquidators. 
4.  The  price  to  be  paid  for  the  purchase  of  the  interest  of  any  dissentient  member 
may  be  determined  by  agreement  but  if  the  parties  dispute  about  the  same  such 
dispute  shall  be  settled  by  arbitration.  5.  For  the  purposes  of  the  arbitration  the 
hquidators  shall  appoint  one  arbitrator  and  the  dissentient  member  shall  appoint 
another  and  the  two  arbitrators  thus  chosen  or  in  case  they  disagree  the  Court  shall 
appoint  a  third  arbitrator.  6.  The  arbitrators  thus  chosen,  or  any  two  of  them,  or 
the  arbitrator  of  one  party  and  an  arbitrator  appointed  by  the  Court  in  case  of  the 
refusal  or  neglect  of  either  party  to  appoint  an  arbitrator  shall  finally  determine  the 
matter  in  dispute.  7.  In  case  of  the  disagreement  of  two  arbitrators,  where  two  only 
are  acting,  they  may  appoint  an  umpire  whose  award  shall  be  conclusive. 

Liability  of  contributories. 
Liquidators  to  settle  list  of  contributories.  Shareholders'  liability  to  contribute. 
Case  of  transfer  of  shares  by  shareholders.  Contributories  liable  in  a  representative 
character  to  be  distinguished.  List  to  be  evidence  of  liability.  14.  As  soon  as  may  be 
after  the  commencement  of  the  winding  up  of  a  company  the  liquidators  shall  settle 
a  list  of  contributories.  2.  Every  shareholder  or  member  of  the  company  or  his  repre- 
sentative is  liable  to  contribute  the  amount  unpaid  on  his  shares  of  the  capital,  or 
on  his  hability  to  the  company  or  to  its  members  or  creditors,  as  the  case  may  be 
under  the  Ordinance,  charter,  or  instrument  of  incorporation  of  the  company;  and 
the  amount  which  he  is  liable  to  contribute  shall  be  deemed  assets  of  the  company 
and  to  be  a  debt  due  to  the  company  payable  as  may  be  directed  or  appointed  under 
this  Ordinance.  3.  Where  a  shareholder  has  transferred  his  shares  under  circumstances 
which  do  not  by  law  free  him  from  UabUity  in  respect  thereof,  or  where  he  is  by  law 
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liable  to  the  company  or  its  contributories  or  any  of  them  to  an  amount  beyond  the 
amount  unpaid  on  his  shares,  he  shall  be  deemed  a  member  of  the  company  for  the 
purposes  of  this  Ordinance  and  shall  be  liable  to  contribute  as  aforesaid  to  the  extent 
of  his  liabilities  to  the  company  or  the  contributories  independently  of  this  Ordinance 
and  the  amount  which  he  is  so  hable  to  contribute  shall  be  deemed  assets  and  a  debt 
as  aforesaid.  4.  The  list  of  contributories  shall  distinguish  between  persons  who  are 
contributories  as  being  representatives  of  or  liable  for  others.  5.  Any  list  so  settled 
shall  be  prima  facie  evidence  of  the  liabihty  of  the  persons  named  therein  to  be  contri- 
butories. 

Settlement  of  list  by  the  Court,  Procedure  on  settling  list  by  the  Court.  Certificate 
of  result  of  settlement.  15.  The  list  of  contributories  may  be  settled  by  the  Court 
in  which  case  the  Uquidators  shall  make  out  and  leave  at  the  chambers  of  the  Judge 
a  list  of  the  contributories  of  the  company;  and  such  list  shall  be  verified  by  the 
affidavit  of  the  liquidators  or  one  of  them  and  shall,  so  far  as  is  practicable,  state  the 
respective  addresses  of,  and  the  number  of  shares  or  extent  of  interest  to  be  attributed 
to  each  such  contributory,  and  distinguish  the  several  classes  of  contributories; 
and  the  hst  may  from  time  to  time  by  leave  of  the  Judge  be  varied  or  added  to  by 
the  liquidators.  2.  Upon  the  list  of  contributories  being  left  at  the  chambers  of  the 
Judge,  the  liquidators  shall  obtain  an  appointment  for  the  Judge  to  settle  the  same, 
and  shaU  give  notice  in  writing  of  the  appointment  to  every  person  included  in  the 
Ust,  and  stating  in  what  character  and  for  what  number  of  shares,  or  interest,  such 
person  is  included  in  the  Hst ;  and  in  case  Any  variation  in  or  addition  to  the  hst 
is  at  any  time  made  by  the  liquidators,  a  similar  notice  in  writing  shall  be  given  to 
every  person  to  whom  the  variation  or  addition  appHes;  all  such  notices  shall  be 
served  four  clear  days  before  the  day  appointed  to  settle  such  list,  or  such  variation 
or  addition.  3.  The  result  of  the  settlement  of  the  list  of  contributories  shall  be  stated 
in  a  certificate  by  the  clerk  or  Registrar  of  the  Court;  and  certificates  may  be  made 
from  time  to  time  for  the  purpose  of  stating  the  result  of  the  settlement  down  to 
any  particular  time,  or  to  any  particular  person,  or  stating  any  variation  of  the  list. 

Provision  for  administration  if  personal  representative  fails  to  pay.  16.  If  a  per- 
son made  a  contributory  as  personal  representative  of  a  deceased  contributory 
makes  default  in  paying  any  sum  to  be  paid  by  him  proceedings  may  be  taken  for 
administering  the  estate  of  the  deceased  contributory  and  for  compelling  payment 
thereout  of  the  money  due. 

Calls  on  contributories.  17.  The  liquidators  may,  at  any  time  and  before  they 
have  ascertained  the  sufficiency  of  the  assets  of  the  company,  call  on  all  or  any  of  the 
contributories,  for  the  time  being  settled  on  the  list  of  contributories,  to  pay,  to  the 
extent  of  their  hability,  all  or  any  sums  the  hquidators  deem  necessary  to  satisfy  the 
debts  and  habUities  of  the  company  and  the  costs,  charges,  and  expenses  of  winding 
it  up,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves; 
and  the  Uquidators  may,  ia  making  a  caU,  take  into  consideration  the  probability 
that  some  of  the  contributories  upon  whom  the  call  is  made  may  partly  or  wholly 
fail  to  pay  their  respective  portions  of  the  same. 

Liquidators'  duties. 
Employment  of  counsel.  Liquidators  or  inspectors  not  to  purchase  assets  of 
company.  Deposit  in  bank  by  liquidators.  Separate  deposit  account  to  be  kept.  With- 
drawal from  account.  Liquidators  to  produce  bank  pass  book  at  meetings,  etc.  Liqui- 
dators to  produce  bank  pass  book  when  ordered.  Liquidator  and  inspector  to  be  subject 
to  summary  jurisdiction.  Obedience  how  enforced.  18.  The  liquidators  shaD  not  employ 
any  advocate  without  the  consent  of  the  inspectors,  or  of  the  members  of  the  company. 
2.  No  Uquidator  or  inspector  shall  purchase,  directly  or  indirectly,  any  part  of  the 
stock  in  trade,  debts,  or  assets  of  any  description  of  the  estate.  3.  The  Uquidators 
shaU  deposit  at  interest  in  some  chartered  bank,  to  be  indicated  by  the  inspectors 
or  by  the  Court,  aU  sums  of  money  which  they  may  have  in  their  hands  belonging 
to  the  company  whenever  such  sums  amount  to  $  100.  4.  Such  deposits  shall  not 
be  made  in  the  name  of  the  Uquidators  generaUy,  on  pain  of  dismissal;  but  a  separate 
deposit  account  shaU  be  kept  for  the  company  of  the  moneys  belonging  to  the  com- 
pany, in  the  name  of  the  Uquidators  as  such,  and  of  the  inspectors,  if  any;  and  such 
moneys  shall  be  withdrawn  only  on  the  joint  cheque  of  the  Uquidators  and  one  of  the 
inspectors,  if  there  be  any.  5.  At  every  meeting  of  the  members  of  the  company  the 
liquidators  shaU  produce  a  bank  pass  book  showing  the  amount  of  deposits  made  for 
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the  company,  the  dates  at  which  the  deposits  were  made,  the  amounts  withdrawn 
and  dates  of  such  withdrawal;  of  which  production  mention  shall  be  made  in  the 
minutes  of  the  meeting,  and  the  absence  of  such  mention  shall  be  prima  facie  evidence 
that  the  pass  book  was  not  produced  at  the  meetings.  6.  The  hquidators  shall  also 
produce  the  pass  book  whenever  so  ordered  by  the  Court  at  the  request  of  the  in- 
spectors or  a  member  of  the  company,  and  on  their  refusal  to  do  so  they  shall  be 
treated  as  being  in  contempt  of  Court.  7.  Every  liquidator  or  inspector  shall  be  sub- 
ject to  the  summary  jurisdiction  of  the  Court  in  the  same  manner  and  to  the  same 
extent  as  the  ordinary  officers  of  the  Court  are  subject  to  its  jurisdiction;  and  the 
performance  of  his  duties  may  be  compelled,  and  all  remedies  sought  or  demanded 
for  enforcing  any  claim  for  a  debt,  privilege,  mortgage,  hen,  or  right  of  property 
upon,  in,  or  to  any  effects  or  property  in  the  hands,  possession,  or  custody  of  a  liqui- 
dator, may  be  obtained  by  an  order  of  the  Court  on  summary  application,  and  not 
by  any  action,  attachment,  seizure,  or  other  proceeding  of  any  kind  whatever;  and 
obedience  by  a  Uquidator,  to  such  order  may  be  enforced  by  the  Court  under  the 
penalty  of  imprisonment  as  for  contempt  of  Court  or  disobedience  thereto;  or  he 
may  be  removed  in  the  discretion  of  the  Court. 

Expenses. 

Costs  and  expenses.  19.  All  costs,  charges,  and  expenses  properly  incurred  in 
the  winding-up  of  a  company,  including  the  remuneration  of  the  hquidators,  shall 
be  payable  out  of  the  assets  of  the  company  in  priority  to  aU  other  claims. 

Remuneration  of  liquidators  in  case  no  other  fixed.  20.  In  case  of  there  being 
no  agreement  or  provision  fixing  the  remuneration  of  the  hquidators  they  shall  be 
entitled  to  a  commission  on  the  net  proceeds  of  the  estate  of  the  company  of  every 
kind  after  deducting  expenses  and  disbursements,  such  commission  to  be  five  per 
cent,  on  any  amount  realised  not  exceedmg  $  1000,  the  further  sum  of  two  and  half 
per  cent,  on  any  amount  realised  in  excess  of  %  1000  and  not  exceeding  $  5000,  and  a 
further  sum  of  one  and  a  quarter  per  cent,  on  any  amount  realised  in  excess  of  $  5000 ; 
which  said  commission  shall  be  in  lieu  of  all  fees  and  charges  for  their  services. 

Meetings. 
Filling  vacancies  in  office  of  liquidator.  General  meetings  during  winding-up. 
Annual  meetings.  Liquidators  to  call  meetings  of  members  of  company.  Subsequent 
meetings.  Where  meetings  to  be  held.  One  mode  of  giving  notice  of  meeting.  Another 
mode  of  notice  of  meeting.  Voting  to  be  in  person  or  by  proxy.  21.  If  a  vacancy  in 
the  office  of  liquidators  appointed  by  the  company  occurs  by  death,  resignation,  or 
otherwise,  a  general  meeting  for  the  purpose  of  filling  up  the  vacancy  may  be  con- 
vened by  the  liquidator  or  liquidators,  if  any,  or  if  not,  then  by  any  member  of  the 
company.  2.  The  liquidators  may  from  time  to  time,  during  the  continuance  of  the 
winding-up,  summon  general  meetings  of  the  company  for  the  purpose  of  obtaining 
the  sanction  of  the  company  by  special  resolution  or  extraordinary  resolution,  or  for 
any  other  purpose  they  think  fit.  3.  In  the  event  of  the  winding-up  continuing  for 
more  than  one  year  the  hquidators  shall  summon  a  general  meeting  of  the  company 
at  the  end  of  the  first  year  and  of  each  succeeding  year  from  the  commencement  of 
the  winding-up,  or  as  soon  thereafter  as  may  be  convenient;  and  shall  lay  before  the 
meeting  an  account  showing  their  acts  and  dealings  and  the  manner  in  which  the 
winding-up  has  been  conducted  during  the  preceding  year.  4.  The  hquidators  shall 
also  call  meethigs  of  the  members  of  the  company  whenever  required  in  writing  so 
to  do,  by  the  inspector  or  five  members  of  the  company  or  by  the  Court,  and  they 
shall  state  sueoiactly  in  the  notice  caUing  any  meeting  the  purpose  thereof.  5.  The 
members  of  the  company  may,  from  time  to  time  at  any  meeting,  determine  whether 
subsequent  meetings  shall  be  held  and  in  the  absence  of  such  a  resolution  all  meetings 
of  the  members  of  the  company  shall  be  held  at  the  office  of  the  hquidators  or  of  the 
company,  unless  otherwise  ordered  by  the  Court.  6.  Notice  of  any  meeting  shall  for 
the  purposes  of  this  Ordinance  be  deemed  to  be  duly  given,  and  the  meeting  to  be 
duly  held,  whenever  the  notice  is  given,  and  meeting  held  in  manner  prescribed  by 
the  Ordinance,  charter,  or  instrument  of  incorporation  or  by  the  regulations  of  the 
company,  or  by  the  Court;  or  notice  of  the  meeting  may  be  given  by  publication 
thereof  for  at  least  two  weeks  in  the  Official  Gazette,  or  by  such  other  or  additional 
notice  as  the  Court,  or  the  inspectors,  or  the  company  may  direct,  and  except  where 
the  Court  otherwise  directs,  by  addressing  notices  of  the  meeting  to  the  contribu- 
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tories  within  the  Territories,  and  to  the  representatives  within  the  Territories  of 
contributories  who  reside  out  of  the  Territories;  and  the  notices  shall  be  posted  at 
least  ten  days  before  the  day  on  which  the  meeting  is  to  take  place,  the  postage  being 
prepaid  by  the  liquidators.  7.  No  member  of  the  company  shall  vote  at  any  meeting 
luiless  present  personally,  or  represented  by  some  person  having  a  written  authority 
to  be  f Ued  with  the  liquidators  to  act  on  his  behalf  at  the  meeting,  or  generally ;  and 
when  a  poU  is  taken  reference  shall  be  had  to  the  number  of  votes  to  which  each 
member  is  entitled  by  the  Ordinance,  charter,  or  instrument  of  incorporation  or 
the  regulations  of  the  company. 

Assistance  of  the  Court. 

Applications  to  the  Court.  Stay  of  action  against  company  before  order  to  wind-up. 
Stay  of  action  after  commencement  of  winding-up.  Settlement  of  list  of  contributories. 
Meetings  of  members  of  company  may  be  ordered.  Chairman.  Order  for  delivery  by 
contributories  and  others  of  property,  etc.  Order  for  payment  by  contributories. 
Power  to  order  payment  into  a  bank  to  account  of  official  liquidator.  Order  on  con- 
tributory to  be  conclusive  evidence  except  as  to  real  estate  of  deceased.  Inspection 
of  books.  Examination  of  persons  before  Court  or  liquidator.  Production  of  books,  etc. 
Penalty  on  person  summoned  not  attending.  Mode  of  examination..  Subpoenas. 
Liens.  Power  of  Court  to  assess  damages  against  delinquent  directors,  etc.  22.  The 
liquidators  or  any  member  of  the  company  may  apply  to  the  Court  to  determine 
any  question  arising  in  the  matter  of  the  winding-up ;  or  to  exercise  all  or  any  of  the 
powers  following ;  and  the  Court,  if  satisfied  that  the  determination  of  the  question, 
or  the  required  exercise  of  power,  will  be  just  and  beneficial,  may  accede,  wholly 
or  partially  to  the  application  on  such  terms  and  subject  to  such  conditions  as  the 
Court  thinks  fit ;  or  it  may  make  such  other  order  on  the  application  as  the  Court 
thinks  just.  2.  The  Court  at  any  time  after  the  issue  of  a  summons  for  winding  up  a 
company  and  before  making  an  order  for  winding  up  a  company,  may  restrain  fur- 
ther proceedings  in  any  action  or  proceeding  against  the  company  other  than  under 
any  other  authority  over  which  the  Legislative  Assembly  of  the  Territories  has  no 
jurisdiction  in  and  upon  such  terms  as  the  Court  thinks  fit.  3.  The  Court  may  make 
an  order  that  no  action  or  other  proceedings  shall  be  proceeded  with  or  commenced 
against  the  company  except  with  the  leave  of  the  Court,  and  subject  to  such  terms 
as  the  Court  may  impose,  and  a  copy  of  such  order  shall  forthwith  be  advertised 
as  the  Court  may  direct;  but  this  subsection  shall  not  apply  to  proceedings  under 
any  Act  of  the  Parliament  of  Canada  under  its  jurisdiction  in  matters  of  bank- 
ruptcy and  insolvency  or  otherwise.  4.  The  Court  may  settle  the  list  of  contribu- 
tories. 5.  The  Court  may  direct  any  meeting  of  the  members  of  the  company  to 
be  summoned,  held,  and  conducted  in  such  manner  as  the  Court  thinks  fit  for  the 
purpose  of  ascertaining  their  wishes  and  may  appoint  a  person  to  act  as  chairman 
of  any  such  meeting  and  to  report  the  result  of  such  meeting  to  the  Court.  6.  The 
Court  may  require  any  contributory  for  the  time  being  settled  on  the  list  of  contribu- 
tories, or  any  trustee,  receiver,  banker,  or  agent,  or  officer  of  the  company,  to  pay, 
deUver,  convey,  surrender,  or  transfer  forthwith,  or  within  such  time  as  the  Court 
directs,  to  or  into  the  hands  of  the  liquidators,  any  sum  or  balance,  books,  papers, 
estate,  or  effects  which  happen  to  be  in  his  hands  for  the  time  being  and  to  which 
the  company  is  prima  facie  entitled.  7.  The  Court  may  make  an  order  on  any 
contributory  for  the  time  being  settled  on  the  list  of  contributories  directing  pay- 
ment to  be  made,  in  manner  in  the  order  mentioned,  of  moneys  due  from  him  or  from 
the  estate  of  the  person  whom  he  represents,  to  the  company,  exclusive  of  moneys 
which  he  or  the  estate  of  the  person  whom  he  represents  may  be  liable  to  contribute 
by  virtue  of  any  call  made  or  to  be  made  by  the  Court  in  pursuance  of  this  Ordinance. 
8.  The  Court  may  order  any  contributory,  purchaser,  or  other  person  from  whom 
money  is  due  to  the  company  to  pay  the  same  into  any  bank  appointed  for  the 
purpose  in  any  general  order  made  under  this  Ordinance,  or  m  default  of  such 
bank  into  a,  bank  named  in  the  order,  or  into  a  branch  of  such  bank,  to  the  account 
of  the  Uquidators  instead  of  to  the  liquidators,  and  the  order  may  be  enforced  in 
the  same  manner  as  if  it  had  directed  payment  to  the  liquidators.  9.  An  order 
made  by  the  Court  in  pursuance  of  this  Ordinance  upon  any  contributory  shall, 
cubject  to  the  provisions  herein  contained  for  appealing  against  such  order,  be 
tonclusive  evidence  that  the  moneys,  if  any,  thereby  appearing  to  be  due,  or  ordered 
so  be  paid,  are  due;  and  all  other  pertinent  matters  stated  in  the  order  are  to  be 
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in^^T'i*'"  ^^  truly  stated  as  against  all  persons  and  in  all  proceedings  whatsoever. 
10.  The  Court  may  make  such  order  for  the  inspection  by  the  creditors  and  contri- 
butories  of  the  company  of  its  books  and  papers  as  the  Court  thinks  just;  and  any 
books  and  papers  in  the  possession  of  the  company  may  be  inspected  in  conformity 
with  the  order  of  the  Court,  but  not  further  or  otherwise.  11.  The  Court  may,  at 
any  time  after  the  commencement  of  the  winding-up  of  the  company,  summon 
to  appear  before  the  Court  or  liquidators  any  officers  of  the  company,  or  any 
other  person  known  or  suspected  to  have  in  his  possession  any  of  the  estate  or 
effects  of  the  company,  or  supposed  to  be  indebted  to  the  company,  or  any  person 
whom  the  Court  may  deem  capable  of  giving  information  concerning  the  trade, 
dealings,  estate,  or  effects  of  the  company;  and  in  case  of  refusal  to  appear  or 
answer  the  questions  submitted  he  may  be  committed  and  punished  by  the  judge 
as  for  a  contempt.  12.  The  Court  may  require  any  such  officer  or  person  to  produce 
any  books,  papers,  deeds,  writings,  or  other  documents  in  his  custody  or  power 
relating  to  the  company.  13.  If  any  person  so  summoned,  after  being  tendered 
the  fees  to  which  a  witness  is  entitled  in  the  Court,  refuses  to  come  before  the  Court 
or  hquidators  at  the  time  appointed,  having  no  lawful  impediment,  the  Court  may 
cause  such  person  to  be  apprehended  and  brought  before  the  Court  or  liquidators 
for  examination.  14.  The  Court  or  liquidators  may  examine  upon  oath  any  person 
appearing  or  brought  before  them  in  the  manner  aforesaid  concerning  the  affairs, 
deahngs,  estate,  or  effects  of  the  company,  and  may  reduce  into  writing  the  answers 
of  every  such  person  and  require  him  to  subscribe  the  same.  15.  In  any  proceeding 
under  this  Ordinance  the  Court  may  order  a  writ  of  subpoena  ad  testificandum 
or  of  subpoena  duces  tecum  to  issue  commanding  the  attendance  as  a  witness  of 
any  person  within  the  hmits  of  the  Territories.  16.  Where  any  person  claims  a 
lien  on  papers,  deeds,  or  writings,  or  documents  produced  by  him  such  production 
shall  be  without  prejudice  to  the  lien;  and  the  Court  shall  have  jurisdiction  in  the 
winding-up  to  determine  aU  questions  relating  to  such  lien.  17.  Where  in  the  course 
of  winding-up  a  company  under  this  Ordinance  it  appears  that  any  past  or  present 
director,  manager,  liquidator,  or  any  officer  of  the  company  has  misapplied  or 
retained  in  his  own  hands  or  become  liable  or  accountable  for  moneys  of  the  com- 
pany, or  been  guilty  of  any  misfeasance  or  breach  of  trust  in  relation  to  the  company 
the  Court  may,  on  the  application  of  a  liquidator  or  of  any  contributory  of  the 
company,  notwithstanding  that  the  offence  is  one  for  which  the  offender  is  crimin- 
ally responsible,  examine  into  the  conduct  of  such  director,  manager,  liquidator, 
or  other  officer,  and  compel  him  to  repay  the  moneys  so  misapplied  or  retained, 
or  for  which  he  has  become  liable  or  accountable  together  with  interest  at  such 
rate  as  the  Court  thinks  just,  or  to  contribute  such  sums  of  money  to  the  assets 
of  the  company  by  way  of  compensation  in  respect  of  such  misapplication,  retainer, 
misfeasance,  or  breach  of  trust,  as  the  Court  thinks  just. 

Proceedings  by  contributories  at  their  own  expense  and  for  their  own  benefit 
only.  23.  If  at  any  time  a  member  of  the  company  desires  to  cause  any  proceeding 
to  be  taken  which,  in  his  opinion  would  be  for  the  benefit  of  the  company,  and  the 
liquidators,  with  or  without  the  authority  of  the  members  of  the  company  or  of 
the  inspectors,  refuse  or  neglect  to  take  such  proceeding,  after  being  duly  required 
so  to  do,  such  member  of  the  company  shall  have  the  right  to  obtain  an  order  of 
the  Court,  authorising  him  to  take  such  proceeding  in  the  name  of  the  liquidators 
or  company,  but  at  his  own  expense  and  risk,  upon  such  terms  and  conditions  as 
to  indemnity  to  the  liquidators  as  the  Court  may  prescribe:  and  thereupon  any 
benefit  derived  from  such  proceeding  shall  belong  exclusively  to  the  member  of 
the  company  instituting  the  same,  for  his  benefit  and  that  of  any  other  member 
of  the  company  who  may  have  joined  him  in  causing  the  institution  of  such  pro- 
ceeding; but  If,  before  such  order  is  granted,  the  liquidators  signify  to  the  Court 
their  readiness  to  institute  such  proceeding  for  the  benefit  of  the  company,  an  order 
shall  be  made  prescribing  the  time  within  which  they  shall  do  so  and  in  that  case 
any  advantage  derived  from  such  proceeding  shall  appertain  to  the  company. 
Appointment  by  Court.  Removal  of  liquidator.  The  case  of  no  liquidator. 
24.  If  from  any  cause  there  is  no  liquidator  acting  either  provisionally  or  otherwise 
the  Court  may,  on  the  application  of  a  member  of  the  company,  appoint  a  liquidator 
or  liquidators.  2.  The  Court  may  also  on  due  cause  shown  remove  a  liquidator 
and  appoint  another  liquidator.  3.  When  there  is  no  liquidator  the  estate  shall  be 
under  the  control  of  the  Court  until  the  appointment  of  a  new  liquidator. 
B  15 
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Rescinding  of  resolution,  etc.  by  the  Court.  Confirmation  or  variation  of  re- 
solutions, etc.  Costs.  25.  Any  one  or  more  members  of  the  company  whose  shares 
therein  in  the  aggregate  exceed  $  500,  who  may  be  dissatisfied  with  the  resolution 
adopted  or  orders  made  by  the  members  of  the  company  or  the  inspectors,  or  with 
any  action  of  the  liquidators  for  the  disposal  of  the  property  of  the  company,  or 
any  part  thereof,  or  for  postponing  the  disposal  of  the  same,  or  with  reference  to 
any  matter  connected  with  the  management  or  winding-up  of  the  estate,  may, 
within  four  clear  days  after  meeting  of  the  members  of  the  company  in  case  the 
subject  of  dissatisfaction  is  a  resolution  or  order  of  the  members  of  the  company 
or  within  four  clear  days  after  becoming  aware  or  having  notice  of  the  resolution 
of  the  inspectors  or  action  of  the  liquidators  where  such  resolution  or  action  is  the 
subject  of  dissatisfaction,  give  to  the  liquidators  notice  that  he  or  they  will  apply 
to  the  Court,  on  the  day  and  at  the  hour  fixed  by  such  notice  not  being  later  than 
four  clear  days  after  such  notice  has  been  given  or  as  soon  thereafter  as  the  parties 
may  be  heard  before  the  Court,  to  rescind  such  resolutions  or  orders.  2.  The  Court, 
after  hearing  the  inspectors,  the  Hquidators  and  members  of  the  company  present 
at  the  time  and  place  so  fixed,  may  approve,  rescind,  or  modify  the  said  resolutions 
or  orders.  3.  In  case  of  the  application  being  refused  the  party  applying  shall  pay 
aU  costs  occasioned  thereby,  and  in  other  cases  the  costs  and  expenses  shall  be  in 
the  discretion  of  the  Court. 

Appeals.  Security  for  damages  and  costs.  Dismissal  of  appeal.  Judgment 
final.  26.  Any  party  who  is  dissatisfied  with  any  order  or  decision  of  the  Court 
in  any  proceeding  under  this  Ordinance  may  appeal  therefrom  to  the  Court  en  banc. 
2.  No  such  appeal  shaU  be  entertained  unless  the  appellant  has,  within  eight  days 
after  the  rendering  of  such  order  or  decision,  taken  proceedings  on  the  said  appeal 
in  accordance  with  the  rules  of  the  Court  in  respect  to  appeals  from  final  judgments 
nor  unless  within  the  said  time  he  has  given  security  by  way  of  deposit  or  other- 
wise to  the  satisfaction  of  the  Court  that  he  will  duly  prosecute  the  said  appeal  and 
pay  such  damages  and  costs  as  may  be  awarded  to  the  respondent.  3.  If  the  party 
appellant  does  not  proceed  with  his  appeal  according  to  the  law  or  the  rules  of 
practice  the  Court,  on  the  appUcation  of  the  respondent,  may  dismiss  the  appeal 
and  condenm  the  appellant  to  pay  the  respondent  the  costs  by  him  incurred. 
4.  The  judgment  of  the  Court  en  banc  on  such  appeal  shall  be  final. 

Powers  of  Court  to  be  inaddition  toother  powers.  27.  Anypowers  by  this  Ordinance 
conferred  on  the  Court  shall  be  deemed  to  be  in  addition  to  any  other  power  of 
instituting  proceedings  against  any  contributory,  or  against  any  debtor  of  the  com- 
pany for  the  recovery  of  any  call  or  other  sum  due  from  such  contributory  or  debtor, 
or  his  estate,  and  such  proceedings  may  be  instituted  accordingly. 

Enforcing  of  orders.  28.  All  orders  made  by  the  Court  may  be  enforced  in  the 
same  manner  as  orders  of  such  Court  made  in  any  action  pending  therein. 

Matters  of  practice. 

Petition  on  winding-up.  Course  of  Court  on  hearing  petition.  29.  Any  apph- 
cation  to  the  Court  for  the  winding-up  of  the  company  under  this  Ordinance  shall 
be  by  originating  summons  which  may  be  issued  at  the  instance  of  the  company, 
or  any  contributory  or  contributories  of  the  company  and  thereafter  the  matter 
shall  proceed  as  a  cause  in  Court  and  be  subject,  except  where  inconsistent  here- 
with, to  all  the  rules  apphcable  to  ordinary  causes.  2.  Upon  hearing  the  summons 
the  Court  may  dismiss  the  same,  with  or  without  costs,  or  may  adjourn  the  hearing 
conditionally  or  unconditionally,  and  may  make  an  interim  order,  or  any  other 
order  that  it  deems  just. 

Stay  of  proceedings.  30.  The  Court,  at  any  time  after  an  order  has  been  made 
for  winding-up  a  company,  may,  upon  th«  application  of  any  contributory,  to  be 
made  by  summons,  and  upon  proof  to  the  satisfaction  of  the  Court  that  all  pro- 
ceedings in  relation  to  the  winding-up  ought  to  be  stayed,  make  an  order  staying 
the  same,  either  altogether  or  for  a  limited  time,  on  such  terms  and  subject  to  such 
conditions  as  the  Court  deems  fit. 

Rules  of  procedure  in  ordinary  cases,  etc.,  to  apply.  Amendments.  31.  The 
rules  of  procedure  for  the  time  being  as  to  amendments  of  pleadings  and  proceedings 
in  the  Court  shall,  as  far  as  practicable,  apply  to  all  pleadings  and  proceedings  under 
this  Ordinance;  and  any  Court  before  whom  such  proceedings  are  being  carried  on 
shall  have  full  power  and  authority  to  apply  the  appropriate  rules  as  to  amendments 
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to  the  proceedings  so  pending ;  and  no  pleading  or  proceeding  shall  be  void  by  reason 
of  any  irregularity  or  default  which  can  or  may  be  amended  or  disregarded  under 
the  rules  and  practice  of  the  Court. 

Books,  etc.,  to  be  prima  facie  evidence.  B2.  All  books,  accounts,  and  documents 
of  the  company  and  of  the  liquidators  shaU,  as  between  the  contributaries  of  the 
company,  be  prima  facie  evidence  of  the  truth  of  aU  matters  purporting  to  be 
therein  recorded. 

Affidavit,  before  whom  sworn.  33.  Any  affidavit,  affirmation,  or  declaration 
required  to  be  sworn  or  made  under  the  provisions  or  for  the  purposes  of  this  Ordin- 
ance may  be  sworn  or  made  before  any  person  authorised  to  take  affidavits  for 
use  in  the  Supreme  Court  of  the  North-West  Territories. 

Dissolution  of  company. 

Account  of  winding-up  to  be  made  by  liquidator  to  a  general  meeting.  Return 
of  holding  of  meeting  to  be  sent  to  Registrar  of  Joint  Stock  Companies.  Dissolution 
of  company.  34.  As  soon  as  the  affairs  of  the  company  are  fully  wound  up  the  hqui- 
dators  shaU.  make  up  an  account  showing  the  manner  in  which  the  winding-up  has 
been  conducted  and  the  property  of  the  company  disposed  of;  and  thereupon  they 
shall  call  a  general  meeting  of  the  company  for  the  purpose  of  having  the  account 
laid  before  them  and  hearing  any  explanation  that  may  be  given  by  the  liquidators ; 
the  meeting  shall  be  called  by  advertisement  specifying  the  time,  place,  and  object 
of  such  meeting;  and  the  advertisement  shaU  be  pubhshed  one  month  at 
least  previously  thereto.  2.  The  Uquidators  shaU  make  a  return  to  the  Registrar 
of  Joint  Stock  Companies  of  such  meeting  having  been  held  and  of  the  date  at 
which  the  same  was  held;  which  return  shall  be  filed  in  his  office;  and  on  the  ex- 
piration of  three  months  from  the  date  of  the  fihng  of  such  return  the  company  shall 
be  deemed  to  be  dissolved. 

Order  for  dissolution.  Report  to  the  Registrar.  35.  Whenever  the  affairs  of 
the  company  have  been  completely  wound  up  the  Court  may,  before  the  expiration 
of  the  said  period  of  three  months,  make  an  order  that  the  company  be  dissolved 
from  the  date  of  such  order,  and  the  company  shall  be  dissolved  accordingly;  which 
order  shall  be  reported  by  the  hquidators  to  the  Registrar  of  Joint  Stock  Companies. 

Penalty  on  default  in  reporting  by  liquidator  or  in  making  return.  36.  If  the 
liquidators  make  default  in  transmitting  to  the  Registrar  of  Joint  Stock  Companies 
the  return  mentioned  in  section  34  hereof,  or  in  reporting  the  order,  if  any,  declaring 
the  company  dissolved,  they  shall  be  severally  liable  to  a  penalty  not  exceeding 
$  20  for  every  day  during  which  they  are  in  default. 

Disposition  of  unclaimed  dividends.  37.  AU  dividends  deposited  in  a  bank 
and  remaining  unclaimed  at  the  time  of  the  dissolution  of  the  company  shaU  be 
left  for  three  years  in  the  bank  where  they  are  deposited,  and  if  still  unclaimed  shaU 
then  be  paid  over  by  such  bank,  with  interest  accrued  thereon,  to  the  Territorial 
Treasurer,  and,  if  afterwards  duly  claimed,  shaU  be  paid  over  to  the  person  entitled 
thereto  upon  satisfactory  proof  of  his  claim  being  made. 

Deposit  by  liquidator  after  dissolution  of  moneys  with  sworn  statement.  Penalty 
on  omission.  Money  to  remain  on  deposit  for  three  years.  Disposal  of  books,  etc., 
after  winding-up.  After  five  years  responsibility  as  to  custody  of  books,  etc.  to  cease. 
38.  Every  hquidator  shaU,  within  thirty  days  after  the  date  of  the  dissolution  of 
the  company,  deposit  in  the  bank  appointed  or  named  as  hereinbefore  provided  for, 
any  other  money  belonging  to  the  estate  then  in  his  hands  not  required  for  any 
other  purpose  authorised  by  this  Ordinance,  with  a  sworn  statement  and  account 
of  such  money,  and  that  the  same  is  aU  he  has  in  his  hands;  and  he  shaU  be  subject 
to  a  penalty  not  exceeding  $  10  for  every  day  on  which  he  neglects  or  delays  such 
payment;  and  he  shaU  be  a  debtor  to  His  Majesty  for  such  money  and  may  be 
compeUed  as  such  to  account  for  and  pay  over  the  same.  2.  The  money  so  deposited 
shaU  be  left  for  three  years  in  the  bank  and  shaU  be  then  paid  over,  with  interest 
accrued  thereon  to  the  Territorial  Treasurer,  and  if  afterwards  claimed  shaU  be 
paid  over  to  the  person  entitled  thereto  upon  satisfactory  proof  of  his  claim  being 
made.  3.  Where  a  company  has  been  wound  up  under  this  Ordinance  and  is  about 
to  be  dissolved  the  books,  accounts,  and  documents  of  the  company  and  of  the 
liquidators  may  be  disposed  of  in  such  a  way  as  the  company  by  an  extraordinary 
resolution  directs.  4.  After  the  lapse  of  five  years  from  the  date  of  such  dissolution 
no  responsibility  shaU  rest  on  the  company  or  hquidators,  or  any  one  to  whom  the 
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custody  of  such  books,  accounts,  and  documents  has  been  committed,  by  reason 
that  the  same  or  any  of  them  are  not  forthcoming  to  any  party  claiming  to  be 
interested  therein. 

Rules  of  Court. 
Judges  to  make  rules  and  forms  as  to  proceedings  and  costs,  etc.  Practice  till 
allowance  of  rules,  etc.  39.  The  Supreme  Court,  or  any  three  of  the  judges  thereof, 
may,  from  time  to  time,  make  and  frame  and  settle  the  forms,  rules,  and  regula- 
tions to  be  followed  and  observed  in  proceedings  under  this  Ordinance  and  may 
make  rules  as  to  costs,  fees,  and  charges  which  shall  or  may  be  had,  taken  or  paid 
in  all  such  caSes  by  or  to  advocates  or  counsel,  and  by  or  to  officers  of  the  Court, 
whether  for  the  officers  or  for  the  Crown,  and  by  or  to  sheriffs,  or  other  persons 
whom  it  may  be  necessary  to  provide  for,  or  for  any  service  performed  or  work 
done  under  this  Ordinance.  2.  Until  such  forms,  rules,  and  regulations  are  so  approved, 
and  subject  to  any  which  may  be  approved,  the  practice  under  this  Ordinance 
shall,  in  cases  not  hereinbefore  provided  for,  be  the  same,  as  nearly  as  may  be, 
as  under  The  Winding-Up  Act,  and  the  rules  of  the  said  Court  made  thereunder 
or  appHcable  thereto.  

c)  Cons.  Ord.,  1905,  c.  63.  An  Ordinance  respecting  Foreign  Companies.^ 

Short  title.  1.  This  Ordinance  may  be  cited  as  The  Foreign  Companies  Ordinance, 
1903. 

1903,  1st  session,  c.  14,  §  1. 

Interpretation.  2.  In  the  construction  of  this  Ordinance  and  of  any  rules  or 
forms  made  in  pursuance  thereof:  1.  "Foreign  company"  shall  mean  any  company 
or  association  incorporated  otherwise  than  by  or  under  the  authority  of  an  Ordinance 
of  the  Territories  for  the  purpose  of  carrying  on  any  business  to  which  the  legislative 
authority  of  the  Legislative  Assembly  of  the  Territories  extends.  2.  "Registrar" 
shall  mean  Registrar  of  Joint  Stock  Companies  and  shall  include  a  deputy  registrar 
and  an  acting  registrar.  3.  "Charter"  shall  mean  the  Statute,  Ordinance,  or  other 
provision  of  law  by  or  under  which  a  foreign  company  is  incorporated  and  any 
amendments  thereto  applying  to  such  company  or  the  memorandum  of  association 
or  agreement  or  deed  of  settlement  of  the  company  or  the  letters  patent  or  charter 
of  incorporation  or  the  license  or  certificate  or  registration  of  the  company  as  the 
case  may  be.  4.  "Charter  and  regulations"  shall  mean  the  charter  and  the  articles 
of  association  and  all  by-laws,  rules,  and  regulations  of  the  company.  5.  "Court" 
shall  mean  the  Supreme  Court  of  the  Northwest  Territories.  5.  "Judge"  shall 
mean  judge  of  the  said  Court. 

1903,  1st  session,  c.  14,  §  2. 

Foreign  company  to  become  registered.  3.  Unless  otherwise  provided  by  any 
Ordinance  no  foreign  company  having  gain  for  its  object  or  a  part  of  its  object 
shall  carry  on  any  part  of  its  business  in  the  Territories,  unless  it  is  duly  registered 
under  this  Ordinance.  2.  Any  unregistered  foreign  company  carrying  on  business 
and  any  company,  firm,  broker,  or  other  person  carrying  on  business  as  a  represen- 
tative or  on  behalf  of  such  unregistered  foreign  company  shall  be  liable  on  summary 
conviction  to  a  penalty  of  $  50  for  every  day  on  which  such  business  is  carried  on 
in  contravention  of  this  section  and  proof  of  compliance  with  the  provisions  of  this 
section  shall  at  all  times  be  upon  the  accused.  3.  The  taking  orders  by  travellers 
for  goods,  wares,  or  merchandise  to  be  subsequently  imported  into  the  Territories 
to  fill  such  orders  or  the  buying  or  selling  of  such  goods,  wares,  or  merchandise  by 
correspondence  if  the  company  has  no  resident  agent  or  representative  and  no  ware- 
house, office,  or  place  of  business  in  the  Territories  the  onus  of  proving  which  shall 
in  any  prosecution  under  this  section  rest  on  the  accused  shall  not  be  deemed  to  be 
carrying  on  business  under  the  meaning  of  this  Ordinance. 

1903,  2d  session,  c.  19,  §  1.  A  company  held  to  be  carrying  on  business  in  the  Province. 
—  Semi-Ready  Ltd.  v.  Hawthorne,  (1909"),  2  Alb.  201. 

Rights  of  companies  when  registered.  4.  Any  foreign  company  described  in 
Schedule  B  hereto  may  become  registered  on  compliance  with  the  provisions  of  this 
Ordinance,  and  on  payment  to  the  Registrar  of  the  fees  set  out  in  Schedule  A  hereto, 
and  shall,  subject  to  the  provisions  of  its  charter  and  regulations,  and  to  the  terms 

1)  N.  W.  T.  Ords.,  1903  (Sess.  L),  c.  14. 
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of  registration  thereupon,  have  the  same  powers  and  privileges  in  the  Province  as 
if  incorporated  under  the  provisions  of  The  Companies  Ordinance. 

Powers  and  privileges  of  companies  when  registered.  Annual  fee  payable.  4a.  [As 
amended  by  St.  1909,  c.  4,  §  5.]  Any  other  foreign  company  may  become  registered 
on  comphance  with  the  provisions  of  this  Ordinance,  and  shall,  subject  to  the 
provisions  of  its  charter  and  regulations,  and  to  the  terms  of  registration  thereupon, 
have  the  same  powers  and  privileges  in  the  Province  as  if  incorporated  under  the 
provisions  of  The  Companies  Ordinance.  2.  All  other  foreign  companies  save  those 
described  in  Schedule  B  hereto  shall  pay  to  the  Registrar  an  annual  fee  of  fifty  dollars 
during  the  continuance  of  their  registrations  respectively  under  this  Ordinance, 
such  fee  to  be  payable  on  the  first  day  of  January  in  each  year;  but  in  the  event 
of  such  a  foreign  company  becoming  registered  after  the  first  day  of  January  in  any 
year,  the  amount  payable  to  the  Registrar  for  such  portion  of  the  first  year  during 
which  it  is  so  registered  shall  be  a  proportionate  part  only  of  the  amount  required 
for  one  year,  and  such  proportionate  part  shall  be  so  payable  upon  the  registration 
of  the  company. 

Provided,  however,  that  any  foreign  company,  whether  described  in  Schedule  B 
hereto  or  not  may  become  registered  as  aforesaid  on  payment  to  the  Registrar  of 
the  fees  set  out  in  Schedule  A  hereto,  and  upon  so  doing  the  provisions  of  this  sub- 
section shall  not  apply  to  such  foreign  company. 

Procedure  to  obtain  registration.  5.  Before  the  registration  of  any  foreign 
company  the  company  shall  file  in  the  office  of  the  Registrar:  a)  A  true  copy  of 
the  charter  and  regulations  of  the  company  verified  in  manner  satisfactory  to  the 
Registrar;  b)  An  affidavit  or  statutory  declaration  that  the  company  is  still  in 
existence  and  legally  authorized  to  transact  business  under  its  charter;  c)  A  copy 
of  the  last  balance  sheet  of  the  company  or  a  statement  containing  the  information 
required  to  be  given  in  the  annual  statement  made  under  the  provisions  of  section  8 ; 
d)  A  duly  executed  power  of  attorney  under  its  common  seal  approved  by  the 
Registrar  empowering  some  person  therein  named  and  residing  in  the  Territories 
to  act  as  its  attorney  for  the  purpose  of  accepting  service  of  process  in  all  suits  and 
proceedings  against  the  company  within  the  Territories  and  of  receiving  all  lawful 
notices  and  declaring  that  service  of  process  in  respect  of  such  suits  and  proceedings 
and  of  such  notices  on  the  said  attorney  shall  be  legal  and  binding  to  all  intents 
and  purposes  whatever  and  waiving  all  claims  of  error  by  reason  of  such  service; 
and  such  company  may  from  time  to  time  by  a  new  or  other  power  of  attorney 
executed  and  deposited  as  aforesaid  appoint  another  attorney  within  the  Territories 
for  the  purposes  aforesaid,  to  replace  the  attorney  formerly  appointed. 

1903,  1st  session,  c.  14,  §  5. 

Certificate  of  registration.  6.  Upon  compliance  by  any  foreign  company  with 
the  terms  of  this  Ordinance  the  Registrar  shall  register  such  company  and  issue 
a  certificate  of  registration;  and  such  certificate  of  registration  shall  be  conclusive 
evidence  that  all  the  requirements  of  this  Ordinance  prehminary  to  the  issue  thereof 
have  been  complied  with.  2.  Such  certificate  of  registration  shall  be  published  by 
the  Registrar  at  the  expense  of  the  company  in  the  Official  Gazette. 

1903,  1st  session,  c.  U,  §  6. 

Evidence  of  registration.  7.  The  certificate  of  registration  or  any  copy  thereof 
certified  under  the  hand  and  seal  of  the  Registrar  or  a  copy  of  the  Gazette  con- 
taining such  certificate  of  registration  shall  be  prima  facie  evidence  of  the  due 
registration  of  the  company  as  aforesaid. 

1903,  1st  session,  c.  14,  §  7. 

Annual  statement.  8.  A  company  registered  under  this  Ordinance  shall  on  or 
before  the  first  of  March  in  each  year  during  the  continuance  of  such  registration 
make  a  statement  to  the  Registrar  verified  by  affidavit  containing  as  of  the  thirty- 
first  day  of  December  preceding  a  summary  of  the  following  particulars:  a)  The 
corporate  name  of  the  company;  b)  The  place  where  the  head  office  of  the  company 
is  situated ;  c)  The  place  or  places  where  or  from  which  the  undertaking  of  the  com- 
pany is  carried  on;  d)  The  name,  residence,  and  post  office  address  of  the  president, 
the  secretary,  and  the  treasurer  of  the  company;  e)  The  name,  residence,  and  post 
office  address  of  each  of  the  directors  of  the  company;  f)  The  date  upon  which  the  last 
annual  meeting  of  the  company  was  held;  g)  The  amount  of  the  capital  of  the 
company  and  the  number  of  shares  into  which  it  is  divided;  h)  The  number  of  shares 
subscribed  for  and  allotted;  i)  The  amount  of  stock,  if  any,  issued  free  from  call; 
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if  none  is  so  issued  the  fact  is  to  be  stated;  j)  The  amount  issued  subject  to  call 
k)  The  number  of  calls  made  on  each  share;  1)  The  total  amount  of  calls  received 
m)  The  total  amount  of  calls  unpaid;  n)  The  total  amount  of  shares  forfeited 
o)  The  total  amount  of  shares  which  have  never  been  allotted  or  subscribed  for 
p)  The  total  amount  for  which  shareholders  of  the  company  are  liable  in  respect 
of  the  unpaid  stock  held  by  them;  q)  In  a  concise  form  such  further  information 
respecting  the  affairs  of  the  company  as  the  directors  may  consider  expedient.  2.  The 
summary  in  the  next  preceding  subsection  mentioned  shall  be  verified  by  the  affi- 
davit of  the  president  and  secretary;  or  if  there  is  no  president  or  he  is  unable  to 
make  the  same  by  the  affidavit  of  the  secretary  and  one  of  the  directors;  or  if  there 
is  no  secretary  or  he  is  unable  to  make  such  affidavit  by  the  affidavit  of  the  president 
and  one  of  the  directors;  or  if  there  is  neither  a  president  nor  secretary  or  they  are 
both  unable  to  make  such  affidavit  by  the  affidavit  of  two  of  the  directors;  and 
if  the  president  or  secretary  does  not  make  or  join  in  the  affidavit  the  xeason  therefor 
shall  be  stated  in  the  substituted  affidavit.  3.  The  filing  with  the  Registrar  of 
an  annual  return  in  the  form  and  at  the  time  and  verified  in  the  manner  required 
by  the  provisions  of  sections  19  and  20  of  The  Insurance  Act  being  chapter  124 
of  the  Revised  Statutes  of  Canada  shall  reheve  any  company  licensed  under  the 
said  Act  from  comphance  with  the  provisions  of  subsections  1.  and  2.  of  this  section. 
4.  The  Registrar  may  at  any  time  require  the  company  to  supply  such  further  and 
other  information  as  shall  seem  to  him  to  be  reasonable  and  proper.  5.  Any  company 
making  default  in  complying  with  the  provisions  of  this  section  shall  be  Uable  on 
summary  conviction  to  a  penalty  of  $  20  for  each  and  every  day  during  which 
default  continues;  and  every  director,  manager,  secretary,  agent,  traveller,  or 
salesman  of  such  company  who  transacts  withia  the  Territories  any  business  what- 
ever for  such  company  shall  be  hable  on  summary  conviction  to  a  penalty  of  %  20 
for  each  day  upon  which  he  so  transacts  such  business.  6.  The  statement  or  return 
required  by  this  section  shall  be  accompanied  with  the  fee  of  $  5. 
1903,  1st  session,  o.  14,  §  8. 

Substituted  service.  9.  If  the  power  of  attorney  hereinbefore  prescribed  becomes 
invahd  or  ineffectual  for  any  reason  or  if  other  service  can  not  be  effected  the  Court 
or  judge  may  order  substitutional  service  of  any  process,  proceeding,  notice,  or 
document  upon  the  company  to  be  made  by  such  publication  as  is  deemed  requisite 
to  be  made  in  the  premises  for  at  least  three  weeli  in  at  least  one  newspaper;  and 
such  publication  shall  be  held  to  be  due  service  upon  the  company  of  such  process, 
proceeding,  notice,  or  document. 

1903,  1st  session,  u.  14,  §  9. 

No  right  of  action  by  unregistered  company.  10.  Any  foreign  company  required 
by  this  Ordinance  to  become  registered  shall  not  whde  unregistered  be  capable 
of  maintaining  any  action  or  other  proceeding  in  any  court  in  respect  of  any  contract 
made  in  whole  or  in  part  in  the  Territories  in  the  course  of  or  in  connection  with 
business  carried  on  without  registration  contrary  to  the  provisions  of  section  3 
hereof.  2.  In  any  action  or  proceeding  the  burden  of  showing  that  it  is  registered 
shall  be  upon  the  company. 

1903,  1st  session,  c.  14,  §  10. 

Rights  of  registered  company  to  sue,  hold  lands,  etc.  11.  Any  foreign  company 
registered  under  this  Ordinance  may  sue  and  be  sued  in  its  corporate  name;  and  if 
not  prohibited  from  so  doing  by  its  charter  and  regulations  may  acquire  and  hold 
lands  in  the  Territories  by  gift,  purchase,  or  as  mortgagees  or  otherwise  as  fully 
and  freely  as  private  individuals ;  and  may  sell,  lease,  mortgage,  or  otherwise  alien- 
ate the  same. 

1903,  1st  session,  u.  14,  §  11. 

Rights  and  duties  of  registered  companies.  12.  Every  foreign  company  registered 
as  a  company  under  this  Ordinance  shall  subject  to  the  provisions  of  its  charter 
and  regulations  and  of  this  Ordinance  have  and  may  exercise  all  the  rights,  powers 
and  privileges  by  The  Companies  Ordinance  granted  to  and  conferred  upon  com- 
panies incorporated  thereunder;  and  every  such  foreign  company  and  the  directors, 
officers,  and  members  thereof  shall  be  subject  to  and  shall,  subject  as  aforesaid, 
observe,  carry  out,  and  perform  every  act,  matter,  obligation,  and  duty  by  The 
Companies  Ordinance  prescribed  and  imposed  upon  companies  incorporated  there- 
under or  upon  the  directors,  officers,  and  members  thereof. 

1903,  1st  session,  o.  14,  §  12. 
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No  municipal  license  fee.  13.  No  license  fee  shall  be  imposed  by  any  municipal 
council  upon  any  company  registered  under  this  Ordinance. 

1903,  1st  session,  c.  14,  §  13. 

Foreign  company  already  licensed  not  required  to  refile.  14.  Notwithstanding 
anything  heretofore  contained  in  this  Ordinance  any  foreign  company  holding 
a  hcense  to  carry  on  business  in  the  Territories  under  the  provisions  of  any  Ordinance 
in  that  behalf  shall  upon  surrendering  such  license  to  the  Registrar  be  entitled  to 
be  registered  under  this  Ordinance  without  compliance  with  any  further  provisions 
hereof. 

1903,  1st  session,  c.  14,  §  14. 

Lieutenant-Governor's  power  to  suspend  or  revoke  registration.  15.  The  Lieu- 
tenant-Governor in  Council  may  by  Order  in  Council  notice  of  which  shall  be  pub- 
lished in  the  Gazette  suspend  or  revoke  the  registration  of  any  foreign  company 
which  refuses  or  fails  to  keep  a  duly  appointed  attorney  within  the  Territories  or 
to  comply  with  any  provision  of  this  Ordinance;  and  notwithstanding  such  sus- 
pension or  revocation  the  rights  of  creditors  of  the  company  shall  remain  as  at 
the  time  of  such  suspension  or  revocation.  2.  The  Lieutenant-Governor  in  Council 
may  likewise  by  order  notice  of  which  shall  be  published  in  the  Official  Gazette 
remove  any  such  suspension  or  cancel  any  such  revocation  and  restore  any  re- 
gistration so  suspended  or  revoked. 

1903,  1st  session,  i;.  14,  §  15. 

Forms. 

Lieutenant-Governor  may  alter  forms.  16.  The  Lieutenant-Governor  in  Council 
may  prescribe  and  from  time  to  time  alter  forms  of  certificates,  powers  of  attorney, 
appHcations,  statements,  returns,  and  other  documents  relating  to  applications 
and  other  proceedings  under  this  Ordinance. 

1903,  1st  session,  c.  14,  §  16. 

Ordinance  not  to  apply  to  Hudson's  Bay  Co.  17.  [As  amended  by  St.  1909, 
c.  4,  §  5.]  This  Ordinance  shall  not  apply  to  the  corporation  known  as  "The  Governor 
and  Company  of  Adventurers  of  England  trading  into  Hudson's  Bay,"  nor  to  any 
telegraph  company  or  companies  incorporated  by  or  under  the  authority  of  the 
Parliament  of  Canada  and  operated  in  connection  with  a  line  or  lines  of  railway 
constructed  or  operated  under  the  authority  of  an  Act  of  the  Parliament  of  Canada. 


Schedule  A. 
[As  added  by  St.  1907,  c.  5,  §  15.] 
'  Fees  Payable  on  Registration. 

For  companies  with  capitalization  not  exceeding  *  100,000 *     75.00 

Exceeding  *100,000  but  not  exceeding  *200,000 *  126.00 

Exceeding  *200,000  but  not  exceeding  *500,000         *  300.00 

Exceeding  *500,000  but  not  exceeding  *1,000,000      «  460.00 

Exceeding  *1,000,000  but  not  exceeding  *3,000,000      *  500.00 

Forevery  additional  *1,000,000  or  fractional  part  thereof  over  *3,000,000,  an  additional 
sum  of  *100.00.-  

Schedule  B. 
[As  added  by  St.  1908,  c.  20,  §  4.] 
The  following  companies  shall,  upon  applying  to  the  Registrar  for  registration,  be  liable 
for  the  payment  of  the  fees  as  prescribed  in  Schedule  A  hereto:  fire  and  life  insxirance  com- 
panies, but  not  including  mutual  insurance  companies,  accident  insurance  companies,  express 
companies,  telephone  companies,  telegraph  companies,  trust  companies,  loan  companies,  building 
companies,  contracting  companies,  land  companies,  ranching  companies,  gas  companies,  oil 
companies,  coal  companies,  implement  companies. 
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Sale  of  Goods. 
Cons.  Ords.,  1905,  c.  39.   An  Ordinance  respecting  the  Sale  of  Goods/) 

Short  title. 
Short  title.    1.    This  Ordinance  may  be  cited  as  The  Sale  of  Goods  Ordinance 
[2 — 58.  Are  identical  in  all  material  respects  with  the  Imperial  Sale  of  Goods  Act, 
1893  (56  &  57  Vic.  c.  71),  §§  1—62.   There  is  no  market  overt  in  Alberta.   Contracts 
for  the  sale  of  goods  over  $  50  must  be  in  writing.] 

Memorandum  in  writing  required  by  §  4  must  embody  all  the  terms  of  the  contract. 
Where  goods  are  sold  on  credit  the  term  must  be  set  forth.  —  Calder  v.  Nallett  (1900),  5  Terr. 
L.  R.  1.  In  the  absence  of  evidence  indicating  a  different  intention,  the  words  "F.  O.  B."  any 
particular  place  mean  that  the  goods  must  arrive  there  before  delivery  is  complete.  —  Stephens 
Bros.  V.  Burch,  (1908),  2  Alb.  68.  Where  there  was  an  agreement  to  sell  goods  at  certain  price, 
F.  O.  B.  Leduc,  "delivery  to  be  made  a  reasonable  time  after  the  22d  of  October,"  and  on  the 
26th  October  the  buyer  wrote  that  he  did  not  intend  to  carry  on  the  contract,  the  measure  of 
damages  for  the  buyer's  failure  to  accept  was  the  difference  between  the  market  price  at  Leduc 
on  26th  October,  and  the  contract  price.  —  Rex  Fruit  Co.  v.  Anderson,  (1909),  2  Alb.  361. 
The  rule  caveat  emptor  only  protects  the  seller  against  damages  resulting  to  him  by  decrease 
in  the  actual  value  of  the  goods  sold.  But  the  rule  does  not  extend  to  collateral  damage  to  the 
buyer  occasioned  by  a  defect  in  the  article  sold,  and  known  to  the  seller.  —  Urch  &  Patterson 
\  .  Strathcona  Horse  Repository,  (1909),  2  Alb.  83.  Where  there  is  a  sale  of  a  specific  chattel 
and  there  is  no  evidence  that  the  vendor  did  not  intend  to  assert  ownership,  there  is  an  implied 
warranty  of  title.  —  Dickie  v.  Dunn,  (1887),  1  Terr.  L.  R.  83.  Unless  the  buyer  has  notice  of 
some  defect  in  the  seller's  title.    In  such  case  there  is  no  warranty  of  title  as  against  such  defect. 

—  Terriff  v.  McHugh,  (1889),  1  Terr.  L.  R.  186.  Mere  expressions  of  commendation  are  not 
representations  or  warranties.  The  implied  warranty  of  fitness  under  §  16  (1)  does  not  apply 
where  the  seller  is  not  a  regular  dealer  in  the  class  of  goods  sold,  and  aemble,  not  to  second-hand 
goods.  —  Robertson  v.  Morris,  (1908),  1  Alb.  493.  Where  a  contract  for  the  sale  of  machinery 
provided  that  "the  above  description  is  for  the  purpose  of  identification  only  and  the  buyer 
expressly  agrees  that  such  machinery  is  not  sold  by  description,  and  that  there  are  no  con- 
ditions or  warranty,  either  general,  expressed,  or  implied,  other  than  the  conditions  and  war- 
ranty set  forth  below,"  it  was  held  that  this  clause  was  an  express  agreement  under  §  53,  ne- 
gativing the  conditions  implied  under  §  16,  that  the  goods  were  reasonably  fit  for  the  special 
purpose  for  which  they  were  purchased.  Stuart,  J.,  dissented  on  the  ground  that  the  words 
"express  agreement"  as  used  in  §  53  mean  "an  agreeiment  which  explicitly  and  in  direct  terms, 
and  not  by  means  of  an  inference  or  logical  syllogism,  however  obvious,  declares  that  a  particular 
obligation  implied  by  law,  specifying^ what  that  obligation  is,  shall  not  apply  to  the  sale  in  ques- 
tion." —  Reeves  v.  Chase,  (1909),  2  Alb.  133,  reversing  s.  c,  (1908),  1  Alb.  274.  On  a  contract 
containing  a  provision  that  the  machinery  was  sold  "upon  and  subject  to  the  following  mutual  and 
independent  conditions,"  and  one  condition  was  that  "it  was  warranted  to  be  made  of  good 
material  and  durable,  with  good  care  and  with  proper  usage  to  do  as  good  work  as  any  of  the 
same  size  sold  in  Canada,"  and  that  written  notice  must  be  given  to  the  seller  if  the  machinery 
did  not  satisfy  the  warranty,  and  that  "there  are  no  other  warranties  or  guaranties,  promises 
or  agreements,  than  those  contained  herein,"  it  was  held  that  nevertheless,  there  was  an  implied 
condition  under  §  1 6  ( 1 )  as  to  reasonable  fitness  for  the  purpose  for  which  the  article  was  bought. 

—  Sawyer-Massey  Co.  v.  Ritchie,  (1910),  13  West.  L.  R.  89.  The  evidence  showed  that  the 
plaintiff  and  defendant  drove  to  plaintiff's  ranch,  and  saw  the  plaintiff's  bunch  of  horses, 
and  that  the  defendant  stated  that  he  would  purchase,  and  specified  the  horses  that  were  not 
suitable  for  his  purposes,  which  were  thereupon  marked  and  separated  from  the  others.  The 
defendant  gave  the  plaintiff  three  dollars  with  which  to  purchase  oats  to  feed  the  horses,  and 
also  bought  and  gave  the  plaintiff  rope  with  which  to  make  halters  for  the  horses.  The  horses 
never  left  the  possession  of  the  plaintiff.  Held,  not  a  sufficient  receipt  so  as  to  make  a  contract 
binding  under   §  4.  —  Livingstone  v.   Colpitts,  (1900),   4  Terr.   L.  R.   441. 


Factors. 
Cons.  Ords.,  1905,  c.  40.   An  Ordinance  respecting  Factors  and  Agents.^) 

Short  title. 
Short  title.    1.    This  Ordinance  may  be  cited  as  The  Factor's  Ordinance. 
[2 — 14.    Are  identical  in  all  material  respects  with  the  Imperial  Factors  Act, 
1889  (52  &  53  Vic.  e.  45),   §§  1—13.] 

')  N.  W.  T.  Cons.  Ords.,  1898,  c.  39.   —  2)  n.  \v.  T.  Cons.  Ords.,   1898,  u.  40. 
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Public  Holidays. 
Cons.  Ords.,  1905,  c.  1.  An  Ordinance  respecting  the  Form  and  Inter- 
pretation of  Ordinances.^) 

Interpretation,  8.  (16).  [As  amended  by  St.  1910  (Sess.  II.)  c.  2,  §  II.] 
19.  The  expression  "holiday"  includes  Sunday,  New  Year's  Day,  Ash  Wednes- 
day, Good  Friday,  Easter  Monday,  the  twenty-fourth  day  of  May  or  when  such 
day  falls  on  a  Sunday  the  twenty-fifth  day  of  May  to  be  known  as  Victoria  Day, 
Christmas  Day,  the  birthday  or  the  day  fixed  by  proclamation  for  the  celebration 
of  the  birthday  of  the  reigning  Sovereign,  Dominion  Day,  Labour  Day,  Arbour  Day 
being  the  second  Friday  in  May  or  in  lieu  thereof  such  other  day  as  may  in  each 
year  be  proclaimed  a  public  holiday  for  the  planting  of  forest  and  other  trees,  and 
any  other  day  appointed  by  proclamation  for  a  general  feast  or  thanksgiving. 


Insolvency. 

a)  St.  1907,  c.  6.  An  Act  respecting  Assignments  and  Preferences  by 
Insolvent  Persons  (15th  March,  1907). 

Short  title. 
Short  title.     1.    This  Act  may  be  cited  as  The  Assignments  Act. 

Official  assignees. 

Appointment  of  official  assignees.  2.  The  Lieutenant-Governor  in  Council 
may  appoint  one  person  in  each  judicial  district  of  this  Province  to  be  an  official 
assignee  under  this  Act. 

Security  to  be  given  by  official  assignee.  3.  No  official  assignee  shall  accept 
any  assignment  or  trust  or  execute  any  duties  under  this  Act  unless  and  until  he 
has  given  security  to  the  satisfaction  of  the  Lieutenant-Governor  in  Council  by 
bond  or  bonds  or  otherwise  to  His  Majesty,  his  heirs  and  successors,  in  the  sum  of  ten 
thousand  doUars  for  the  due  accounting  and  payment  over  of  all  moneys  received 
by  him  as  such  assignee. 

Expense  of  furnishing  bond.  4.  An  official  assignee  may  charge  up  to  each 
estate  which  comes  into  his  hands  the  sum  of  five  dollars  to  reimburse  himself 
the  expense  incident  to  the  furnishing  of  said  bonds. 

Assignments. 
General  assignment  not  in  accordance  with  Act  when  void.  5.  [As  amended 
by  St.  1909,  c.  4,  §  14.]  Subject  to  the  provisions  of  section  forty- two  hereof  every 
assignment  for  the  general  benefit  of  creditors  which  is  not  void  under  any  of 
the  sections  of  this  Act  numbered  from  thirty-nine  to  forty-three  inclusive  of  both 
such  numbers  shall  be  absolutely  null  and  void  to  all  intents  and  purposes  unless 
such  assignment  is  made:  1.  to  an  official  assignee;  or  2.  to  some  other  person 
resident  in  the  Province  with  the  consent  (in  writing  or  by  telegram  written  or 
sent  prior  to  the  date  of  assignment)  of  a  majority  of  the  creditors  mentioned  in 
the  statutory  declaration  hereinafter  provided  to  be  annexed  to  such  assignment 
having  claims  of  one  hundred  dollars  and  upwards  computed  according  to  the 
provisions  of  section  twenty-two  of  this  Act. 

Form  of  assignment  for  general  benefit  of  creditors.  6.  [As  amended  by  St. 
1909,  c.  4,  §  14.]  Every  assignment  made  under  this  Act  for  the  general  benefit 
of  creditors  shall  as  to  the  description  of  the  property  comprised  therein  be  valid 
and  sufficient  if  such  description  is  in  the  words  following,  that  is  to  say:  "All  my 
personal  property  and  all  my  real  estate,  credits,  and  effects  which  may  be  seized 
and  sold  under  execution,"  or  if  it  is  in  words  to  the  like  effect;  and  an  assignment 
so  expressed  shall  vest  in  the  assignee  all  the  real  and  personal  estate,  rights,  property, 
credits,  and  effects  whether  vested  or  contingent  belonging  at  the  time  of  the  assign- 

1)  N.  W.  T.  Cons.  Ords.,  1898,  c.  1. 
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ment  to  the  assignor  except  such  as  are  by  law  exempt  from  seizure  or  sale  under 
execution  or  other  legal  proceedings,  subject,  however,  as  regards  lands  to  the 
provisions  of  The  Land  Titles  Act.  2.  There  shall  be  annexed  to  every  assignment 
made  to  some  person  other  than  an  official  assignee  a  statutory  declaration  by  the 
assignor  setting  forth  to  the  best  of  his  knowledge,  information,  or  belief  the  names 
of  all  his  creditors  and  the  amounts  of  their  respective  claims. 

All  assignments  for  general  benefit  of  creditors  to  be  subject  to  this  Act.  7.  Every 
assignment  hereafter  executed  in  accordance  with  this  Act  for  the  general  benefit 
of  creditors  whether  the  assignment  is  or  is  not  expressed  to  be  made  under  or  in 
pursuance  of  this  Act  and  whether  the  debtor  has  or  has  not  included  all  his  real 
and  personal  estate  shall  vest  the  estate  whether  real  or  personal  or  partly  real 
and  partly  personal  thereby  assigned  in  the  assignee  therein  named  for  the  general 
benefit  of  creditors ;  and  such  assignment  and  the  property  thereby  assigned  shall 
be  subject  to  aU  the  provisions  of  this  Act  and  the  provisions  of  this  Act  shall 
apply  to  the  assignee  named  in  such  assignment. 

Assignments  to  take  precedence  of  judgments,  executions,  etc.  8.  An  assign- 
ment for  the  general  benefit  of  creditors  under  this  Act  shall  take  precedence  of 
aU  attachments  of  debts  by  way  of  garnishment  where  the  money  has  not  been 
actually  paid  over  to  the  garnishing  creditor  as  well  as  of  all  other  attachments 
and  of  all  judgments  and  of  all  executions  not  completely  executed  by  payment, 
subject  to  the  Hen,  if  any,  of  execution  or  attaching  creditors  for  their  costs. 

Sheriff  to  hand  over  property  seized.  9.  In  case  a  deed  of  assignment  as  afore- 
said has  been  duly  executed  and  registered  the  sheriff  having  seized  property  of  the 
assignor  under  execution  or  attachment  shaU  upon  receiving  a  copy  of  the  assign- 
ment duly  certified  by  the  clerk  of  the  registration  district  for  mortgages  and  other 
transfers  of  personal  property  in  whose  office  it  is  registered  or  verified  by  affidavit 
forthwith  deliver  to  the  assignee  all  the  estate  and  effects  of  the  execution  debtor  in 
his  hands  upon  payment  by  the  assignee  to  the  sheriff  of  his  fees  and  charges  and  the 
costs  of  the  execution  creditor  or  creditors  who  has  or  have  a  lien  as  above  provided. 

Amendment  of  assignment  by  judge.  10.  No  advantage  shall  be  taken  or  gained 
by  any  creditor  of  any  mistake,  defect,  or  imperfection  in  any  assignment  under 
this  Act  for  the  general  benefit  of  creditors  if  the  same  can  be  amended  or  corrected ; 
and  any  such  mistake,  defect,  or  imperfection  shall  be  amended  by  any  Judge ;  such 
amendment  may  be  made  on  appUcation  of  the  assignee  or  of  any  creditor  of  the 
assignor  on  such  notice  being  given  to  other  parties  concerned  as  the  Judge  shall 
think  reasonable;  and  the  amendment  when  made  shall  have  relation  back  to  the 
date  of  the  assignment,  but  so  as  not  to  prejudice  the  rights  of  innocent  purchasers. 

Notice  of  assignment  to  be  published.  11.  No  assignment  made  for  the  general 
benefit  of  creditors  under  this  Act  shall  be  within  the  operation  of  The  Bills  of  Sale 
Ordinance,  but  a  notice  of  the  assignment  shall  as  soon  as  conveniently  possible 
be  published  as  least  once  in  The  Alberta  Gazette  and  not  less  than  twice  in  at  least 
one  newspaper  having  a  general  circulation  in  the  judicial  district  in  which  the 
property  assigned  is  situate. 

Assignment  to  be  registered.  12.  A  duplicate  original  or  copy  of  every  such 
assignment  shall  also  within  ten  days  from  the  execution  thereof  be  registered 
(together  with  an  affidavit  of  a  witness  thereto  of  the  due  execution  of  such  duplicate 
original  or  of  the  assignment  of  which  the  copy  filed  purports  to  be  a  copy)  in  the 
office  of  the  clerk  of  the  registration  district  for  mortgages  and  other  transfers  of 
personal  property,  where  the  assignor  if  a  resident  in  Alberta  resides  at  the  time 
of  the  execution  thereof,  or  if  he  is  not  a  resident  then  in  the  office  of  the  clerk  of 
the  said  registration  district  where  the  personal  property  so  assigned  is  or  where 
the  principal  part  thereof  (in  case  the  assignment  includes  property  in  more  re 
gistration  districts  than  one)  is  at  the  time  of  the  execution  of  such  assignment; 
and  such  clerks  shaU  file  all  such  instruments  presented  to  them  respectively  for 
that  purpose,  and  shall  indorse  thereon  the  time  of  receiving  the  same  in  their 
respective  offices  and  the  same  shall  be  kept  there  for  the  inspection  of  all  persons 
interested  therein.  The  said  clerks  respectively  shall  number  and  enter  such  assign- 
ments and  be  entitled  to  the  same  fees  for  services  in  the  same  manner  as  if  such 
assignments  had  been  registered  under  The  Bills  of  Sale  Ordinance.  2.  A  duplicate 
original  or  copy  certified  by  the  clerk  of  the  Court  shall  within  fifteen  days  also 
be  filed  in  the  land  titles  office  for  the  land  registration  district  in  which  any  land 
vested  by  this  Act  in  the  assignee  is  situated. 
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Penalty  for  neglecting  publication  or  registration.  Liability  of  official  assignee. 
lo.  If  the  said  notice  is  not  published  in  the  regular  number  of  The  Alberta  Gazette, 
and  in  such  newspaper  as  aforesaid  within  ten  days  from  the  execution  of  the  assign- 
ment by  the  assignor  or  if  the  assignment  is  not  registered  as  aforesaid  within  ten 
days  from  the  execution  thereof  the  assignor  shall  be  liable  to  a  penalty  of  twenty- 
five  dollars  for  each  and  every  day  that  shall  pass  after  the  issue  of  the  number 
of  the  newspaper  in  which  the  notice  should  have  appeared  until  the  same  shall 
have  been  published;  and  a  like  penalty  for  each  and  every  day  which  shall  pass 
after  the  expiration  of  ten  days  from  the  execution  of  the  assignment  by  the  assignor 
until  the  same  shall  have  been  registered :  a)  The  assignee  shall  be  subject  to  a  Uke 
penalty  for  any  such  delay  for  each  and  every  day  which  shall  pass  after  the  ex- 
piration of  ten  days  from  the  dehvery  the  of  assignment  to  him  or  of  ten  days  after 
his  assent  thereto.  The  burden  of  proving  the  time  of  such  dehvery  or  assent  shall 
be  upon  the  assignee;  b)  Such  penalties  may  be  recovered  with  costs  by  action  in 
the  Court  having  jurisdiction  to  the  amount  of  any  penalty  sought  to  be  recovered 
and  one-half  of  the  penalty  shall  go  to  the  party  suing  and  the  other  half  for  the 
benefit  of  the  estate  of  the  assignor;  c)  In  case  of  an  assignment  to  an  official  assignee 
he  shall  not  be  hable  for  any  of  the  penalties  imposed  in  this  section  unless  he  has 
been  paid  or  tendered  the  cost  of  advertising  and  registeriag  the  assignment  a 
reasonable  time  before  the  time  required  for  so  advertising  and  registering  nor  shall 
he  be  compelled  to  act  under  the  assignment  until  his  costs  in  that  behalf  are  paid 
or  tendered  to  him. 

Compelling  publication  and  registration.  14.  In  case  the  assignment  is  not 
registered  and  notice  thereof  pubhshed  within  the  time  hereinbefore  prescribed 
an  application  may  be  made  by  any  one  interested  in  the  assignment  to  a  judge  to 
compel  the  registration  of  the  assignment  and  pubhcation  of  such  notice;  and  the 
judge  shall  make  his  order  in  that  behalf  and  with  or  without  costs  or  upon  the 
payment  of  costs  by  such  person  as  he  may  in  his  discretion  direct  to  pay  the  same. 
Assignment  not  invalidated  by  omission  to  publish,  etc.  15.  The  omission 
to  publish  or  register  as  aforesaid  or  any  irregularity  in  the  publication  or  registration 
shall  not  invahdate  the  assignment. 

Creditors'  assignee. 

Appointment  of  substituted  assignee.  16.  A  majority  in  number  and  value 
of  the  creditors  who  have  proved  claims  to  the  amount  of  one  hundred  dollars  or 
upwards  may  at  their  discretion  substitute  some  other  person  resident  within  the 
Province  for  an  assignee  to  whom  an  assignment  has  been  made  and  in  case  an  as- 
signee has  died  a  new  assignee  may  in  a  like  manner  be  appointed  by  the  creditors ; 
2.  An  assignee  may  be  removed  and  another  substituted  or  a  new  assignee  appointed 
by  order  of  the  Court  upon  application  for  that  purpose. 

Rights  and  duties  of  the  substituted  assignee.  17.  Where  a  new  assignee  is  sub- 
stituted or  appointed  as  in  the  last  preceding  section  provided  the  estate  shaU 
forthwith  vest  in  the  new  assignee  without  a  conveyance  or  transfer,  and  he  shall 
register  an  affidavit  of  his  appointment  in  the  office  in  which  the  original  assignment 
was  filed;  such  an  affidavit  may  also  be  filed  under  The  Land  Titles  Act,  and  such 
registration  or  filing  shall  have  the  same  effect  as  the  registration  of  a  conveyance 
or  transfer. 

Meetings  of  creditors. 

Assignee  to  call  meeting  of  creditors.  18.  It  shall  be  the  duty  of  the  assignee 
immediately  to  inform  himself  by  reference  to  the  debtor  and  his  records  of  account 
of  the  names  and  residences  of  the  debtor's  creditors  and  within  five  days  from  the 
date  of  assignment  to  convene  a  meeting  of  the  creditors  for  the  appointment  of 
inspectors  and  the  giving  of  directions  with  reference  to  the  disposal  of  the  estate 
by  mailing  prepaid  and  registered  to  every  creditor  known  to  him  a  circular  calling 
a  meeting  of  creditors  to  be  held  in  his  office  or  some  other  convenient  place  to  be 
named  in  the  notices  not  later  than  twelve  days  after  the  mailing  of  such  notice; 
and  he  shall  also  publish  such  notice  by  advertisement  in  The  Alberta  Gazette  in 
the  first  issue  after  the  expiration  of  such  period  of  five  days. 

Meeting  of  creditors  by  request  of  majority  thereof.  19.  In  case  of  a  request 
in  writing  signed  by  a  majority  of  the  creditors  having  claims  duly  proved  of  one 
hundred  dollars  and  upwards  computed  according  to  the  provisions  of  the  twenty- 
second  section  of  this  Act,  it  shall  be  the  duty  of  the  assignee  within  two  days  after 
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receiving  such  request  to  call  a  meeting  of  the  creditors  at  a  time  not  later 
than  twelve  days  after  the  assignee  receives  the  request.  In  case  of  default  the 
assignee  shall  be  liable  to  a  penalty  of  twenty-five  dollars  for  every  day  after  the 
expiration  of  the  time  limited  for  the  calling  of  the  meeting  until  the  meeting  is 
called. 

Judge  to  give  directions  in  case  creditors  do  not  attend.  20.  In  case  a  sufficient 
number  of  creditors  do  not  attend  the  meeting  mentioned  in  the  last  preceding 
section,  or  fail  to  give  directions  with  reference  to  the  disposal  of  the  estate  any 
judge  may  give  all  necessary  directions  in  that  behalf. 

Voting  at  meeting.  21.  At  any  meeting  of  creditors  the  creditors  may  vote 
in  person  or  by  proxy  authorized  in  writing ;  but  no  creditor  whose  vote  is  disputed 
shall  be  entitled  to  vote  untU  he  has  filed  with  the  assignee  an  affidavit  in  proof 
of  his  claim  stating  the  amount  and  nature  thereof. 

Scale  of  vote.  Upon  claims  acquired  after  assignment.  Casting  vote.  22.  Sub- 
ject to  the  provisions  of  the  sixteenth  and  twentieth  sections  hereof  all  questions 
discussed  at  meetings  of  creditors  shall  be  decided  by  the  majority  of  votes  and 
for  such  purpose  the  votes  of  creditors  shall  be  calculated  as  follows: 

For  every  claim  of  or  over  one  hundred  dollars  and  less  than  two  hundred 
dollars,  one  vote; 

For  every  claim  of  or  over  two  hundred  dollars  and  less  than  five  hundred 
dollars,  two  votes; 

For  every  claim  of  or  over  five  hundred  dollars  and  less  than  one  thousand 
dollars,  three  votes; 

For  every  additional  one  thousand  dollars  or  fraction  thereof,  one  vote:  a)  No 
person  shall  be  entitled  to  vote  on  a  claim  acquired  after  the  assignment  unless  the 
entire  claim  is  acquired,  but  this  shall  not  apply  to  persons  acquiring  notes,  bUls 
or  other  securities  upon  which  they  are  liable :  b)  In  case  of  a  tie  the  assignee  shall 
have  a  casting  vote. 

Creditors'  claims. 

Proof  of  claim.  23.  Every  person  claiming  to  be  entitled  to  rank  on  the  estate 
assigned  shall  furnish  to  the  assignee  particulars  of  his  claim  proved  by  affidavit 
and  such  vouchers  as  the  nature  of  the  case  admits  of. 

Limiting  time  for  proof  of  claim.  24.  In  case  a  person  claiming  to  be  entitled 
to  rank  on  the  estate  assigned  does  not  within  a  reasonable  time  after  receiving 
notice  of  the  assignment  and  of  the  name  and  address  of  the  assignee  furnish  to  the 
assignee  satisfactory  proofs  of  his  claim  as  provided  by  this  and  the  preceding 
sections  of  this  Act,  a  Judge  may  upon  a  summary  application  by  the  assignee 
or  by  any  other  person  interested  in  the  debtor's  estate  (of  which  application  at 
least  three  days'  notice  shaU  be  given  to  the  person  alleged  to  have  made  default 
in  proving  a  claim  as  aforesaid),  order  that  unless  the  claim  be  proved  to  the  satis- 
faction of  the  Judge  within  a  time  to  be  limited  by  the  order  the  person  so  making 
default  shall  no  longer  be  deemed  a  creditor  of  the  estate  assigned  and  shall  be 
wholly  barred  of  any  right  to  share  in  the  proceeds  thereof;  and  if  the  claim  is  not 
so  proved  within  the  time  so  limited  or  within  such  further  time  as  the  said  Judge 
may  by  subsequent  order  allow,  the  same  shall  be  whoUy  barred  and  the  assignee 
shall  be  at  liberty  to  distribute  the  proceeds  of  the  estate  as  if  no  such  claim  existed, 
but  without  prejudice  to  the  liabUity  of  the  debtor  therefor. 

Creditor  may  prove  claim  not  due.  25.  A  person  whose  claim  has  not  accrued 
due  shall  nevertheless  be  entitled  to  prove  under  the  assignment  and  vote  at  meet- 
ings of  creditors,  but  in  ascertaining  the  amount  of  any  such  claim  a  deduction  for 
interest  shall  be  made  for  the  time  which  has  to  run  until  the  claim  becomes  due. 

Set-off.  26.  The  law  of  set-off  shall  apply  to  aU  claims  made  against  the  estate 
and  also  to  all  actions  instituted  by  the  assignee  for  the  recovery  of  debts  due  to 
the  assignor  in  the  same  manner  and  to  the  same  extent  as  if  the  assignor  were 
plaintiff  or  defendant  as  the  case  may  be. 

How  claims  are  to  rank  where  different  estates.  27.  If  any  assignee  or  assignors 
executing  an  assignment  under  this  Act  for  the  general  benefit  of  his  or  their  creditors 
owes  or  owe  debts  both  individually  and  as  a  member  of  different  co-partnerships, 
the  claims  shall  rank  first  upon  the  estate  by  which  the  debts  they  represent  were 
contracted  and  shall  only  rank  upon  the  other  or  others  after  all  the  creditors  of 
such  other  estate  or  estates  have  been  paid  in  full. 
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Workmen's  wages  not  exceeding  three  months  privileged  claims  under  assign- 
ment for  benefit  of  creditors.  Provisions  applicable  to  all  wages.  When  wages  to 
be  payable  on  distribution  of  estate  by  assignee,  administrator,  etc.  28.  In  case  of 
an  assignment  under  this  Act  the  assignee  shall  pay  in  priority  to  the  claims  of 
the  ordinary  or  general  creditors  of  the  person  making  the  same  the  wages  or  salary 
of  all  persons  in  the  employ  of  such  person  at  the  time  of  the  making  of  such  assign- 
ment or  within  one  month  before  the  making  thereof,  not  exceeding  three  months' 
wages  or  salary,  such  wages  or  salary  to  be  for  arrears  only  and  not  for  any  unearned 
portion;  and  such  persons  shall  be  entitled  to  rank  as  ordinary  or  general  creditors 
for  the  residue,  if  any,  of  their  claims  for  arrears  of  such  wages  or  salary;  the  pro- 
visions of  this  section  shall  apply  to  wages  or  salary  whether  the  employment  in 
respect  of  which  the  same  may  be  payable  by  the  day,  week,  month,  or  year.  2.  The 
wages  in  respect  of  which  priority  is  herein  conferred  shall  become  due  and  be 
payable  by  the  assignee  within  one  month  from  the  time  when  the  estate  which 
is  being  wound  up  or  distributed  shall  have  been  received  by  or  placed  under  the 
control  of  such  assignee  unless  it  shall  appear  to  him  that  the  said  estate  is  not 
of  sufficient  value  to  pay  the  ordinary  expenses  and  disbursements  of  winding-up 
and  distributing  the  said  estate;  but  such  ordinary  expenses  shall  not  include  the 
cost  of  litigation  or  other  unusual  expenses  concerning  the  estate  or  any  part  thereof, 
unless  the  persons  entitled  to  the  said  preferential  claim  for  wages  shall  have  con- 
sented in  writing  to  such  proceedings  being  taken  before  they  were  commenced  or 
shall  afterwards  have  adopted  or  ratified  in  writing  such  proceedings. 

Creditors  to  value  securities.  29.  Every  creditor  in  his  proof  of  claim  shall 
state  whether  he  holds  any  security  for  his  claim  or  any  part  thereof;  and  if  such 
security  is  on  the  estate  of  the  debtor  or  on  the  estate  of  a  third  party  for  whom 
such  debtor  is  only  secondarily  liable  he  shall  put  a  specified  value  thereon;  and 
the  assignee  under  the  authority  of  the  creditors  may  either  consent  to  the  right 
of  the  creditor  to  rank  for  the  claim  after  deducting  such  valuation  or  he  may 
require  from  the  creditor  an  assignment  of  the  security  at  an  advance  of  ten  per  cent, 
upon  the  specified  value  to  be  paid  out  of  the  estate ;  and  in  such  case  the  difference 
between  the  value  at  which  the  security  is  retained  and  the  amount  of  the  gross 
claim  of  the  creditor  shall  be  the  amount  for  which  he  shall  rank  and  vote  in  respect 
of  the  estate. 

Right  to  revalue  in  certain  cases.  30.  If  a  creditor  holds  a  claim  based  upon 
negotiable  instruments  upon  which  the  debtor  is  only  indirectly  or  secondarily 
liable  and  which  is  not  mature  or  exigible,  such  creditor  shall  be  considered  to  hold 
security  within  the  meaning  of  the  last  preceding  section,  and  shall  put  a  value 
on  the  UabUity  of  the  party  primarily  Hable  thereon  as  being  his  security  for  the 
payment  thereof;  but  after  the  maturity  of  such  liability  and  its  non-payment 
he  shall  be  entitled  to  amend  and  revalue  his  claim. 

When  creditor  holding  security  fails  to  value  the  same.  31.  In  case  a  person 
claiming  to  be  entitled  to  rank  on  the  estate  assigned  holds  security  for  his  claim 
or  any  part  thereof  of  such  nature  that  he  is  required  by  this  Act  to  value  the  same 
and  he  fails  to  value  such  security  a  Judge  may  upon  summary  application  by 
the  assignee  or  by  any  other  person  interested  in  the  debtor's  estate  of  which  appli- 
cation three  days'  notice  shall  be  given  to  such  claimant  order  that  unless  a  specified 
value  shall  be  placed  on  such  security  and  notified  in  writing  to  the  assignee  within 
a  time  to  be  Umited'  by  the  order  such  claimant  shall  in  respect  of  the  claim  or 
the  part  thereof  for  which  the  security  is  held  for  part  only  of  the  claim  be  wholly 
barred  of  any  right  to  share  in  the  proceeds  of  such  estate ;  and  if  a  specified  value 
is  not  placed  on  such  security  and  notified  in  writing  to  the  assignee  according  to 
the  exigency  of  the  said  order  or  within  such  further  time  as  the  said  Judge  may 
by  subsequent  order  aUow  the  said  claim  or  the  said  part  as  the  case  may  be  shall 
be  wholly  barred  as  against  such  estate  but  without  prejudice  to  the  liability  of  the 
debtor  therefor. 

Contestation  of  claim.  Service  of  process  on  solicitors.  32.  At  any  time  after 
the  assignee  receives  from  any  person  claiming  to  be  entitled  to  rank  on  the  estate 
proof  of  his  claim,  notice  of  the  contestation  of  the  claim,  or  of  any  part  thereof, 
may  be  served  by  the  assignee  upon  the  claimant;  within  thirty  days  after  the 
receipt  of  the  notice,  or  such  further  time  as  a  Judge  may  on  application  allow, 
the  claimant  shall  apply  for  and  may  if  a  Judge  sees  fit  obtain  an  originating  sum- 
mons to  decide  the  validity  of  such  claim  under  the  practice  regarding  originating 
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proceedings  set  forth  in  The  Jvdicature  Ordinance  or  of  any  Act  hereafter  passed 
or  Rules  of  Court  hereafter  promulgated  hy  competent  authority  in  substitution 
for  or  amendment  of  The  Judicature  Ordinance  or  of  the  Rules  of  Court  therein 
contained,  and  such  summons  shaU  be  served  on  the  assignee;  and  in  default  of 
such  summons  being  served  within  the  time  aforesaid  the  claim  or  such  part  thereof 
as  has  been  so  contested  shall  be  forever  barred :  a)  The  notice  by  the  assignee  shall 
contain  the  name  and  place  of  business  of  a  sohcitor  upon  whom  service  of  the 
summons  may  be  made ;  and  service  upon  such  solicitor  shall  be  deemed  sufficient 
service  of  the  summons. 

Procedure  where  assignee  is  satisfied  with  proof  of  claim  and  debtor  desires 
to  dispute  same.  33.  In  case  the  assignee  is  satisfied  with  the  proof  adduced  in  sup- 
port of  a  claim  he  shall  notify  the  debtor  of  his  decision  with  regard  thereto  within 
a  reasonable  time  after  coming  to  such  decision,  and  if  the  debtor  desires  to  dispute 
the  claim  or  any  part  thereof,  he  shall  notify  the  assignee  in  writing  stating  his 
grounds  of  dispute;  and  such  notice  shall  be  given  within  ten  days  of  such  debtor 
being  noti  ied  in  writing  by  the  assignee  that  he  is  satisfied  with  the  proof  adduced 
as  aforesaid  and  not  afterwards  unless  by  special  leave  of  a  Judge:  a)  If  upon  re- 
ceiving such  notice  of  dispute  the  assignee  does  not  deem  it  proper  to  require  the 
claimant  to  take  proceedings  to  establish  his  claim  he  shall  notify  the  debtor  in 
writing  of  this  fact  and  the  debtor  may  thereupon  and  within  ten  days  of  his  re- 
ceiving such  notice  apply  to  a  Judge  for  an  order  requiring  the  assignee  to  serve 
a  notice  of  contestation;  the  Judge  shall  only  make  such  order  if  after  notice 
to  the  assignee  the  Judge  is  of  the  opinion  that  there  are  good  grounds  for  contest- 
ing the  claim;  in  case  the  debtor  does  not  make  an  apphcation  as  aforesaid,  the 
decision  of  the  assignee  shall  as  against  him  be  final  and  conclusive;  b)  If  proceed- 
ings are  brought  by  the  claimant  against  the  assignee  the  debtor  may  intervene 
either  personally  or  by  counsel  for  the  purpose  of  contesting  the  claim. 

Dividends. 

Dividends  when  to  be  paid.  34.  As  large  a  dividend  as  can  with  safety 
be  paid  shall  be  paid  by  every  assignee  under  this  Act  within  six  months  from 
the  date  of  any  assignment  made  hereunder  and  earlier  if  required  by  the  in- 
spectors; and  thereafter  a  further  dividend  shall  be  paid  every  six  months  and 
more  frequently  if  required  by  the  inspectors,  until  the  estate  is  wound  up  and 
disposed  of. 

Notice  of  dividend  sheet.  35.  So  soon  as  a  dividend  sheet  is  prepared,  notice 
thereof  shall  be  given  by  letter  posted  to  each  creditor  enclosing  an  abstract  of 
receipts  and  disbursements,  showing  what  interest  has  been  received  by  the  assignee 
for  moneys  in  his  hands,  together  with  a  copy  of  the  dividend  sheet  noting  thereon 
the  claims  objected  to,  and  stating  whether  any  reservation  has  or  has  not  been 
made  therefor;  and  after  the  expiry  of  eight  days  from  the  day  of  mailing  such 
notice,  abstract,  and  dividend  sheet  as  aforesaid,  dividends  on  aU  claims  not  ob- 
jected to  within  that  period  shaU  be  paid. 

Administration  of  estate. 
Assets  not  to  be  removed  out  of  the  Province,  and  moneys  to  be  deposited  in 
a  bank.  Penalty.  36.  No  property  or  assets  of  an  estate  assigned  under  the  pro- 
visions of  this  Act  shaU  be  removed  out  of  the  Province  without  the  order  of  a 
Judge;  and  the  proceeds  of  the  sale  of  any  such  property  or  assets  and  all  moneys 
received  on  account  of  any  estate  shaU  be  deposited  by  the  assignee  in  one  of  the 
incorporated  banks  within  this  Province,  and  shall  not  be  withdrawn  or  removed  without 
the  order  of  a  Judge  except  in  payment  of  dividends  and  other  charges  incidental 
to  the  winding-up  of  the  estate,  which  shall  include  rent,  wages,  mortgages,  secured 
and  preferred  and  partly  secured  and  preferred  claims:  a)  Any  assignee  or  other 
person  acting  in  his  stead  or  on  his  behalf  violating  the  provisions  of  this  section 
shall  be  Uable  to  a  penalty  of  five  hundred  dollars,  which  may  be  recovered  summarily 
with  costs  before  the  court,  and  one-half  of  the  said  penalty  shall  go  to  the  person 
suing  therefor  and  the  other  halt  shall  belong  to  the  said  estate;  but  in  default  of 
payment  of  the  said  penalty  and  all  costs  which  may  be  incurred  in  any  action  or 
proceeding  for  the  recovery  thereof,  such  assignee  or  other  person  may  be  imprisoned 
for  any  period  not  exceeding  thirty  days,  and  shall  be  disqualified  from  acting  as 
assignee  of  any  estate  while  such  default  continues. 
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Accounts  to  be  kept  accessible.  37.  Upon  the  expiration  of  one  month  from  the 
first  meeting  of  creditors,  or  as  soon  as  may  be  after  the  expiration  of  such  period, 
and  afterwards  from  time  to  time  at  intervals  of  not  more  than  three  months,  the 
assignee  shall  prepare  and  keep  constantly  accessible  to  the  creditors  accounts  and 
statements  of  his  doings  as  such  assignee  and  of  the  position  of  the  estate. 

Fraudulent  or  "preferential  transfers. 

Confessions  or  warrants  to  confess  judgment  given  by  insolvents  to  defeat  or 
delay  creditors  or  to  give  one  preference  over  the  other  to  be  void.  38.  In  case  any 
person,  being  at  the  time  in  insolvent  circumstances,  or  unable  to  pay  his  debts 
in  full,  or  knowing  himself  to  be  on  the  eve  of  insolvency,  voluntarily  or  by  collusion 
with  a  creditor  or  creditors,  gives  a  confession  of  judgment,  cognovit  actionem  or 
warrant  of  attorney  to  confess  judgment  with  intent,  in  giving  such  confession, 
cognovit  actionem,  or  warrant  of  attorney  to  confess  judgment,  to  defeat  or  delay 
his  creditors  wholly  or  in  part  or  with  intent  thereby  to  give  one  or  more  of  the 
creditors  of  any  such  person  a  preference  over  his  other  creditors,  or  over  any 
one  or  more  of  such  creditors,  every  such  confession,  cognovit  actionem,  or  war- 
rant of  attorney  to  confess  judgment  shall  be  deemed  and  taken  to  be  nuU  and 
void  as  against  the  creditors  of  the  party  giving  the  same,  and  shall  be  invalid  and 
ineffectual  to  support  any  judgment  or  writ  of  execution. 

Gifts,  transfers,  etc.,  made  by  insolvents  which  defeat  or  prejudice  creditors 
to  be  void.  39.  Subject  to  the  provisions  of  the  forty-fifth,  forty-sixth,  forty-seventh, 
and  forty-eighth  sections  of  this  Act  every  gift,  conveyance,  assignment,  or  transfer, 
delivery  over  or  payment  of  goods,  chattels,  or  effects  or  of  bills,  bonds,  or  securities 
or  of  shares,  dividends,  premiums,  or  bonus  in  any  bank,  company,  or  corporation 
or  of  any  other  property  real  or  personal  made  by  a  person  at  a  time  when  he  is 
in  insolvent  circumstances  or  is  unable  to  pay  his  debts  in  fuU  or  knows  that  he  is 
on  the  eve  of  insolvency  with  intent  to  defeat,  hinder,  delay,  or  prejudice  his  creditors 
or  any  one  or  more  of  them,  shall,  as  against  the  creditor  or  creditors  injured,  delayed, 
or  prejudiced,  be  utterly  void. 

Transfers  with  intent  to  prefer  creditors.  40.  Subject  to  the  provisions  of  the 
forty-fifth,  forty-sixth,  forty- seventh,  and  forty-eighth  sections  of  this  Act  every 
gift,  conveyance,  assignment,  or  transfer,  delivery  over  or  payment  of  goods,  chattels, 
or  effects  or  of  bills,  bonds,  notes,  or  securities,  or  of  shares,  dividends,  premiums, 
or  bonus  in  any  bank,  company,  or  corporation  or  of  any  other  property  real  or 
personal  made  by  a  person  at  a  time  when  he  is  in  insolvent  circumstances  or  is 
unable  to  pay  his  debts  in  fuU  or  knows  that  he  is  on  the  eve  of  insolvency  to  or 
for  a  creditor  with  intent  to  give  such  creditor  preference  over  his  other  creditors 
or  over  any  one  or  more  of  them,  shall,  as  against  the  creditor  or  creditors  injured, 
delayed,  prejudiced,  or  postponed,  be  utterly  void. 

Conveyance  set  aside  as  fraudulent.  —  Smith  v.  Sugarman  (1909),  2  Alb.  442;  affirmed 
by  Supreme  Court  of  Canada  (1910). 

Transfers  having  effect  of  preference  void  if  attacked  within  sixty  days.  41.  Sub- 
ject to  the  provisions  of  the  forty-fifth,  forty-sixth,  forty-seventh,  and  forty-eighth 
sections  of  this  Act  every  gift,  conveyance,  assignment,  or  transfer,  delivery  over 
or  payment  of  goods,  chattels,  or  effects  or  of  biUs,  bonds,  notes,  or  securities  or  of 
shares,  dividends,  premiums,  or  bonus  in  any  bank,  company,  or  corporation  or  of 
any  other  property  real  or  personal,  made  to  or  for  a  creditor  by  a  per^n  at  any 
time  when  he  is  in  insolvent  circumstances,  or  is  unable  to  pay  his  debts  in  fuU, 
or  knows  that  he  is  on  the  eve  of  insolvency,  and  which  has  the  effect  of  giving  such 
creditor  a  preference  over  the  other  creditors  of  the  debtor,  or  over  any  one  or  more 
of  them,  shall,  in  and  with  respect  to  any  action  or  proceeding  which  within  sixty 
days  thereafter  is  brought,  had  or  taken  to  impeach  or  set  aside  such  transaction, 
be  utterly  void  as  against  the  creditor  or  creditors  injured,  delayed,  prejudiced,  or 
postponed. 

Or  if  assignment  made  within  sixty  days.  42.  [As  amended  by  St.  1909,  c.  4, 
§  14.]  Subject  to  the  provisions  of  the  forty-fifth,  forty-sixth,  forty-seventh,  and 
forty-eighth  sections  of  this  Act  every  gift,  conveyance,  assignment,  or  transfer, 
delivery  over  or  payment  of  goods,  chattels,  or  effects  or  of  bUls,  bonds,  notes,  or 
securities  or  shares,  dividends,  premiums,  or  bonus  in  any  bank,  company,  or 
corporation  or  of  any  other  property  real  or  personal  made  to  or  for  a  creditor  by 
a  person  at  any  time  when  he  is  in  insolvent  circumstances  or  is  imable  to  pay  his 
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debts  in  full,  or  knows  that  he  is  on  the  eve  of  insolvency,  and  which  has  the  effect 
of  giving  such  creditor  a  preference  over  the  other  creditors  of  the  debtor  or  over 
one  or  more  of  them,  shall,  if  the  debtor  within  sixty  days  after  the  transaction 
makes  an  assignment  for  the  benefit  of  his  cr*iitors,  whether  such  assignment 
is  or  is  not  void  under  the  provisions  of  this  Act,  be  utterly  void  as  against  the 
assignee  or  any  creditor  authorized  to  take  proceedings  to  avoid  the  same  under 
the  forty-ninth  section  hereof. 

What  transactions  to  be  deemed  preferential.  Intent  or  motive  immaterial. 
Pressure  or  want  of  knowledge  on  part  of  creditor  not  to  save  the  transaction. 
43,  A  transaction  shall  be  deemed  to  be  one  which  has  the  effect  of  giving  a  creditor 
a  preference  over  other  creditors  within  the  meaning  of  the  two  last  preceding 
sections  if  by  such  transaction  a  creditor  is  given,  or  realizes,  or  is  placed  in  a 
position  to  realize  payment,  satisfaction,  or  security  for  the  debtor's  indebtedness 
to  him  or  a  portion  thereof  greater  proportionately  than  could  be  realized  by  or 
for  the  unsecured  creditors  generally  of  such  debtor  or  for  the  unsecured  portion 
of  his  liabilities  out  of  tlife  assets  of  the  debtor  left  available  and  subject  to  judgment, 
execution,  attachment  or  other  process;  and  such  effect  shall  not  be  deemed  de- 
pendent upon  the  intent  or  motive  of  the  debtor  or  upon  the  transaction  being 
entered  into  voluntarily  or  under  pressure;  and  no  pressure  by  a  creditor  or  want 
of  notice  to  the  creditor  alleged  to  have  been  so  preferred  of  the  debtor's  circum- 
stances, inability,  or  knowledge  as  aforesaid  or  of  the  effect  of  the  transaction  shall 
avail  to  protect  the  transaction  except  as  provided  by  the  forty-fifth  and  forty- 
eighth  sections  hereof,  but  independent  entirely  of  the  intent  with  which  the  trans- 
action was  entered  into  the  preferential  effect  or  result  of  the  transaction  impeached 
shall  govern. 

"Creditor"  for  certain  purposes  to  include  surety  and  indorser.  44.  When  the 
word  "creditor"  or  "creditors"  occurs  in  any  of  the  four  last  preceding  sections, 
such  word  shall  be  deemed  to  include  any  surety  and  the  indorser  of  any  promissory 
note  or  bill  of  exchange  who  would  upon  payment  by  him  of  the  debt,  promissory 
note  or  biU  of  exchange  in  respect  of  which  such  suretyship  was  entered  into  or 
such  indorsement  was  given,  become  a  creditor  of  the  person  giving  the  preference 
within  the  meaning  of  said  sections,  and  such  word  shall  include  a  cestui  que  trust 
or  other  person  to  whom  the  liability  is  equitable  only. 

Assignments  for  benefit  of  creditors  and  bona  fide  sales,  etc.,  protected.  Proviso. 
45.  Nothing  in  the  last  six  preceding  sections  shall  apply  to  any  assignment  made  to 
an  official  assignee  or  with  the  consent  of  a  majority  of  the  creditors  having  claims 
of  one  hundred  dollars  and  upwards,  computed  according  to  the  provisions  of  the 
twenty-second  section  of  this  Act  to  any  other  person  resident  within  the  Province 
for  the  purpose  in  each  of  the  said  cases  of  paying  rateably  and  proportionately 
and  without  preference  or  priority  all  the  creditors  of  the  debtor  their  just  debts; 
nor  to  any  bona  fide  sale  or  payment  made  in  the  ordinary  course  of  trade  or  calling 
to  innocent  purchasers  or  parties ;  nor  to  any  payment  of  money  to  a  creditor  nor 
to  any  bona  fide  conveyance,  assignment,  transfer,  or  delivery  over  of  any  goods, 
securities,  or  property  of  any  kind  as  above  mentioned  which  is  made  in  consideration 
of  any  present  actual  bona  fide  payment  in  money  or  by  way  of  security  for  any 
present  actual  bona  fide  advance  of  money  or  which  is  made  in  consideration  of 
any  present  actual  bona  fide  sale  or  delivery  of  goods  or  other  property:  Provided 
that  the  money  paid  or  the  goods  or  other  property  sold  or  delivered  bear  a  fair 
and  reasonable  relative  value  to  the  consideration  thereof. 

Transfer  to  creditor  of  consideration  for  sale  invalid.  46.  In  case  of  a  valid  sale 
of  goods,  securities,  or  property  and  payment  or  transfer  of  the  consideration  or 
part  thereof  by  the  purchaser  to  a  creditor  of  the  vendor  under  circumstances  which 
would  render  void  such  a  payment  or  transfer  by  the  debtor  personally  and  directly, 
the  payment  or  transfer  even  though  valid  as  respects  the  purchaser  shall  be  void 
as  respects  the  creditor  to  whom  the  same  is  made. 

Security  given  up  upon  void  payment  to  be  returned.  47.  In  case  a  payment 
has  been  made  which  is  void  under  this  Act  and  any  valuable  security  was  given 
up  in  consideration  of  the  payment,  the  creditor  shall  be  entitled  to  have  the 
security  restored  or  its  value  made  good  to  him  before  or  as  a  condition  of  the 
return  of  the  payment. 

Payment  of  wages  protected.  Exchange  of  securities  protected.  Certain  assign- 
ments to  be  valid.    48.  Nothing  herein  contained  shall  affect  the  priority  of  a  claim 
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for  wages  or  salary  under  the  twenty-eighth  section  of  this  Act,  or  shall  prevent 
a  debtor  providing  for  payment  of  wages  or  salary  due  by  him  in  accordance  with 
the  provisions  of  the  said  section ;  nor  shall  anything  herein  contained  affect  any  payment 
of  money  to  a  creditor  where  such  creditor  by  reason  or  on  account  of  such  pajrment 
has  lost  or  been  deprived  of,  or  has  in  good  faith  given  up  any  vahd  security  wich 
he  held  for  the  payment  of  the  debt  so  paid  unless  the  value  of  the  security  is  restored 
to  the  creditor  nor  the  substitution  in  good  faith  of  one  security  for  another  security 
for  the  same  debt  so  far  as  the  debtor's  estate  is  not  thereby  lessened  in  value  to 
the  other  creditors;  nor  shall  anything  herein  contained  invalidate  a  security  given 
to  a  creditor  for  a  pre-existing  debt  where  by  reason  or  on  account  of  the  giving 
of  the  security  an  advance  in  money  is  made  to  the  debtor  by  the  creditor  in  the 
bona  fide  belief  that  the  advance  will  enable  the  debtor  to  continue  his  trade  or 
business  and  pay  his  debts  in  full. 

Rights  of  action  of  assignee.  Creditor  may  proceed  in  certain  cases  if  assignee 
refuses.  49.  Except  as  is  hereinafter  otherwise  provided  the  assignee  shall  have 
an  exclusive  right  of  suing  for  the  rescission  of  agreements,  deeds  and  instruments 
or  other  transactions  made  or  entered  into  in  fraud  of  creditors  or  made  or  entered 
into  iu  violation  of  this  Act:  a)  If  at  any  time  a  creditor  desires  to  cause  any  pro- 
ceeding to  be  taken  which  in  his  opinion  would  be  for  the  benefit  of  the  estate, 
and  the  assignee  under  authority  of  the  creditors  or  inspectors  refuses  or  neglects 
to  take  such  proceeding  after  being  duly  required  so  to  do,  the  creditor  shaU  have 
the  right  to  obtain  an  order  of  a  judge  authorizing  him  to  take  the  proceedings 
in  the  name  of  the  assignee  but  at  his  own  expense  and  risk,  upon  such  terms  and 
conditions  as  to  indemnity  to  the  assignee  as  the  judge  may  prescribe;  and  there- 
upon any  benefit  derived  from  the  proceedings  shall,  to  the  extent  of  his  claim  and 
full  costs,  belong  exclusively  to  the  creditor  instituting  the  same  for  his  benefit; 
but  if  before  such  order  is  granted  the  assignee  shall  signify  to  the  judge  his  readiness 
to  institute  the  proceedings  for  the  benefit  of  the  creditors,  the  order  shall  prescribe 
the  time  within  which  he  shall  do  So,  and  in  that  case  the  advantage  derived  from 
the  proceeding,  if  instituted  within  such  time,  shall  belong  to  the  estate. 

Creditors  suing  for  rescission  to  void  transaction^  for  benefit  of  creditors  generally. 
50.  Where  there  is  no  valid  assignment  for  the  benefit  of  creditors,  one  or  more 
creditors  may  for  the  benefit  of  creditors  generally  or  for  the  benefit  of  such  creditors 
as  have  been  injured,  delayed,  prejudiced,  or  postponed  by  the  impeached  trans- 
action, sue  for  the  rescission  of  or  to  have  declared  void  agreements,  deeds,  in- 
struments, or  other  transactions  made  or  entered  into  in  fraud  of  creditors,  or  in 
violation  of  this  Act  or  thereby  declared  void;  and  in  case  any  amendment  of  the 
statement  of  claim  be  made  the  same  shall  relate  back  to  the  commencement  of 
the  action  for  the  purpose  of  the  time  limited  by  the  forty-first  section  hereof. 

Following  proceeds  of  property  fraudulently  transferred.  Taking  proceeds  under 
execution.  Creditor  suing  on  behalf  of  himself  and  other  creditors.  Protection  of 
innocent  purchasers.  51.  In  the  case  of  a  gift,  conveyance,  assignment,  or  transfer 
of  any  property  real  or  personal,  which  in  law  is  invalid  against  creditors  if  the 
person  to  whom  the  gift,  conveyance,  assignment,  or  transfer  was  made,  shall  have 
sold  or  disposed  of,  realized  or  collected  the  property  or  any  part  thereof,  the  money 
or  other  proceeds  or  the  amount  thereof,  whether  further  disposed  of  or  not,  may 
be  seized  or  recovered  in  any  action  by  a  person  who  would  be  entitled  to  seize 
and  recover  the  property  if  it  had  remained  in  the  possession  or  control  of  the 
debtor  or  of  the  person  to  whom  the  gift,  conveyance,  transfer,  delivery,  or  payment 
was  made,  and  such  right  to  seize  and  recover  shall  belong  not  only  to  an  assignee  for 
the  general  benefit  of  the  creditors  of  the  said  debtor,  but  in  case  there  is  no  such 
assignment  shall  exist  in  favour  of  all  creditors  of  such  debtor:  a)  Where  there  has 
been  no  valid  assignment  for  the  benefit  of  creditors  and  the  proceeds  are  of  a  character 
to  be  seizable  under  execution,  they  may  be  seized  under  the  execution  of  any  cre- 
ditor, and  shall  be-  distributable  amongst  creditors  under  The  Creditors'  Relief  Ordin- 
ance; b)  Where  there  has  been  no  vahd  assignment  for  the  benefit  of  creditors,  and 
whether  the  proceeds  realized  as  aforesaid  are  or  are  not  of  a  character  to  be  seized 
under  execution,  an  action  may  be  brought  therefor,  or  to  recover  the  amount  thereof 
by  a  creditor  (Whether  a  judgment  creditor  or  not)  on  behalf  of  himself  and  all  other 
Creditors  or  such  other  proceedings  may  be  taken  as  may  be  necessary  to  render  the 
said  proceeds  or  the  amount  thereof  available  for  the  general  benefit  of  the  creditors ; 
c)  This  section  shall  not  apply  as  against  innocent  purchasers  of  any  such  property. 
B  16 
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Examination  of  assignors  and  others. 

Examination  of  assignor  or  employees.  52.  Where  there  has  been  an  assignment 
for  the  benefit  of  creditors,  the  assignee  upon  resolution  passed  by  a  majority  vote 
of  the  creditors  present,  or  represented  at  a  meeting  of  the  creditors  of  the  assig- 
nor, regularly  called,  or  upon  the  written  request  or  resolution  of  the  majority  of 
the  inspectors  of  the  estate  may  without  an  order  examine  the  assignor  or  any  per- 
son who  is  or  has  been  an  agent,  clerk,  servant,  officer,  or  employee  of  any  kind 
of  the  assignor  upon  oath  before  any  person  authorized  to  hold  examination  for 
discovery  under  The  Judicature  Ordinance  or  of  any  Act  hereafter  passed  or  Rules 
of  Court  hereafter  promulgated  by  competent  authority  in  substitution  for  or 
amendment  of  the  Judicature  Ordinance  or  of  the  Rules  of  Court  therein  con- 
tained, or  appointed  for  the  purpose  by  a  Judge  touching  the  estate  and  effects 
of  the  assignor,  and  as  to  the  property  and  means  he  had  when  the  earhest  of  the 
debts  or  Uabihties  of  the  assignor  existing  at  the  date  of  the  assignment  was  incur- 
red, and  as  to  the  property  and  means  he  still  has  of  discharging  his  debts  and 
liabilities,  and  as  to  the  disposal  he  has  made  of  any  property  since  contracting 
such  debt  or  incurring  such  liability,  and  as  to  any  and  what  debts  are  owing 
to  him. 

Procedure  upon  examination  of  an  assignor.  53.  The  rules  and  procedure  from 
time  to  time  in  force  in  the  Court  for  the  examination  of  judgment  debtors  shall, 
as  far  as  may  be,  apply  to  an  examination  under  this  Act  of  an  assignor  in  all  respects 
as  if  the  assignor  were  a  judgment  debtor. 

When  assignor  does  not  attend  or  refuses  to  answer  questions.  54.  In  case 
such  assignor  does  not  attend  as  required  by  any  appointment  or  appointment 
and  order,  as  the  case  may  be,  served  on  him,  and  does  not  allege  a  sufficient  excuse 
for  not  attending,  or  if  attending  refuses  to  disclose  his  property  or  his  transactions 
respecting  the  same,  or  does  not  make  satisfactory  answers  respecting  the  same, 
or  if  it  appears  from  such  examination  of  the  assignor  that  such  assignor  has  con- 
cealed or  made  away  with  any  part  of  his  property  in  order  to  defeat  or  defraud 
his  creditors  or  any  of  them,  any  Judge  may  on  summary  proceedings  before  him 
order  the  assignor  to  be  committed  to  gaol  for  any  term  not  exceeding  twelve 
months. 

Service  of  appointment.  55.  Any  person  liable  to  be  examined  under  the  fifty- 
second  section  of  this  Act  may  be  served  with  an  appointment  signed  by  the  examiner 
mentioned  in  the  fifty-second  section  of  this  Act  or  a  copy  thereof,  and  where  the 
examination  is  to  take  place  under  an  order,  also  with  a  copy  of  the  order;  such 
service  to  be  made  at  least  forty-eight  hours  before  the  time  appointed  for  the 
examination,  and  the  person  to  be  examined  is  to  be  paid  the  same  fees  as  a  witness. 

Conduct  of  examination.  56.  The  examination  under  the  fifty-second  section 
of  this  Act  shall  be  conducted  in  the  same  manner  as  in  the  case  of  an  oral  examination 
of  an  opposite  party  in  a  suit  or  action. 

Compelling  attendance  and  production  of  books.  57.  Any  person  liable  to  be 
examined  under  the  fifty-second  section  hereof  may  be  compelled  to  attend  and 
testify  and  to  produce  books  and  documents  in  the  same  manner  and  subject  to 
the  same  rules  of  examination  and  the  same  consequences  of  neglecting  to  attend 
or  refusing  to  disclose  the  matters  in  respect  of  which  he  may  be  examined  as  in 
the  case  of  a  witness  in  an  action  in  the  Court. 

Calling  upon  persons  having  information  as  to  assignor's  affairs  to  give  evidence 
and  produce  documents,  etc.  Examination  of  person  failing  to  produce  documents 
or  to  deliver  property.  Enforcing  attendance  and  production.  58.  In  case  any 
person  has  or  is  beHeved  or  suspected  to  have  in  his  possession  or  power  any  of 
the  assignor's  property,  or  any  book,  document,  or  paper  of  any  kind  relating  in 
whole  or  in  part  to  the  assignor,  his  dealings  or  property,  such  person  may  upon 
resolution  passed  by  a  majority  vote  of  the  creditors  present  or  represented  at  a 
regularly  called  meeting  of  the  creditors  of  the  assignor  (exclusive  of  such  person 
if  he  is  a  creditor)  or  upon  the  written  request  or  resolution  of  the  majority  of  the 
inspectors  of  the  estate  be  required  by  the  assignee  to  produce  such  books,  do- 
cuments, or  papers  for  the  information  of  such  assignee  or  to  deliver  over  to  him 
any  such  property  of  the  debtor:  a)  In  case  such  person  fails  to  produce  the  said 
book,  document  or  other  paper,  or  to  deliver  over  such  property  within  four  days  of  his 
being  served  with  a  copy  of  the  said  resolution  and  a  request  of  the  assignee  in  that 
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behalf,  or  in  case  the  assignee  or  the  majority  of  the  inspectors  is  not  satisfied  that 
full  production  or  delivery  has  been  made,  the  assignee  may  without  an  order 
examine  the  said  person  before  any  of  the  officers  mentioned  in  the  fifty-second 
section  of  this  Act,  touching  any  such  property  or  document  or  other  paper  which 
he  is  supposed  to  have  received ;  b)  Any  such  person  may  be  compelled  to  attend  and 
testify  and  to  produce  upon  his  examination  any  book,  document,  or  other  paper 
which  under  this  section  he  is  liable  to  produce  in  the  same  manner  and  subject 
to  the  same  rules  of  examination  and  the  same  consequences  of  neglecting  to  attend 
or  refusLQg  to  disclose  the  matters  in  respect  of  which  he  may  be  examined  as  in 
the  case  of  a  witness  in  an  action  in  the  Court. 

Remuneration  of  assignee  and  inspectors. 

Remuneration  of  assignee.  59.  The  assignee  shall  receive  such  remuneration 
as  shall  be  voted  to  him  by  the  creditors  at  any  meeting  called  for  the  purpose  after 
the  first  dividend  sheet  has  been  prepared,  or  by  the  inspectors  in  case  of  the  credi- 
tors faUing  to  provide  therefor  subject  to  the  review  of  a  Judge  if  complained  of 
by  the  assignee  or  any  of  the  creditors. 

Where  remuneration  not  fixed  before  the  final  dividend.  60.  In  case  the  remuner- 
ation of  the  assignee  has  not  been  fixed  under  the  last  preceding  section  before  the 
final  dividend  the  assignee  may  insert  in  the  final  dividend  sheet  and  retain  as  his 
remuneration  a  sum  not  exceeding  five  per  cent,  of  the  cash  receipts,  subject  to 
review  by  a  Judge,  as  hereinbefore  provided;  but  no  appUcation  by  the  assignee 
to  review  the  said  allowance  shall  be  entertained  unless  previous  to  the  prepa- 
ration of  the  final  dividend  sheet  the  question  of  his  remuneration  has  been 
brought  before  a  meeting  of  creditors  competent  to  decide  the  same. 

Remimeration  of  inspectors.  61.  The  assignee  may  pay  or  allow  to  each  inspector 
appointed  under  this  Act  a  reasonable  charge  or  sum  for  the  due  performance  of 
his  duties  as  such  inspector,  but  no  such  ,'payment  or  allowance  to  an  inspector  in 
any  estate  shall  exceed  the  sum  of  twenty-five  dollars. 

General. 

Affidavits.  62.  Any  affidavit  authorized  or  required  under  this  act  may  be 
sworn  before  any  person  authorized  to  administer  oaths. 

63.  In  this  Act  unless  the  context  otherwise  indicates:  1.  The  expression 
"Court"  means  the  Supreme  Court  of  Alberta  in  all  cases  except  those  in  which 
the  property  assigned  is  of  the  value  of  400  $  or  less,  in  which  case  "Court"  means 
the  District  Court  of  the  district  in  which  the  assignment  is  made ;  2.  The  expression 
"Judge"  means  a  Judge  of  such  Court  or  of  such  District  Court  respectively. 

Act  not  to  apply  to  assignments  prior  to  Act.  Nor  to  actions  commenced.  64.  This 
Act  shall  not  apply  to  any  assignment  executed  before  this  Act  comes  into  force 
or  to  any  proceedings  thereunder;  nor  shall  the  repeal  mentioned  in  the  following 
section  affect  any  act  done  or  any  right  or  right  of  action  existing,  accruing,  or 
accrued  or  any  action  or  proceeding  commenced  in  a  civU  cause  before  such  repeal 
takes  effect,  but  such  rights  may  be  enforced  and  such  action  or  proceeding  con- 
tinued as  though  this  Act  had  not  been  passed. 

Repeal.  65.  Chapter  42  of  the  ConsoHdated  Ordinances  1898  and  chapter  11 
of  the  Ordinances  of  1900  are  hereby  repealed. 

b)  St.  1910,  (Sess.  II)  c.  4.  An  Act  to  prevent  Priority  among  Execution 
Creditors  (16th  December,  1910). 

Short  title.    1.   This  Act  may  be  cited  as  The  Creditors'  Relief  Act. 

Interpretation.  2.  In  this  Act:  1.  "District"  shall  mean  a  judicial  district; 
2.  "Execution"  shall  include  a  writ  of  fieri  facias  and  every  subsequent  writ  for 
giving  effect  thereto;  3.  "Judge"  shall  mean  a  judge  of  the  District  Court  of  the 
district,  the  sheriff  of  which  is  required  to  take  the  proceedings  directed  by  this 
Act;  4.  "Sheriff"  shall  include  any  officer  to  whom  an  execution  is  directed ;  5.  Where 
a  Judge  is  disqualified  to  act  in  a  matter  arising  under  this  Act  a  Judge  of  the 
District  Court  of  an  adjoining  district  shall  have  jurisdiction  to  act  in  his 
place. 

16* 


244  ALBERTA. 

No  priority  among  execution  creditors.  3.  Subject  to  the  provisions  herein- 
after contained  there  shall  be  no  priority  among  creditors  by  execution  from  the 
Supreme  Court  or  from  a  District  Court. 

Attachment  to  be  tor  benefit  of  all  creditors.   Payment  to  be  made  to  sheriff. 
Attachments  in  small  debt  case.  Money  paid  to  sheriff  who  has  no  execution  in  hand. 
Money  paid  into  District  Court.    Attaching  creditor  to  share  with  other  creditors. 
Sheriffs  poundage.    Sheriff  may  recover  attached  debt.     4.    1.  A  creditor  who 
attaches  a  debt  shall  be  deemed  to  do  so  for  the  benefit  of  all  creditors  of  his  debtor 
as  well  as  for  himself.   2.  Payment  of  such  debt  shall  be  made  to  the  sheriff  of  the 
district  in  which  the  garnishee  resides,  or  if  there  are  more  garnishees  than  one 
in  respect  of  the  same  debt  then  to  the  sheriff  of  the  district  in  which  any  one  of 
them  resides.    3.  This   section  shall  not  apply  to  debts  attached  by  proceedings 
in  a  small  debt  case  unless,  before  the  amount  recovered  by  the  garnishee  pro- 
ceediogs  is  actually  received  by  the  creditor,  an  execution  against  the  property 
of  the  debtor  is  placed  in  the  hands  of  the  sheriff  of  such  district.    4.  Where  money 
is  paid  to  a  sheriff  in  whose  hands  there  is  no  execution  against  the  property  of  the 
debtor,  and  there  is  in  the  hands  of  the  sheriff  of  another  district  an  execution 
against  the  property  of  the  debtor,  the  Court  or  a  Judge  on  the  appUcation  of  such 
last  mentioned  sheriff  or  of  a  creditor  or  of  the  debtor  may  direct,  on  such  terms 
as  to  costs  and  otherwise  as  may  seem  just,  that  such  money  be  paid  over  to  such 
last  mentioned  sheriff  to  be  distributed  by  him  as  if  such  money  had  then  been 
paid  to  him  by  the  garnishee;  and  the  Court  or  Judge  shall  fix  the  compensation 
to  be  paid  to  the  sheriff  by  whom  the  money  was  received  from  the  garnishee  for 
his  services.    5.  Where  money  which  a  sheriff  is  entitled  to  receive  under  the  pro- 
visions of  this  section  is  paid  into  a  District  Court  in  a  small  debt  action  the  sheriff 
shall  be  entitled  to  demand  and  receive  the  same  from  the  clerk  of  such  Court  for 
the  purpose  of  distributing  it  under  the  provisions  of  this  Act.    6.  An  attaching 
creditor  shall  be  entitled  to  share  in  respect  of  his  claim  against  the  debtor  in  any 
distribution  made  under  the  provisions  of  this  Act,  but  his  share  shall  not  exceed 
the  amount  recovered  by  his  garnishee  proceedings  unless  he  has  in  due  time  placed 
an  execution  or  a  certificate  given  under  this  Act  in  the  sheriff's  hands.    7.  The 
sheriff  shall  be  entitled  to  poundage  upon  money  received  and  distributed  by  him 
under  the  provisions  of  this  section  at  the  rate  of  one  and  a  quarter  per  cent,  and 
no  more.    8.  If  an  attached  debt  which  the  sheriff  is  entitled  to  receive,  or  any  part 
of  it,  is  received  by  the  attaching  creditor,  the  sheriff  may  recover  the  same  from 
him;  but  a  clerk  of  a  District  Court  shall  not  be  liable  for  making  payment  to  the 
creditor  in  a  small  debt  action  unless  at  the  time  of  payment  he  has  notice  that 
there  is  an  execution  against  the  property  of  the  debtor  in  the  sheriff's  hands. 
Sheriff  after  levy  to  enter  notice  thereof.   Distribution.   Moneys  realized  on  sale 
under  interpleader  order.    Rights  of  creditors  in  case  of  interpleader  proceedings. 
Order  as  to  carrying  on  proceedings.   Time  allowed  in  interpleader.    Application  of 
subsequent  levy.  Notice  and  distribution  on  further  levy.   Credit  to  be  given  of  pay- 
ment received.    Lands  and  goods  writs  share  equally.    What  creditors  may  share. 
Money  realized  under  rules  of  Court  relating  to  absconding  debtors.  Wages  or  salary 
due  by  execution  debtor.  5.  1.  Where  a  sheriff  levies  money  under  an  execution  agaiust 
the  property  of  a  debtor,  or  receives  money  under  proceedings  had  and  taken  under 
the  rules  of  Court  relating  to  the  attachment  of  personal  property  of  an  absconding 
debtor,  he  shall  forthwith  make  an  entry,  form  1,  in  a  book  to  be  kept  in  his  office 
open  to  pubhc  inspection  without  charge.    2.  The  money  shall  thereafter  be  distri- 
buted rateably  among  all  execution  creditors  and  other  creditors  whose  executions 
or  certificates  given  under  this  Act  were  in  the  sheriff's  hands  at  the  time  of  the 
levy  or  receipt  of  the  money,  or  who  deliver  their  executions  or  certificates  to  the 
sheriff  within  one  month  from  the  entry;  subject,  however,  to  the  provisions  herein- 
after contained  as  to  the  retention  of  dividends  in  the  case  of  contested  claims, 
and  to  the  payment  of  the  costs  of  the  creditor  under  whose  execution  the  amount 
was  made;  and  subject  also  to  the  provisions  of  subsection  6  of  the  next  preceding 
section,  and,  as  respects  money  recovered  by  garnishee  proceedings,  subject  to  the 
payment  thereout  to  the  creditor  who  obtained  the  attaching  order  of  his  costs 
of  such  proceedings.   3.  Subsection  2  shall  not  apply  to  money  received  by  a  sheriff 
as  the  proceeds  of  a  sale  of  property  by  him  imder  an  interpleader  order  but 
upon  the  determination  of  the  interpleader  proceeding  in  favour  of  the  creditors 
the    moneys   whether   in    the   sheriff's   hands    or    in   Court  pending   such  deter- 
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mination,    shall,    subject   to    the    provisions    of    subsection  4,   be  distributed  by 
the  sheriff  among  the  creditors  contesting  the  adverse  claims.    4.  Where  proceed- 
ings   are    taken    by    a  sheriff   for   rehef   under  any  provisions  relating    to  inter- 
pleader those  creditors  only  who  are  parties  thereto  and  who  agree  to  contribute 
pro   rata   in  proportion  to  the  amount  of  their  executions  or  certificates  to  the 
expense    of    contesting    any    adverse    claim    shall    be   entitled    to   share   in  any 
benefit  which  may  be  derived  from  the  contestation  of  such  claim  so  far  as  may 
be  necessary  to  satisfy  their  executions  Or  certificates.    5.  The  Judge  making  the 
interpleader  order  may  direct  that  one  creditor  shall  have  the  carriage  of  the  inter- 
pleader proceedings  on  behalf  of  all  creditors  interested,  and  the  costs  thereof  as 
between  sohcitor  and  client  shall  be  a  first  charge  upon  the  money  or  goods  which 
may  be  found  by  the  proceedings  to  be  applicable  upon  the  executions  or  certificates. 
6.  Upon  any  interpleader  application  the  Judge  may  allow  to  other  creditors  who 
desire  to  take  part  in  the  contest  a  reasonable  time  in  which  to  place  their  executions 
or  certificates  in  the  sheriff's  hands  upon  such  terms  as  to  costs  and  otherwise 
as  may  be  deemed  just.    7.  Where  the  sheriff,  subsequently  to  the  entry,  but  within 
the  month,  levies  a  further  amount  from  the  property  of  a  debtor  or  receives  money 
in  respect  of  a  debt  which  has  been  attached  or  sold,  the  same  shall  be  dealt  with 
as  if  such  amount  had  been  levied  oT  received  prior  to  the  entry.    8.  If  after  the 
month  a  further  amount  is  so  levied  or  received  a  new  notice  shall  be  entered  and 
the  distribution  to  be  made  of  the  amount  so  levied  or  received  and  of  any  further 
amount  levied  or  received  within  a  month  of  the  entry  of  the  last  mentioned  entry 
shall  be  governed  by  the  entry  thereof  in  accordance  with  the  foregoing  provisions 
of  this  section,  and  so  from  time  to  time  as  further  amounts  are  so  levied  or  re- 
ceived.   9.  Where  a  creditor  has  shared  in  a  previous  distribution  he  shall  be  entitled 
to  share  ia  a  subsequent  one  only  in  respect  of  the  amount  remaining  due  to  him 
after  crediting  what  he  has  received  in  any  previous  distribution.    10.  In  the  distri- 
bution of  money  under  this  section  creditors  who  have  executions  against  goods 
or  lands  only  or  against  goods  and  lands  shall  be  entitled  to  share  rateably  with  all 
others  any  moneys  realized  under  execution  against  either  goods  or  lands  or  against 
both,  or  under  an  attaching  order.    11.  Subject  to  the  provisions  of  subsection  6 
of  section  4  a  creditor  shall  not  be  entitled  to  share  in  the  distribution  unless  by 
delivery  of  an  execution,  or  otherwise  under  this  Act,  he  has  estabhshed  a  claim 
against  the  debtor  either  alone  or  jointly  with  some  other  person.    12.  Where  moneys 
in  the  hands  of  the  sheriff  for  distribution  are  the  proceeds  of  the  property  of  an 
absconding  debtor  against  whom  an  order  of  attachment  has  been  issued  under 
the  rules  of  Court  relating  to  the  attachment  of  personal  property  of  absconding 
debtors  the  period  mentioned  in  subsection  2  shall  be  two  months,  and  subsection  8 
shall  be  read  as  if  the  words  "the  month"  in  the  first  line  were  "the  two  months". 
13.  All  persons  who  are  at  the  time  of  the  seiziire  by  the  sheriff,  or  who  within  one 
month  prior  thereto  have  been  in  the  employment  of  the  execution  debtor,  and 
who  shall  become  entitled  to  share  ia  the  distribution  of  money  levied  out  of  the 
property  of  a  debtor,  shall  be  entitled  to  be  paid  out  of  such  money  the  wages  or 
salary  due  to  them  by  the  execution  debtor,  not  exceeding  three  months'  wages 
or  salary,  in  priority  to  the  claims  of  the  other  creditors  of  the  execution  debtor, 
and  shall  be  entitled  to  share  pro  rata  with  such  other  creditors  as  to  the  residue, 
if  any,   of  their  claims. 

Proceedings  where  debtor  allows  execution  to  remain  unsatisfied.  6.  If  a  debtor 
permits  an  execution  issued  against  him  under  which  any  of  his  goods  or  chattels 
are  seized  by  a  sheriff  to  remain  unsatisfied  in  the  sheriff's  hands  until  within  two 
days  of  the  time  fixed  by  the  sheriff  for  the  sale  thereof,  or  for  twenty  days  after 
the  seizure,  or  allows  an  execution  against  his  lands  to  remain  unsatisfied  for  nine 
months  after  it  has  been  placed  in  the  sheriff's  hands,  the  proceedings  hereinafter 
authorized  may  be  taken  by  other  creditors  or  claimants  in  respect  of  debts  which 
are  overdue. 

Affidavit,  of  creditor.  Filing  affidavit  or  certificate.  Service  on  debtor.  Service 
out  of  Alberta.  7.  1.  An  affidavit,  form  2,  of  the  debt  and  the  particulars  thereof 
may  be  made  in  dupHcate  by  the  creditor,  or  by  one  of  the  creditors  in  case  of  a 
joint  debt,  or  by  a  person  cognizant  of  the  facts.  2.  Prior  to  or  simultaneously  with 
the  fihng  with  the  clerk  of  the  District  Court  of  the  affidavit  there  shall  be  filed 
with  him  a  certificate  of  the  sheriff  or  an  affidavit  showing  that  such  proceedings 
have  been  had  against  the  debtor  as  entitle  the  creditor  to  proceed  under  this  Act. 
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3.  The  claimant  shall  serve  on  the  debtor  one  of  the  duplicates  and  a  notice,  form  3. 

4.  Where  the  affidavit  and  notice  are  to  be  served  out  of  Alberta  the  judge  shall  by 
order  fix  the  time  after  which  the  next  step  may  be  taken  by  the  claimant  as 
hereinafter  provided. 

Notice  by  debtor  of  address  for  service.  Entry  of  notice.  Service  at  address. 
Service  by  mail.  Filing  affidavit.  Service  generally.  8.  1.  An  execution  debtor  may 
give  notice  in  writing  to  the  sheriff  that  any  claims  to  be  served  upon  him  may 
be  served  upon  a  soUcitor  in  Alberta  whose  name  and  address  shall  be  given,  or  by 
m ailing  the  same  to  an  address  stated  in  the  notice.  2.  The  sheriff  shall  thereupon 
enter  the  notice  in  the  book  mentioned  in  subsection  1  of  section  5,  and  so  long  as 
any  execution  which  was  in  the  sheriff's  hands  at  the  time  the  notice  was  given 
shall  remain  in  his  hands  shall  repeat  such  entry  immediately  below  any  entry, 
form  1,  made  in  respect  of  the  execution,  unless  the  notice  is  revoked  in  writing, 
in  which  case  the  entry  thereof  shall  be  marked  "revoked."  3.  So  long  as  the  notice 
is  not  revoked  the  affidavit  of  claim  and  notice,  form  3,  may,  where  a  soUcitor  is 
named,  be  served  upon  an  execution  debtor  by  serving  the  same  upon  the  soHcitor, 
or  if  mailing  is  required  then  by  mailing  the  same  by  registered  post  to  the  address 
in  the  notice  given  by  the  execution  debtor.  4.  Where  the  notice,  form  3,  served 
on  a  debtor  does  not  state  some  place  in  or  within  three  miles  of  the  office  of  the 
clerk  of  the  district  within  which  the  proceedings  are  being  taken,  at  which  service 
may  be  made  upon  the  claimant,  or  does  not  give  the  name  and  address  of  some 
solicitor  in  Alberta  who  may  be  served  on  the  claimant's  behalf,  service  of  any 
notice,  paper  or  document  may  be  made  upon  the  claimant  by  mailing  the  same, 
by  registered  post  addressed  to  the  claimant  at  the  town  where  the  said  clerk's 
office  is  situated.  5.  The  claimant  shall  file  with  the  clerk  of  the  District  Court 
of  the  district,  the  sheriff  of  which  has  the  execution,  one  of  the  duplicate  affidavits 
of  claim,  and  a  copy  of  the  notice  with  an  affidavit  of  service  thereof,  form  4.  6.  The 
affidavit  and  the  notice  shall  where  practicable  be  personally  served  upon  the  debtor; 
but  if  it  is  made  to  appear  to  the  Judge  that  the  claimant  is  unable  to  effect  prompt 
personal  service  the  Judge  may  order  substitutional  or  other  service,  or  may  direct 
some  act  to  be  done  which  shall  be  deemed  sufficient  service. 

Certificate  where  claim  not  disputed.  Delivery  to  sheriff  and  effect  of  certificate. 
Address  for  service  to  be  endorsed.  Further  levy  to  be  made.  Time  of  remaining  in 
force.  Execution  or  certificate  expiring  within  month  of  levy.  9.  1.  Where  the  claim 
is  not  contested  in  manner  hereinafter  mentioned,  after  ten  days  from  the  day  of 
service,  or  after  the  time  mentioned  in  the  order  provided  for  by  subsection  4  of 
section  7  (as  the  case  may  be),  on  the  apphcation  of  the  claimant  and  his  filing 
proof  of  due  service  of  the  affidavit  and  notice,  or  where  the  claim  is  contested, 
upon  the  determination  of  the  dispute  in  favour  of  the  claimant,  either  in  whole 
or  in  part,  the  clerk  of  the  District  Court  shall  dehver  to  the  creditor  a  certificate, 
form  5 ;  and  where  the  claim  is  disputed  as  to  a  part  only  the  claimant  may  elect  by 
a  writing  filed  with  the  clerk  to  abandon  such  part  and  shall  be  entitled  to  a  certifi- 
cate as  to  the  residue.  2.  Upon  dehvery  of  the  certificate  to  the  sheriff  the  claimant 
shall  be  deemed  to  be  an  execution  creditor  within  the  meaning  of  this  Act  and 
be  entitled  to  share  in  any  distribution  as  if  he  had  delivered  an  execution  to  the 
sheriff,  and  the  certificate  shall  bind  the  lands  and  goods  of  the  debtor  in  the  same 
manner  as  an  execution;  subject,  however,  to  the  debt  being  afterwards  disputed 
by  a  creditor  as  hereinafter  provided.  3.  For  the  purpose  of  interpleader  proceedings 
the  certificate  shall  be  deemed  to  be  an  execution.  4.  If  the  certificate  is  obtained 
by  a  soUcitor  his  name  and  address  shaU  be  endorsed  thereon;  and  if  obtained  by 
the  claimant  in  person  there  shall  be  endorsed  thereon  a  statement  of  some  place 
within  three  miles  of  the  office  of  the  clerk  of  the  district  within  which  proceedings 
are  being  taken,  at  which  service  may  be  made  upon  him,  and  in  default  thereof 
service  of  any  notice,  paper,  or  document  may  be  made  upon  the  claimant  by  mailing 
the  same  by  registered  post  addressed  to  him  at  the  town  where  the  clerk's  office 
is  situated.  5.  On  receiving  the  certificate  the  sheriff  shaU  make  a  further  seizure 
of  the  property  of  the  debtor  to  the  amount  of  the  debt  so  claimed,  and  the  sheriff's 
fees ;  and  so  from  time  to  time  in  case  further  certificates  are  received.  6.  A  certiK- 
cate  shaU  remain  in  force  for  two  years  from  the  date  thereof  but  may  from  time  to 
time  be  renewed  in  the  same  manner  as  an  execution.  7.  Notwithstanding  the 
expiry  of  an  execution  or  certificate  before  the  termination  of  the  month  during 
which  a  notice  of  money  having  been  levied  or  received  is  required  to  be  entered, 
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the  execution  or  certificate,  as  to  any  money  levied  or  received  during  such  month 
shall  be  deemed  to  be  in  full  force  and  effect. 

Contesting  claim.  Affidavit  of  debtor.  Filing  and  serving  affidavit.  Contestation 
by  creditor.  Notice  of  contestation.  Certificate  of  contestation.  Address  for  service. 
10.  1.  The  claim  may  be  contested  by  the  debtor  or  by  a  creditor  of  the  debtor. 

2.  Where  the  debtor  contests  the  claim  he  shall  file  with  the  clerk  an  affidavit 
stating  that  he  has  a  good  defence  to  the  claim  or  to  a  specified  part  of  it  on  the 
merits,  but  the  Judge  may  dispense  with  the  affidavit  on  terms   or  otherwise. 

3.  The  debtor  shall  file  the  affidavit  and  serve  upon  the  claimant  a  copy  thereof 
within  ten  days  after  service  upon  him  of  the  affidavit  of  claim  and  the  notice, 
or  within  the  time  mentioned  in  the  order  provided  for  by  subsection  4  of  section  7, 
as  the  case  may  be,  or  within  such  further  time  as  the  Judge  may  allow.  4.  Where 
the  contestation  is  by  a  creditor  he  shall  file  with  the  clerk  an  affidavit  to  the  effect 
that  he  has  reason  to  beheve  that  the  debt  claimed  is  not  really  and  in  good  faith 
due  from  the  debtor  to  the  claimant ;  but  the  Judge  may  dispense  with  the  affidavit 
on  terms  or  otherwise.  5.  Notice  of  contestation,  whether  by  the  debtor  or  by  a 
creditor,  together  with  a  copy  of  the  affidavit,  if  any,  shall  be  served  upon  the 
claimant  within  five  days  after  fiHng  the  affidavit,  or  after  the  order  of  the  Judge 
if  the  affidavit  is  dispensed  with.  6.  The  affidavit  by  a  creditor  may  be  fUed  and  a 
certificate  thereof  delivered  to  the  sheriff  at  any  time  before  distribution  is  made, 
and  the  sheriff  shall  forthwith  give  notice  of  the  receipt  of  such  certificate  to  the 
claimant.  7.  The  affidavit  of  the  debtor  or  other  contestant  shall  have  endorsed 
thereon  a  statement  of  some  place  in  or  within  three  miles  of  the  office  of  the 
clerk  of  the  district  within  which  proceedings  are  being  taken  at  which  service 
may  be  made  upon  him,  or  the  address  of  a  solicitor  in  Alberta  who  may  be  serv- 
ed on  his  behalf,  and  in  default  thereof  service  of  any  notice,  paper  or  document 
may  be  made  upon  the  debtor  or  contestant  by  maUing  the  same  by  registered 
post  addressed  to  him  at  the  town  where  the  office  of  the  clerk  of  the  district 
within  which  proceedings  are  being  taken  is  situated. 

Service  on  solicitor  by  mailing.  11.  Where  the  address  of  a  soUcitor  is  given 
for  service  which  is  not  within  three  miles  of  the  clerk's  office  in  which  the  pro- 
ceedings are  being  carried  on  service  may  be  made  upon  him  by  mailing  papers 
by  registered  post  "to  him  at  the  address  so  given. 

Distribution  In  case  of  contestation.  Claimant  may  apply  tor  allowance  of 
claim.  When  contest  is  not  in  good  faith.  12. 1.  Where  a  claim  is  contested  by  a 
creditor  after  a  certificate  has  been  placed  in  the  sheriff's  hands  the  sheriff,  unless  the 
Judge  otherwise  orders,  shall  levy  as  it  such  contestation  had  not  been  made,  and 
shall  until  the  determination  of  the  contestation  retain  in  a  bank  the  amount  which 
would  be  apportionable  to  the  claim  if  vahd,  and  shall  as  soon  after  the  expiry 
of  the  month  as  is  practicable  distribute  the  residue  of  the  money  made  amongst 
those  entitled.  2.  The  claimant  whose  claim  is  contested  may  apply  to  the  Judge  for 
an  order  allowing  his  claim  and  determining  the  amount;  and  if  he  does  not  make 
such  appUcation  within  eight  days  after  receiving  notice  of  the  contestation  or 
within  such  further  time,  if  any,  as  the  Judge  may  allow  he  shall  be  taken  to  have 
abandoned  his  claim.  3.  Where  the  contestant  is  a  creditor  and  there  is  reason 
to  beheve  that  the  contestation  is  not  being  carried  on  in  good  faith  any  other 
creditor  may  apply  for  an  order  permitting  him  to  intervene  in  the  contestation. 

Trial  of  contestation.  Where  amount  in  controversy  exceeds  $  400.  Proceedings 
where  issue  tried.  13. 1.  The  Judge  may  determine  any  question  in  dispute  in  a 
summary  manner,  or  may  direct  an  action  to  be  brought  or  an  issue  to  be  tried 
in  any  court  and  in  any  district  for  the  determination  thereof,  and  make  such  order 
as  to  the  costs  of  the  proceedings  as  he  may  deem  just.  2.  Where  the  sum  in  contro- 
versy appears  to  be  over  $  400  exclusive  of  costs  the  Judge  shall  direct  that  the 
action  be  brought  or  the  issue  tried  in  the  Supreme  Court,  and  subject  to  any  order 
which  the  supreme  Court  or  a  Judge  thereof  may  make  in  that  behalf  shaU  name 
the  district  in  which  the  trial  is  to  take  place.  3.  Where  an  issue  is  directed  the 
trial  shall  take  place  and  all  proceedings  subsequent  thereto  shall  be  the  same  as 
if  it  had  been  an  action  in  the  Court  in  which  it  is  ordered  to  be  tried. 

Production,  examination,  etc.  14.  The  same  proceedings  may  be  had  for  the 
production  of  documents  and  for  the  examination  of  parties  or  others,  either  before 
or  at  the  trial  as  may  be  taken  in  an  ordinary  action,  and  such  proceedings  may  also 
be  taken  before  the  apphcation  to  the  Judge,  and  as  a  foundation  therefor. 
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Clerk  to  keep  book  of  record.  Effect  of  entry.  Index.  Copy  of  entry  evidence. 
15.  1.  The  clerk  of  the  District  Ckjurt  shall  keep  a  book  in  which  before  giving  a  certi- 
ficate or  issuing  an  execution  for  a  claim  he  shall  enter  the  following  particulars 
with  reference  to  every  claim  in  respect  of  which  he  gives  a  certificate  or  issues  an 
execution:  a)  The  name  of  the  claimant,  and  of  the  debtor;  b)  The  date  of  the  entry; 
c)  The  amount  of  the  debt,  exclusive  of  costs;  d)  The  amount  of  costs;  e)  If  the 
proceedings  have  been  set  aside,  that  fact,  and  shortly  the  reason  therefor.  2.  The 
entry  shaU  (subject  to  the  provisions  of  this  Act)  have  the  effect  of  and  be  a  final 
judgment  of  the  Court  for  the  debt  and  costs.  3.  The  clerk  shall  index  the  entries 
in  a  book  alphabetically  under  the  names  of  the  debtors.  4.  Where  the  original 
papers  are  lost  or  destroyed,  a  copy  of  the  entry  shall  be  evidence  of  the  matters 
therein  set  forth. 

Establishing  claim  in  another  district.  16.  Where  a  creditor  has  taken  in  one 
district  the  prescribed  proceedings  in  respect  of  his  claim  and  desires  to  estabhsh 
his  claim  for  the  purposes  of  this  Act  in  another  district  he  may  do  so  by  obtaining 
from  the  clerk  of  the  District  Court  of  the  district  first  mentioned  another  certificate, 
form  5,  and  dehvering  the  same  to  the  sheriff  of  such  other  district,  and  the  deUvery 
of  the  certificate  to  the  sheriff  shall  have  the  same  effect  in  such  other  district  from 
the  time  of  the  delivery  thereof  as  if  the  certificate  had  been  issued  by  the  clerk 
of  the  District  Court  of  such  other  district  upon  proceedings  therein. 

Executions  may  issue  to  any  district.  17.  A  creditor,  entitled  to  obtain  a  certi- 
ficate from  the  clerk  of  a  District  Court,  may  also  sue  out  an  execution  into  any 
district  in  the  same  maimer  as  on  an  ordinary  judgment ;  but  this  shall  not  prejudice 
the  right  of  any  other  creditor  to  contest  the  claim  of  such  first  mentioned  creditor 
under  the  provisions  of  this  Act. 

Decision  in  one  district  binding  in  others.  18. 1.  Where  a  claim  is  contested  in 
one  district  the  decision  thereon  shall,  as  between  the  parties  to  the  contestation, 
determine  the  amount  of  the  claim  for  the  purposes  of  this  Act  in  all  other  districts 
in  which  the  claim  is  filed,  and  the  certificate  of  the  clerk  of  the  District  Court 
of  the  district  in  which  the  contestation  has  taken  place,  of  the  result  thereof, 
shall  be  sufficient  evidence  of  the  decision.  2.  Upon  payment  of  a  fee  of  fifty 
cents  the  certificate  shall  be  granted  to  any  party  to  the  proceedings  who  apphes 
therefor. 

Application  of  money  paid  by  debtor  voluntarily  to  sheriff.  19.  1.  Where  the 
debtor,  without  a  sale  by  the  sheriff,  pays  the  full  amount  owing  in  respect  of  the 
executions  and  claims  in  the  sheriff's  hands  at  the  time  of  such  payment  and  no  other 
claim  has  been  filed,  or  where  aU  executions  and  certificates  in  the  sheriff's  hands 
are  withdrawn  and  any  claims  filed  are  paid  or  withdrawn,  notice  shall  not  be 
entered  under  the  provisions  of  section  5  and  no  further  proceedings  shall  be  taken 
under  section  6.  2.  Save  as  aforesaid  after  a  certificate  has  been  delivered  to  the 
sheriff  the  withdrawal  or  expiry  of  the  execution  upon  which  the  proceedings  are 
founded,  or  any  stay  of  the  same,  or  the  satisfaction  of  the  plaintiff's  claim  thereon, 
or  the  setting  aside  or  return  of  the  execution,  shall  not  affect  the  proceedings 
which  may  be  taken  under  this  Act,  and  except  so  far  as  the  action  taken  with 
respect  to  the  execution  may  affect  the  amount  to  be  levied  the  sheriff  shall  levy 
upon  the  property  of  the  debtor  as  he  would  have  done  had  the  execution  remained 
in  his  hands  in  fuU  force  for  execution  and  he  may  also  take  the  Uke  proceedings 
as  he  would  have  been  entitled  to  take  had  the  execution  been  a  writ  of  venditioni 
exponas;  3.  Where  a  debtor,  without  a  sale  by  the  sheriff,  pays  to  him  part  of  the 
amount  owing  in  respect  of  an  execution  or  certificate  in  his  hands,  and  there  is 
at  the  time  no  other  execution  or  certificate  in  his  hands,  he  shall  apply  the  same 
on  the  execution  or  certificate,  and  section  5  shall  not  apply  to  the  money  so  paid. 

Costs  of  proceedings  against  absconding  debtors.  20. 1.  Where  proceedings  have 
been  taken  against  a  debtor  under  the  rules  of  Court  relating  to  the  attachment 
of  personal  property  of  absconding  debtors,  and  his  property  has  been  attached 
under  an  order  of  attachment,  before  an  execution  has  been  placed  in  the  hands 
of  the  sheriff,  and  the  moneys  levied  are  the  proceeds  of  such  property  or  a  part 
thereof,  the  cost  of  the  order  of  attachment,  or  if  there  are  more  than  one  the  one 
first  placed  in  the  sheriff's  hands  and  the  proceedings  thereon  shall  have  priority 
over  the  claim  of  all  other  creditors.  2.  Where  an  attaching  creditor  is  entitled 
to  priority  imder  subsection  1  of  this  section  the  priority  provided  for  by  sub- 
section 2  of  section  5  shall  not  be  given  to  the  execution  creditor. 
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Costs  of  Claimant.  21.  1.  The  clerk  of  the  District  Court  shall  ascertain  and  state 
in  his  certificate  the  amount  of  the  costs  to  which  the  claimant  is  entitled  as  against 
the  debtor.  2.  Such  costs  shall  be  the  following :  a)  For  serving  the  affidavit  of 
claira  and  notice  in  the  case  of  claims  over  $  400  on  the  scale  of  the  Supreme  Court, 
and  in  the  case  of  claims  not  exceeding  $  400  on  the  District  Court  scale ;  b)  The 
fees  paid  to  the  clerk  of  the  District  Court  on  the  scale  for  like  proceedings  in  the 
District  Court;  c)  Where  there  is  no  contest  $  5  for  fees  of  a  solicitor,  if  one  is  em- 
ployed, unless  the  amount  of  the  claim  does  not  exceed  $  200 ;  in  which  case  the 
sum  of  $  2  shall  be  allowed;  d)  Where  there  is  a  contest  such  additional  costs  as  the 
Judge  may  allow,  to  be  taxed  on  the  scale  of  the  Supreme  Court  or  District  Court, 
according  as  the  amount  in  dispute  is  within  the  jurisdiction  of  one  or  other  of 
such  courts. 

Payment  to  sheriff  of  fund  in  Court.  22.  Where  there  is  in  any  Court  a  fund 
belonging  to  an  execution  debtor  or  to  which  he  is  entitled  the  same,  or  a  sufficient 
part  thereof  to  meet  the  executions  and  certificates  in  the  sheriff's  hands,  may, 
on  the  application  of  the  sheriff  or  any  person  interested,  be  paid  over  to  the  sheriff, 
and  the  same  shall  be  deemed  to  be  money  levied  under  execution  within  the  meaning 
of  this  Act. 

Money  made  by  receiver.  23.  Where  a  judgment  creditor  obtains  the  appoint- 
ment of  a  receiver  by  way  of  equitable  execution  of  property  of  his  debtor  the 
receiver  shall  pay  into  Court  the  money  received  by  him  by  virtue  of  his  receiver- 
ship, and  the  same  shall  be  subject  to  the  provisions  of  the  next  preceding  section, 
but  the  creditor  shall  be  entitled  to  be  paid  thereout  the  costs  of  and  incidental 
to  the  receivership  order  and  the  proceedings  thereon  in  priority  to  the  claims  of 
aU  other  creditors. 

Apportionment  of  money  when  amount  insufficient  to  pay  claim  in  full.  24.  Where 
the  amount  levied  by  the  sheriff  is  not  sufficient  to  pay  the  executions  and  certi- 
ficates with  costs  in  full  the  money  shall  be  applied  to  the  payment  rateably  of  such 
debts  and  costs  of  the  creditors  after  retaining  the  sheriff's  fees  including  poundage, 
and  after  payment  in  fuU  of  the  taxed  costs  and  the  costs  of  the  execution  to  the 
creditor  at  whose  instance  and  under  whose  execution  the  seizure  and  levy  were 
made  where  he  is  entitled  to  priority  therefor  under  the  provisions  of  this  Act. 

Levy  of  interest  and  costs  of  renewal.  25.  The  sheriff  if  directed  by  an  endorse- 
ment upon  a  certificate  shall,  in  addition  to  the  amounts  named  therein,  levy 
interest  on  such  amounts  from  the  date  of  the  certificate  or  from  the  date  named 
in  that  behalf  in  the  certificate,  and  also  $  1.35  for  the  disbursements  on  every  renewal 
of  the  certificate ;  and  where  such  renewal  is  made  upon  the  application  of  a  solicitor 
he  shall  also  levy  $  1.25  for  the  solicitor's  costs  on  the  renewal. 

Sheriff's  poundage.  26.  Wliere  money  is  to  be  distributed  by  the  sheriff  under 
this  Act  he  shall  not  be  entitled  to  poundage  as  upon  separate  executions  or  certi- 
ficates, but  only  upon  the  net  proceeds  distributable  by  him  at  the  same  rate  as 
if  the  whole  amount  had  been  payable  upon  one  execution. 

Money  made  on  any  writ  to  be  considered  as  made  on  all  writs  entitled  to  benefit 
thereof.  Compelling  payment  by  sheriff.  27.  1.  Where  money  is  made  under  an  exe- 
cution it  shall  be  taken  to  have  been  made  under  all  the  executions  and  certificates 
entitled  to  the  benefit  thereof,  and  upon  payment  being  made  to  the  person  entitled 
under  any  such  execution  or  certificate  the  sheriff  shall  endorse  thereon  a  memo- 
randum of  the  amount  so  paid,  but  he  shall  not,  except  on  the  request  of  the  party 
who  issued  the  execution,  or  by  direction  of  the  Court  out  of  which  the  same  issued,  or 
of  a  Judge  thereof,  return  the  execution  untU  the  same  has  been  fuUy  satisfied  or 
has  expired ,  in  which  later  case  the  sheriff  shall  make  a  formal  return  of  the  amount 
made  thereunder.  2.  The  like  proceedings  may  be  taken  to  compel  payment  by 
the  sheriff  of  money  payable  in  respect  to  a  certificate  as  can  now  be  had  to  compel 
the  return  by  the  sheriff  of  an  execution. 

Statement  to  be  kept  in  sheriff's  office  pending  distribution.  28.  Pendmg  the 
distribution  the  sheriff  shall  keep  in  the  book  mentioned  in  section  5  a  statement, 
form  6,  showing  the  following  particulars:  a)  The  amounts  levied  or  received  and 
the  dates  of  levy  or  receipt;  b)  Each  execution,  certificate  or  order  in  his  hands 
at  the  time  of  making  the  entry,  form  1,  or  subsequently  received  during  the  month, 
the  amount  thereof,  for  debt  and  costs,  and  the  date  of  receipt,  and  such  statement 
shall  be  amended  from  time  to  time  as  additional  amounts  are  levied  or  received 
or  further  executions,  certificates,  or  orders  are  received. 
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Sheriff  to  give  information  as  to  estate  of  debtor.  29.  The  sheriff  shall  at  all 
times  without  fee  answer  any  reasonable  question  which  he  may  be  asked  orally 
in  respect  to  the  property  of  the  debtor  by  a  creditor,  or  any  one  acting  upon  his 
behalf  and  shall  facilitate  the  obtaining  by  him  of  full  information  respecting  the 
same  and  the  probable  dividend  to  be  realized  therefrom  in  his  district,  or  any 
other  information  in  connection  with  the  property  which  the  creditor  may  reason- 
ably desire  to  obtain. 

Distribution  by  sheriff  where  amount  levied  insufficient  to  meet  all  claims. 
30,  1.  Where  at  the  time  for  distribution  the  money  is  insufficient  to  pay  all  claims 
in  full  the  sheriff  shall  first  prepare  for  examination  by  the  debtor  and  his  creditors 
a  list  of  the  creditors  entitled  to  share  in  the  distribution,  with  the  amount  due  to 
each  for  principal,  interest  and  costs ;  2.  The  list  shall  be  so  arranged  as  to  show  the 
amount  payable  to  each  creditor  and  the  total  amount  to  be  distributed;  and  the 
sheriff  shall  deliver,  or  send  by  registered  post  to  each  creditor  or  his  sohcitor,  a 
copy  of  the  list;  3.  If  within  eight  days  after  all  the  copies  have  been  delivered  or 
posted,  or  within  such  further  time  as  the  Judge  may  allow,  no  objection  is  made 
as  provided  by  this  Act  the  sheriff  shall  make  distribution  forthwith  pursuant  to 
such  list;  4.  If  objection  is  made  the  sheriff  shall  forthwith  distribute  rateably  so 
much  of  the  money  made,  and  among  such  persons,  as  will  not  interfere  with  the 
effect  of  the  objection  in  case  the  same  should  be  allowed;  5.  Any  person  affected 
by  the  proposed  scheme  of  distribution  may  contest  the  same  by  giving  within 
the  time  mentioned  in  subsection  3  a  notice  in  writing  to  the  sheriff,  stating  his 
objection  to  the  scheme  and  the  grounds  thereof;  6.  The  contestant  shall  within 
eight  days  thereafter  apply  to  the  Judge  for  an  order  adjudicating  upon  the  matter 
in  dispute,  otherwise  the  contestation  shall  be  taken  to  be  abandoned;  7.  The 
contestant  shall  within  the  time  mentioned  in  the  next  preceding  subsection 
obtain  from  the  Judge  an  appointment  for  hearing  and  determining  the  matter  in 
dispute;  8.  A  copy  of  the  appointment  and  a  notice  in  writing,  form  7,  of  the  ob- 
jections stating  the  grounds  thereof  shall  be  served  by  the  contestant  upon  the  debtor 
unless  he  is  the  contestant,  and  upon  the  creditors  or  such  of  them  as  the  judge 
may  direct;  9.  The  Judge  may  determine  any  question  in  dispute  in  a  summary 
manner,  or  may  direct  an  action  to  be  brought  or  an  issue  to  be  tried  with  or  with- 
out a  jury  in  any  Court  and  in  any  district  for  the  determination  thereof,  and  may 
make  such  order  as  to  the  costs  of  the  proceedings  as  he  may  deem  just,  and  the 
provisions  of  subsections  2  and  3  of  section  13  shall  apply;  10.  Where  a  claimant  is 
held  to  be  not  entitled,  or  to  be  entitled  to  part  only  of  his  claim,  the  money  retained 
pending  the  contestation,  or  the  portion  as  to  which  the  claimant  shall  have  failed, 
shall  be  distributed  among  the  creditors  who  would  have  been  entitled  thereto,  as  the 
same  would  have  been  distributed  had  the  claim  in  respect  thereof  not  been  made. 

Directions  by  Judge  to  avoid  unnecessary  parties  and  trials.  31.  Where  several 
creditors  are  interested  in  a  contestation,  either  for  or  against  the  same,  the  Judge 
shall  give  such  directions  for  saving  the  expense  of  an  unnecessary  number  of  parties 
and  trials,  and  of  unnecessary  proceedings,  as  he  may  deem  just,  and  shall  direct 
by  whom  and  in  what  proportions  any  costs  incurred  in  the  contestation  or  in  any 
proceedings  thereunder  shall  be  paid,  and  whether  any  and  what  costs  shall  be 
paid  out  of  the  money  levied. 

Direction  by  Judge  to  sheriff  where  claim  is  disputed.  32.  The  Judge  may 
direct  the  sheriff  to  levy  for  an  amount  sufficient  to  cover  a  claim  which  is  in  dispute 
or  part  thereof,  or  if  it  appears  to  the  Judge  that  it  is  improbable  that  the  debtor 
has  other  sufficient  property  he  may  direct  the  sheriff  to  retain  in  his  hands  during 
the  contestation  the  share  which  if  the  claim  is  sustained  will  be  apportionable 
to  it,  or  a  part  thereof.  2.  An  order  to  levy  under  this  section  shall  confer  on  the 
sheriff  the  same  authority  as  he  would  have  under  an  execution. 

Decisions  to  be  binding  on  all  creditors.  33.  The  decision  of  a  Judge  of  the 
Supreme  or  District  Court  or  of  the  Court  en  banc  on  an  appeal  shall  bind  the 
debtor  and  all  his  creditors,  unless  it  appears  that  the  decision  was  obtained  by 
fraud  or  collusion. 

Sheriff  to  deposit  moneys  in  bank.  34.  Where  money  comes  into  the  hands  of  a 
sheriff  he  shall  whenever  the  same  amounts  to  $  100  deposit  it  in  some  chartered 
bank  designated  for  that  purpose  by  order  of  the  Lieutenant-Governor  in  Council; 
2.  The  deposit  shall  be  made  in  a  special  account  in  the  name  of  the  sheriff,  as 
"Trustee  for  the  creditors  of ,"  (the  debtor.) 
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Attaching  orders  by  sheriff  or  creditor.  35.  Where  there  are  in  the  sheriff's 
hands  several  executions  and  certificates,  and  there  does  not  appear  to  be  sufficient 
property  to  pay  all  and  his  own  fees,  he  may  apply  for  an  order  attaching  any  debt 
owing  to  the  execution  debtor  by  any  person  resident  in  the  district  of  such  sheriff, 
whether  the  debt  is  owing  by  such  person  alone  or  jointly  with  another  person 
resident  or  not  resident  in  such  district,  and  to  procure  the  order  and  to  obtain  and 
enforce  payment  of  the  debt  the  sheriff  may  take  the  same  proceedings  as  a  creditor; 
and  in  such  case  an  execution  may  be  directed  to  him  in  the  same  manner  as  if 
the  attachment  were  by  a  creditor;  and  the  proceeds  of  the  debt  attached  shall  be 
dealt  with  and  distributed  in  the  same  manner  as  if  he  had  realized  the  same  under 
execution. 

Appeal.  36.  If  any  party  to  a  contestation  or  matter  upon  which  a  judge  has 
rendered  or  made  a  final  judgment  or  order  is  dissatisfied  with  such  judgment  or 
order,  and  the  same  is  in  respect  to  a  question  involving  a  sum  greater  than  $  200, 
he  may  appeal  therefrom  to  the  Supreme  Court  en  banc,  as  nearly  as  may  be  accord- 
ing to  the  practice  in  force  in  respect  of  appeals  from  a  District  Court  or  a  Judge 
thereof. 

Powers  of  Judge.  37.  For  the  purpose  of  giving  effect  to  this  Act  and  carrying 
out  its  provisions  a  Judge  shall  have  all  the  powers  which  a  District  Court  or  a 
Judge  thereof  has  by  law  for  other  purposes;  and  any  proceedings  erroneously 
taken  under  this  Act  may  be  set  aside  by  the  Judge  or  without  costs  as  he  thinks  fit. 

Evidence  on  proceeding  before  Judge.  38.  Upon  any  proceeding  before  the 
Judge  the  evidence  may  be  taken  orally  or  by  affidavit  as  the  Judge  may  direct. 

39.    The  following  fees  shall  be  payable  to  the  clerk  in  law  stamps  upon  all 
claims  filed: 
On  an  affidavit  of  claim  where  the  amount  claimed  does  not  exceed  $  400    $    .80 

On  every  such  affidavit  where  the  claim  exceeds  $400 1.50 

On  every  certificate  of  the  clerk  given  under  section  9,  where  the  claim  does 

not  exceed  $  400 80 

On  every  such  certificate  where  the  claim  exceeds  $400 1.50 

On  every  order  made  by  the  Judge  allowing  or  disallowing  a  claim,  where  the 

claim  does  not  exceed  $  400 .50 

On  every  such  order  where  the  claim  exceeds  $  400 1.00 

There  shall  be  paid  to  the  sheriff  on  certificates  placed  in  his  hands  under 
this  Act,  the  same  fees  as  are  payable  on  writs  of  execution. 

Application  of  Judicature  Act  and  rules  of  Court.  40.  Except  where  inconsistent 
with  this  Act,  the  provisions  of  The  Judicature  Act  and  rules  of  Court  as  to  practice 
and  procedure  shaU  apply  to  proceedings  under  this  Act. 

When  Act  is  applicable.  41.  The  provisions  of  this  Act  shall  not  apply  to  the 
proceeds  of  any  seizure  allowed  under  section  4  of  chapter  27  of  The  Gonaolidated 
Ordinances. 

Repeal.  42.  Chapter  26  of  The  Consolidated  Ordinances  of  1898  and  all  amend- 
ments thereto  are  repealed. 

Schedule. 

Form  1.    Sheriff's  Entry. 
I  have  on  this  day  in  my  hands  for  distribution  under  The  Creditora'  Relief  Act  among 

the  creditors  of  C.  D.  the  sum  of  * and  the  distribution  will  be  made  among  the 

creditors  of  the  said  C  D.  entitled  to  share  therein  at  the  expiration  of  one  month  from  this  day. 
Dated  the  day  of  19 

F.O., 
Sheriff. 

Form  2.    Affidavit  of  Claim. 

The  Creditors'  relief  Act. 

In  the  District  Court  of  the  District  of  

A.;B.,  Claimant,  and 
G.  D.,  Debtor. 

I,  A.  B.  of in  the  Province  of  Alberta,  merchant  (or  as  the  case  may  6«) 

make  oath  and  say: 

1.  I  am  the  above  named^claimant  {or  the  duly  authorized  agent  of  the  claimant  in  this 
behalf,  and  have  a  personal  knowledge  of  the  matter  hereinafter  deposed  to.) 
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2.    The  above  named  debtor  is  justly  and  truly  indebted  to  me  (or  to  the  above  named 

claimant)  in  the  sum  of  $ for  {here  state  shiyrtly  the  nature  and  particvlars  of  the  daim). 

Sworn  before  me  at    1 

this  day  of \  A.  B. 

19...  J 

A  Commissioner,  etc.  (or  as  the  case  may  he). 


Form  3.    Notice  to  be  Served  with  Claim. 

The  Creditors^  relief  Act. 

In  the  District  Court  of  the  District  of 

A.  B.,  Claimant,  and 
CD.,  Debtor. 
To  the  above  (or  within)  named  debtor. 

Take  notice  that  the  claimant  intends  to  file  with  the  clerk  of  the  District  Court  of  the 

District  of (or  as  the  case  may  6e)  the  original  affidavit  of  claim  of  which  a 

dupUcate  is  served  herewith,  and  that  this  proceeding  is  taken  by  reason  of  there  being  in  the 
hands  of  the  sheriff  of  the  said  district  an  execution  against  your  property,  and  that  the  claimant 
intends  to  call  on  the  sheriff  to  levy  the  amount  of  the  said  debt  from  your  property  under  the 
authority  of  The  Creditors^  relief  Act. 

And  further  take  notice  that  if  you  desire  to  contest  the  said  claim,  or  any  part  thereof, 
you  must,  within  ten*)  days  after  the  service  of  this  notice  upon  you,  file  with  the  clerk  of  the 
said  Court  an  affidavit  stating  that  you  have  a  good  defence  to  the  said  claim  on  the  merits, 
or  that  you  have  such  defence  to  a  specified  part  of  the  claim.  If  no  such  affidavit  is  filed  the 
claim  will  be  treated  as  admitted  by  you.  If  the  affidavit  is  filed  contesting  the  claim  as  to  part 
only  such  claim  may  be  so  treated  as  to  the  part  not  contested. 

You  are  further  hereby  notified  that  unless  you  endorse  upon  such  affidavit  filed  by  you 
a  statement  of  some  place  within  three  miles  of  the  said  clerks'  office  at  which  service  may  be 
made  upon  you,  or  the  address  of  some  soUoitor  in  Alberta  who  may  be  served  on  your  behalf, 
service  may  be  made  upon  you  of  any  notice,  paper,  or  document,  by  mailing  the  same  by  re- 
gistered post  addressed  to  you  at  the  town  in  which  the  said  clerk's  office  is  situate. 

Dated  the   day  of   19 . . . 

K.B., 

Claimant. 

*)  If  further  time  is  given  by  a  Judge  the  notice  should  be  varied  accordingly. 


Form  4.    Affidavit  of  Service  ol  Claim. 

The  Creditors'  relief  Act. 

In  the  District  Court  of  the  District  of 

A.  B.,  Claimant,  and 
C.  D.,  Debtor. 

I,  O.  H.,  of in  the  District  of make  oath  and  say: 

That  I  did  on  the day  of 19. . .,  personally  serve  C.  D., 

the  above  named  debtor  (or  as  the  case  may  he)  with  an  original  affidavit  identical  with  the 
annexed  affidavit  and  that  there  was  at  the  time  of  such  service  attached  to  (or  endorsed  upon) 
the  said  affidavit  so  served  a  true  copy  of  the  notice  addressed  to  the  debtor,  now  attached  to 
(or  endorsed  upon)  the  said  annexed  affidavit. 

Sworn  before  me  at    ^ 

this   day  of    I  O.  H. 


19.. 

A  Commissioner,  etc.  (or  as  the  case  may  be). 


Form  5.    Certificate  of  Proof  of  Claim. 

The  Creditor^  relief  Act. 

In  the  District  Court  of  the  District  of 

A.  B.,  Claimant,  and 
CD.,  Debtor. 

I,  O.  H.,  clerk  of  the  District  Court  of  the  District  of  do  hereby  certify: 

1.    That  the  above  named  claimant  did  on  the   day  of 19 

file  with  me  a  claim  against  the  above  named  debtor,  for  the  sum  of  $ together  with 

an  affidavit  of  personal  service  thereof  (or  as  the  case  may  require)  and  of  the  notice  required 
by  The  Creditors'  Relief  Act,  upon  the  said  debtor,  and  that  it  thereby  appears  that  such  service 
was  made  on  the   day  of 19. . . 
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2.  And  I  further  certify  that  the  debtor  has  not  contested  the  said  claim  {or  has  only 

contested  the  sum  of  $  part  of  the  said  claim  {as  the  case  may  be)  and  that  the 

daimant  having  abandoned  such  part  is  entitled  to  the  residue  of  his  claim  being  the  sum  of 
$  ,  and  the  further  sum  of  $  for  costs). 

{Or  when  the  claim  is  contested  in  whole  or  in  part). 

3.  That  the  claim  has  been  allowed  by  the  judge  at  the  sum  of  $  with  $ 
for  costs.                                                                                                                         O.  H., 

Clerk. 

Form  6.    Sheriffs  Statement  of  Executions,  etc.,  In  His  Hands  Against  C.  D. 


Gause 

Proceeding 

Claims 

without 

costs 

Costs 

Date  of 

receipt  by 

Sheriff 

Amount 
levied  or 
received 

Date  of  Levy 
or  receipt 

A.  B.  V.  C.  D. 

F.  G.  V.  C.  D. 
&E.  G. 

K.  L.  V.  C.  D. 

M.N.V.C.D. 

Fi.  Fa.  goods 
and  lands 

Fi.  Fa.  goods 
and  lands 

Garnishee 

order 
Creditors 
Certificate 

S  504 
400 

500 
400 

$  30 

20 

30 
5 

18  Feb. 
19 

1  Mch. 
19 

15  May 
19 

$500 
300 

300 

1  May,  19 

3  May,  19 
Nothing  made 
against  E.  G. 

10  May,  19 

Form  7.    Notice  of  Contestation  ot  Scheme  o(  Distribution. 

The  Creditors'  relief  Act. 
In  the  District  Court  of  the  District  of 

A.  B.,  Claimant,  and 
C.  D.,  Debtor. 
To  C.  D.,  debtor  and  F.  G.  and  M.  N.,  claimants. 

Take  notice  that  I  contest  the  scheme  of  distribution  prepared  by  the  sheriff  of  the  District 
of  in  respect  of  the  claims  of  you  the  said  F.  G.  and  M,  N.  on  the  following 

ground  {state  distinctly  the  ground),  and  a  copy  of  the  judge's  appointment  to  adjudicate  upon 
the  matter  is  served  herewith. 

Dated  the  day  of  19  XT 

Contestant. 


c)  St.  1908,  c.  6. 


An  Act  respecting  The  Imperial  Debtors'  Act  of  1869 
(5  th  March,  1908). 


Imperial  Debtors'  Act  not  to  be  in  force  in  the  Province.    1.   The  Act  of  the 

Parliament  of  (Jreat  Britain  and  Ireland,  known  as  The  Debtors'  Act,  1869,  and 
being  Chapter  62  of  32  and  33  Victoria,  shall  not  be  in  force  or  effect  in  the  Province 
of  Alberta  from  and  after  the  date  of  the  coming  into  force  of  this  Act. 

Existing  proceedings  not  affected.  2.  [As  amended  by  St.  1909,  c.  4,  §  20.] 
Nothing  herein  contained  shall  be  taken  to  imply  or  to  mean  that  the  said  Debtors' 
Act  has  been  in  force  in  the  Province,  prior  to  the  date  of  the  coming  into  force 
of  this  Act;  nor  shall  the  passage  of  this  Act  in  any  way  affect  any  proceedings 
already  taken  or  orders  made,  if  any,  under  and  by  virtue  of  the  said  Debtors'  Act, 
but  notwithstanding  anything  herein  contained  such  proceedings,  if  any,  or  any 
other  necessary  proceedings  under  the  said  Debtors'  Act,  that  may  be  required 
to  complete,  alter  or  discharge  any  such  proceedings  had,  or  orders  made,  prior 
to  the  coming  into  force  of  this  Act,  may  be  had  and  taken  as  though  this  Act  had 
not  been  passed.  And  nothing  herein  contained  shall  be  deemed  to  have  brought 
into  force  within  the  Province  the  law  of  England  as  to  arrest  or  imprisonment  for 
making  default  in  payment  of  a  sum  of  money  as  the  same  existed  either  imme- 
diately prior  to  the  passing  of  the  said  Imperial  Debtors'  Act  of  1869,  or  in  the 
year  1670;  and  it  is  hereby  declared  that  the  said  law  of  England  as  to  arrest  or 
imprisonment  for  making  default  in  payment  of  a  sum  of  money  as  the  same  existed 
at  either  of  the  dates  mentioned  is  not  in  force  in  the  Province. 
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H.  British  Columbia. 


Law  in  force. 

The  civil  laws  of  England,  as  the  same  existed  on  19th  November,  1858,  in  so 
far  as  appUcable  to  local  conditions,  and  except  as  modified  by  Imperial  legislation 
extended  to  the  Province  of  British  Columbia,  or  by  Dominion  legislation,  or  legis- 
lation of  British  Columbia  or  of  any  other  Colony  comprised  within  the  geographical 
Umits  thereof,  is  in  force  i). 

Statutes.'') 


Application  of  Law. 

R. S.  1897,  c.  lis.    An  Act  respecting  the  general  Application  of 

English  Law. 

Short  title. 
Short  title.    1,    This  Act  may  be  cited  as  the  English  Law  Act. 

Application  of  civil  laws. 

Civil  law  of  England  put  in  force;  saving  as  modified  by  past  legislation.  2.  The 

civU  laws  of  England,  as  the  same  existed  on  the  19th  day  of  November,  1858,  and 
so  far  as  the  same  are  not  from  local  circumstances  inappUcable,  shall  be  in  force 
in  aU  parts  of  British  Columbia.  Provided,  however,  that  the  said  laws  shall  be  held 
to  be  modified  and  altered  by  aU  legislation  still  having  the  force  of  law  of  the  Pro- 
vince of  British  Columbia,  or  of  any  former  Colony  comprised  within  the  geographi- 
cal limits  thereof. 


Partnership, 
a)  R.  S.  1897,  c.  150.    An  Act  respecting  Partnership. 

Short  title.    1.   This  Act  may  be  cited  as  the  Partnership  Act. 
1894,  c.  36,  §86;  Imp.  §1. 

Part  I.    Respecting  General  Partnerships. 

[2 — 46.  Substantially  embody  the  provisions  of  the  Imperial  Partnership  Act, 
1890,  (53  &  54  Vic.  c.  39).] 

See  notes  to  the  General  Partnership  Acts  of  the  other  Provinces,  especially  those  of  Ontario 
and  Manitoba.  An  agreement  to  form  a  partnership  entered  into  between  a  person  who  had 
made  a  tender  on  certain  government  work  and  another  who  intended  to  bid  on  the  same,  pro- 
viding that  the  latter  should  make  a  higher  bid  than  the  former  and  that  in  the  event  that  the 
tender  of  the  former  should  be  accepted  the  profits  should  be  divided,  creates  a  partnership  upon 
the  happening  of  the  condition,  and  is  not  void  as  against  public  poUcy.  —  Stevenson  v.  Boyd, 
(1897),  5  B.  C.  626.  Where  persons  are  in  partnership  as  architects,  and  one  member  of  the  firm 
receives  an  appointment  from  Government  as  supervising  architect  of  a  government  building,  the 
partner  so  appointed  may,  in  the  absence  of  a  specific  provision  to  the  contrary,  dissolve  the 
partnership,  and  the  other  partners  are  not  entitled  to  share  in  the  salary  after  the  dissolution.  — 
Cane  v.  McDonald,  (1902),  9  B.  C.  297;  affirmed  (1903),  10 B.  C.  444.  Qvaere.  whether  a  company 
authorized  to  enter  into  contracts  for  the  purposes  of  its  business  may  enter  into  an  agreement 
with  an  individual  to  amalgamate  the  businesses  theretofore  carried  on  separately  by  the  two 
concerns,  and  to  divide  the  profits.  —  Koedde  v.  News- Advertiser  Publishing  Co.,  (1897),  4  B.  C.  7. 
Although  the  statements  of  a  partner  are  admissible  against  the  partnership,  they  are  not  admis- 
sible against  the  co-partner  to  establish  the  existence  of  the  portnership  itself.  —  British  Columbia 
Iron  Works  v.  Buse,  (1894),  4  B.  C.  419.  As  to  mining  partnerships,  see  Gray  v.  McCallum, 
(1896),  5  B.  C.  462;  Wells  v.  Petty,  (1896),  5  B.  C.  353;  McNerhanie  V.Archibald,  (1898),  6B. 
C.  260.   As  to  the  appUcation  of  the  Statute  of  Frauds  to  partnership  agreements,  see  Wells  v. 

1)  R.  S.  1897,  c.  115,  §  2,  reprinted  in  full,  infra.  —  2)  As  in  force  1st  July,  1911. 
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Petty,  (1896),  5  B.  C.  353;  Stussi  v.  Brown,  (1896),  5  B.  C.  380;  Brown  v.  Grady,  (1898),  6B. 
C.  190;  MoNerhanie  v.  Archibald,  (1898),  6  B.  C.  260;  Home  v.  Gtordon,  (1909),  42  S.  C.  R.  240, 
reversing  Gordon  v.Horne,  (1908),  14  B.  C.  138.  Partners  and  the  executors  of  adeceaaed  partner 
must  account  to  the  other  partners  for  all  sums  obtained  from  partnership  transactions.  — 
Oppenheimer  v.  Sweeny,  (1906),  13  B.  C.  117.  A  bank  has  no  hen  on  the  separate  accounts  of  the 
partner  to  cover  overdrafts  of  the  firm.  —  Richards  v.  Bank  of  British  North  America,  (1901),  8  B. 
C.  143;  affirmed  on  this  point,  (1901),  8  B.  C.  209. 

Part  II.    Respecting  Limited  Partnerships.^) 

Limited  partnerships,  how  formed.  47.  Limited  partnerships  for  the  trans- 
acting of  any  trading,  manufacturing,  or  mining  business  within  the  Province  of 
British  Columbia,  may  be  formed  by  two  or  more  persons,  upon  the  terms,  with 
the  rights  and  powers,  and  subject  to  the  conditions  and  habilities  hereinafter  men- 
tioned, but  the  provisions  of  this  Part  shall  not  be  construed  to  authorise  any  such 
partnership  for  the  purpose  of  banking,  or  the  construction  or  working  of  railways 
or  making  insurance. 

1894,  c.  36,  §  46;  Imp.  §  4. 

Of  whom  to  consist.  Special  and  general  partners.  48.  Such  partnerships  may 
consist  of  one  or  more  persons,  who  shall  be  called  general  partners,  and  of  one  or 
more  persons  who  contribute  in  actual  cash  payments  a  specific  sum  as  capital  to 
the  common  stock,  who  shall  be  called  special  partners. 

1894,  c.  36,  §47;  Imp.  §4  (2). 

Liability  of  special  partners.  49.  Special  partners  shall  not  be  hable  for  the 
debts  of  the  partnership  beyond  the  amounts  by  them  contributed  to  the  capital. 

1894,  c.  36,  §48;  Imp.  §4  (2). 

General  partners  to  transact  business  and  sign.  50.  The  general  partners  only 
shall  be  authorised  to  transact  business  and  sign  for  the  partnership,  and  to  bind 
the  same. 

1894,  c.  36,  §  49;  Imp.  §  6. 

Partnership,  how  formed.  51.  The  persons  desirous  of  forming  such  partnership 
shall  make  and  severally  sign  a  certificate,  which  shall  contain:  1.  The  name  of 
firm  under  which  the  partnership  is  to  be  conducted;  2.  The  general  nature  of  the 
business  intended  to  be  transacted;  3.  The  names  of  all  the  general  and  special 
partners  interested  therein,  distinguishing  which  are  general  and  which  are  special 
partners,  and  their  usual  places  of  residence;  4.  The  amoimt  of  the  capital  stock 
which  each  special  partner  has  contributed ;  5.  The  period  at  which  the  partnership 
is  to  commence,  and  the  period  at  which  it  will  terminate. 

1894,  c.  36,  §  50;  Imp.  §  8. 

Certificate,  form,  and  attestation  of.  52.  The  certificate  shall  be  in  the  words 
and  to  the  effect  of  the  form  given  in  Schedule  A  to  this  Act,  and  shall  be  signed 
by  the  several  persons  forming  the  partnership,  before  a  notary  pubhc,  who  shall 
duly  certify  the  same. 

1894,  c.  36,  §  51. 

Filing  of  certificate.  53.  The  certificate  so  signed  and  certified  shaU  be  filed  in 
the  office  of  the  Registrar  of  the  County  Court  of  the  Coimty  in  which  the  principal 
place  of  business  of  the  partnership  is  situate,  and  shaU  be  recorded  by  him  at  full 
length  in  a  book  to  be  for  that  purpose  kept  and  open  to  pubhc  inspection.  The 
Registrar  shall  receive  from  the  person  fiUng  the  declaration,  for  the  use  of  Her 
Majesty,  the  sum  of  two  dollars. 

1894,  u.  36,  §  52. 

Notice  of  partnership  to  be  published  in  B.  C.  Gazette.  54.  No  such  partnership 
shall  be  deemed  to  have  been  formed  until  a  certificate  has  been  made,  certified, 
filed,  and  recorded  as  above  directed,  and  notice  thereof  published  in  the  British 
Columbia  Gazette;  and  if  any  false  statement  is  made  in  such  certificate,  aU  the 
persons  interested  in  the  partnership  shaU  be  hable  for  aU  the  engagements  thereof 
as  general  partners. 

1894,  c.  36,   §  53;  Imp.  §  10. 

Renewal  or  continuance  to  be  filed,  etc.  Otherwise  deemed  general.  Fees  for 
renewal.  55.  Every  renewal  or  continuance  of  a  partnership  beyond  the  time  ori- 
ginaUy  fixed  for  its  duration  shall  be  certified,  fUed,  advertised,  and  recorded  in 
the  manner  herein  required  for  its  original  formation ;  and  every  partnership  other- 

1)  The  references  in  the  notes  to  this  Part  are  to  the  British  Columbia  Act  indicated  and 
(Imp.)  to  the  Imperial  Limited  Partnershipe  Act,  1907,  (7  Edw.  7,  c.  69). 
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wise  renewed  or  continued  shall  be  deemed  a  general  partnership.  The  Registrar 
shall  receive  for  the  use  of  Her  Majesty  a  fee  of  fifty  cents  for  every  such  renewal  or 
continuance. 

1894,  c.  36,  §  54;  Imp.  §  9. 

Alteration  in  names  of  partners  or  nature  of  business  deemed  dissolution.    56. 

Every  alteration  made  in  the  names  of  the  partners,  in  the  nature  of  the  business, 
or  in  the  capital  or  shares  thereof,  or  in  any  other  matter  specified  in  the  original 
certificate,  shall  be  deemed  a  dissolution  of  the  partnership,  and  every  such  part- 
nership in  any  manner  carried  on  after  any  such  alteration  has  been  made,  shall 
be  deemed  a  general  partnership,  unless  renewed  as  a  special  partnership,  according 
to  the  provisions  of  the  next  preceding  section. 
1894,  c.  36,  §  55. 

Business  to  be  conducted  in  a  firm-name,  in  which  name  of  special  partner  not 
to  appear.  57.  The  business  of  the  partnership  shall  be  conducted  under  a  firm  name 
in  which,  or  in  connection  with  which,  the  name  of  a  special  partner  shall  not  under 
any  circumstances  appear  or  be  used;  and  if  the  name  of  a  special  partner  so  appears 
or  is  so  used,  he  shall  ipso  facto  be  and  be  deemed  to  be  a  general  partner. 

1894,  c.  36,  §  56. 

Actions  in  relation  to  the  business  of  the  partnership,  how  brought.  58.  Actions 
in  relation  to  the  business  of  the  partnership  may  be  brought  and  conducted  by  and 
against  the  general  partners  in  the  same  manner  as  if  there  were  no  special  partner. 

1894,  e.  36,  §  57. 

Capital  stock  contributed  by  special  partner  not  to  be  withdrawn  by  him  or  re- 
ceived as  dividends,  etc.,  but  he  may  receive  annual  interest  and  his  proportion  of 
the  profits.  59.  No  part  of  the  sum  which  a  special  partner  has  contributed  to  the 
capital  stock  shall  be  withdrawn  by  him,  or  paid  or  transferred  to  him  in  the  shape 
of  dividends,  profits,  or  otherwise,  at  any  time  during  the  continuance  of  the  part- 
nership ;  but  any  partner  may  annually  receive  lawful  interest  on  the  sum  so  contri- 
buted by  him,  if  the  payment  of  such  interest  does  not  reduce  the  original  amount 
of  the  capital ;  and  if,  after  the  payment  of  such  interest,  any  profits  remain  to  be 
divided,  he  may  also  receive  his  portion  of  such  profits. 

1894,  c.  36,  §  58. 

If  special  partner  receives  part  of  original  capital  as  interest,  etc.,  he  shall  re-pay.  60. 

If  it  appears  that  by  the  payment  of  interest  or  profits  to  a  special  partner  the  origi- 
nal capital  has  been  reduced,  the  partner  receiving  the  same  shall  be  bound  to  restore 
the  amount  necessary  to  make  good  his  share  of  the  deficient  capital  with  interest. 
1894,  c.  36,   §  59. 

Special  partner  may  examine  state  and  progress,  etc.,  and  advise;  but  shall 
not  conduct  the  business  nor  act  as  agent,  etc.;  if  he  does,  deemed  general  partner. 

61.  A  special  partner  may  from  time  to  time  examine  into  the  state  and  progress 
of  the  partnership  concerns,  and  may  advise  as  to  their  management ;  but  he  shall 
not  transact  any  business  on  account  of  the  partnership,  nor  be  employed  for  that 
purpose  as  agent,  attorney,  or  otherwise;  and  if  he  interferes  contrary  to  these 
provisions,  he  shall  be  deemed  a  general  partner. 
1894,  0.  36,  §  60;  Imp.  §  6  (1). 

General  partners  shall  account  to  each  other  and  special  partners.  62.  The  ge- 
neral partners  shall  be  Hable  to  account  to  each  other  and  to  the  special  partners  for 
their  management  of  the  concern  in  Hke  manner  as  other  partners. 

1894,  c.  36,   §  61. 

In  insolvency  special  partners  deferred  to  other  creditors.  63.  In  case  of  insolv- 
ency or  bankruptcy  of  the  partnership,  no  special  partner  shall,  under  any  circum- 
stances, be  allowed  to  claim  as  a  creditor  until  the  claims  of  all  the  other  creditors 
of  the  partnership  have  been  satisfied. 

1894,  e.  36.   §  62. 

Notice  of  dissolution  to  be  filed  and  published.  64.  No  dissolution  of  such  part- 
nership by  the  acts  of  the  parties  shaU  take  place  previous  to  the  time  specified  in 
the  certificate  of  its  formation,  or  in  the  certificate  of  its  renewal,  until  a  notice  of 
such  dissolution  has  been  filed  in  the  office  in  which  the  original  certificate  was  re- 
corded, and  has  been  pubUshed  once  in  each  week  for  three  weeks  in  a  newspaper 
pubhshed  in  the  County  or  District  where  the  partnership  has  its  principal  place 
of  business,  if  there  be  a  newspaper  published  there,  and  for  the  same  time  in  the 
British  Columbia  Gazette. 

1894,  c.  36,  §  63. 
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Application  of  Part  I.  65.  Save  as  hereinbefore  provided  for  in  this  Part,  hmited 
partnerships  shall  be  governed  by  the  provisions,  so  far  as  appUcable,  of  Part  I. 
of  this  Act. 

1894,  0.  36,  §64;  Imp.  §7. 

Part  III.     Respecting  Registration  of  General  Partnerships. 

Members  of  general  partnership  to  malte  declaration.  66.  [As  amended  by  1899, 
c.  57,  §  2.]  1.  All  persons  now  associated  in  or  hereafter  entering  into  a  general 
partnership  for  trading,  manufacturing,  or  mining  purposes,  shall  cause  to  be  de- 
livered to  the  Registrar  of  the  County  Court  of  the  coimty  in  which  they  carry 
or  intend  to  carry  on  business,  a  declaration  in  writing,  signed  by  the  several  members 
of  such  firm.  2.  If,  however,  any  of  the  said  members  are  absent  from  the  place 
where  they  carry  or  intend  to  carry  on  business  at  the  time  of  making  the  declara- 
tion, then  the  declaration  shall  be  signed  by  the  members  present  in  their  own  names 
and  also  for  their  absent  co-members,  under  their  special  authority  to  that  effect, 
and  such  special  authority  shall  be  at  the  same  time  filed  with  the  Registrar  and  an- 
nexed to  the  declaration.  3.  Provided  that  where  there  is  more  than  one  Regis- 
trar of  a  County  Court  for  any  county  such  declaration  shall  be  delivered  to  the 
Registrar  whose  office  is  nearest  to  the  place  of  business  of  such  partnership,  and  in 
the  same  county. 

1894,  c.  36,  §  65. 

Form  of  declaration,  etc.,  and  what  it  shall  contain.  67.  The  declaration  shall 
be  in  the  form  or  to  the  effect  of  Schedule  B  to  this  Act,  and  shall  contain  the  names, 
surnames,  additions,  and  residences  of  each  and  every  partner  as  aforesaid,  and 
the  firm-name,  and  shall  state  also  the  time  during  which  the  firm  has  existed  or  is 
to  exist,  and  declare  that  the  persons  therein  named  are  the  only  members  of  such  firm. 

1894,   L-.  36,   §  66. 

Declaration  filed,  when.  68.  The  declaration  shall,  in  the  case  of  firms  formed 
after  the  coming  into  force  of  this  Act,  be  filed  within  three  months  next  after  the 
formation  of  the  firm,  and  in  the  case  of  firms  existing  at  the  time  of  the  coming 
into  force  of  this  Act,  within  three  months  after  the  coming  into  force  of  the  Act. 

1894,  c.  36,   §  67. 

Declaration  on  change  and  alteration  in  firm.  69.  A  similar  declaration  shall 
in  hke  manner  be  filed  when  and  so  often  as  any  change  or  alteration  takes  place 
in  the  membership  of  the  firm,  or  in  the  firm-name,  or  in  the  case  of  any  member 
of  the  firm  ceasing  to  reside  in  the  Province ;  and  every  new  declaration  shall  state 
the  alteration  in  the  membership  of  firm  or  in  the  firm-name. 

1894,  u.  36,  §  68. 

Allegations  in  declaration  not  controvertible  against  certain  parties.    70.   The 

allegations  made  in  the  declarations  aforeaid  shall  not  be  controvertible  as  against 
any  party  by  any  person  who  has  signed  the  same,  nor  as  against  any  party  not 
being  a  member  of  the  firm  by  any  person  who  has  signed  the  same,  or  who  was 
really  a  member  of  the  firm  therein  mentioned  at  the  time  the  declaration  were 
respectively  made. 
1894,  c.  36,   §  69. 

Until  new  declaration  made,  deemed  to  be  a  partner;    partners  may  be  sued. 

71.  Until  a  new  declaration  is  made  and  filed  by  him  or  by  his  partners,  or  any  of 
them  as  aforesaid,  no  such  signer  shall  be  deemed  to  have  ceased  to  be  a  partner; 
but  nothing  herein  contained  shall  exempt  from  habiUty  any  person  who,  being  a 
partner,  faUs  to  declare  the  same  as  already  provided;  and  such  person  may,  notwith- 
standing such  omission,  be  sued  jointly  with  the  partners  mentioned  in  the  decla- 
ration, or  they  may  be  sued  alone,  and  if  judgment  is  recovered  against  them,  any 
other  partner  or  partners  may  be  sued  jointly  or  severally  in  an  action  on  the  ori- 
ginal cause  of  action  upon  which  the  judgment  was  rendered;  nor  shall  anything 
in  this  Part  be  construed  to  affect  the  rights  of  any  partners  with  regard  to  each 
other,  except  that  no  declaration  as  aforesaid  shall  be  controverted  by  any  signer 
thereof. 

1894,  c.  36,  §  70. 

Certificate  of  dissolution.  72.  Upon  the  dissolution  of  a  firm,  any  or  all  of  the 
persons  who  composed  the  firm,  may  sign  a  declaration  certifying  the  dissolution 
of  the  firm;    such  declaration  may  be  in  the  form  of  Schedule  C  to  this  Act. 

1894,  c.  36,  §  71. 
B  17 
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It  declaration  not  filed  in  certain  cases,  action  may  be  brought  against  one  with- 
out naming  the  others,  under  firm-name.  Where  action  brought  on  instrument  in 
writing.  73.  1.  K  any  persons  are  associated  as  partners  for  trading,  manufacturing, 
or  mining  purposes,  and  no  declaration  is  filed  under  this  Part  with  regard  to  such 
partnership,  then  any  action  which  might  be  brought  against  all  the  members  of 
the  firm  may  also  be  brought  against  any  one  or  more  of  them,  as  carrjriag  on  or 
having  carried  on  business  jointly  with  others,  without  naming  such  others  ia  the 
writ,  or  plaint,  or  other  process,  under  the  name  and  style  of  their  said  partnership 
or  firm;  and  if  judgment  be  recovered  against  him  or  them,  any  other  partner  or 
partners  may  be  sued  jointly  or  severally  on  the  original  cause  of  action  on  which 
such  judgment  is  rendered.  2.  If  any  such  action  be  founded  on  any  obligation  or 
instrument  in  writing  in  which  all  or  any  of  the  partners  bound  by  it  are  named,  then 
aU  the  partners  named  therein  shall  be  made  parties  to  such  action,  and  a  judgment 
rendered  against  any  member  of  such  existiag  firm  for  a  firm  debt  or  Hability,  may 
be  executed  by  process  of  execution  against  aU  and  every  the  firm  stock,  property, 
and  effects  in  the  same  manner  and  to  the  same  extent  as  if  such  judgment  had  been 
rendered  against  such  firm. 

1894,  c.  36,  §  72. 

Every  person  trading  under  firm-name  implying  plurality  of  partners  to  file 
declaration.  74.  Every  person  who  is  engaged  in  business  for  trading,  manufac- 
turing, or  mining  purposes,  and  who  is  not  associated  in  partnership  with  any  other 
person  or  persons,  but  who  uses  as  his  business  style  some  name  or  designation 
other  than  his  own  name,  or  who  in  such  style  used  his  own  name  with  the  addition 
of  "and  Company,"  or  some  other  word  or  phrase  indicating  a  plurahty  of  members 
in  the  firm,  shall  cause  to  be  delivered  to  the  Registrar  of  the  County  Court  of  the 
county  in  which  such  person  carries  on  or  intends  to  carry  on  business,  a  declaration 
in  writing  signed  by  such  person. 

1894,  c.  36,  §  73. 

What  such  declaration  shall  contain.  75.  Such  declaration  shall  contain  the 
name,  surname,  addition,  and  residence  of  the  person  making  the  same,  and  the 
name,  style,  or  firm  under  which  he  carries  on  or  intends  to  carry  on  business,  and 
shall  also  state  that  no  other  person  is  associated  with  him  in  partnership ;  and  such 
declaration  shall  be  filed  in  existing  cases  within  three  months  of  the  coming  into 
force  of  this  Act,  and  in  other  cases  within  three  months  of  the  time  when  such 
style  is  first  used. 

1894,  u.  36,  §  74. 

Penalty  for  breach  of  this  Part.  76.  Every  member  of  a  firm  or  other  person 
required  to  register  a  declaration  under  the  provisions  of  this  Part,  who  fails  to 
comply  with  the  requirements  of  this  Part,  shall  forfeit  the  sum  of  one  hundred  dol- 
lars, to  be  recovered  before  any  Court  of  competent  jurisdiction  by  any  person  suing 
as  well  in  his  own  behalf  as  on  behalf  of  Her  Majesty ;  and  haK  of  such  penalty  shall 
belong  to  the  Crown  for  the  uses  of  the  Province,  and  the  other  half  to  the  party 
suing  for  the  same,  unless  the  action  is  brought,  as  it  may  be,  on  behalf  of  the  Crown 
only,  in  which  case  the  whole  of  the  penalty  shall  belong  to  Her  Majesty  for  the  uses 
aforesaid. 

1894,  u.  36,  §  75. 

Registrar  to  enter  declaration  in  Firm  Declaration  Book.  Open  to  public.  Fees, 
etc.  77.  [As  amended  by  1899,  c.  57,  §  2.]  It  shall  be  the  duty  of  the  Registrar  to 
enter  all  declarations  made  under  this  Part  in  the  order  in  which  the  same  are  received 
in  a  book  to  be  kept  by  him  for  that  purpose,  to  be  called  the  "Firm  Declaration 
Book,"  which  shah  at  all  times  during  office  hours  be  open  to  the  inspection  of  the 
pubUc ;  and  for  registering  each  such  declaration  the  Registrar  shall  be  entitled  to 
receive  from  the  person  filing  the  same  the  sum  of  one  dollar  for  the  use  of  the  Pro- 
vince, if  it  does  not  contain  more  than  two  hundred  words,  and  at  the  rate  of 
twenty  cents  per  hundred  words  for  all  above  the  number  of  two  hundred. 

1894,  c.  36,  §  76. 

Registrar  to  keep  index  books.  78.  It  shall  be  the  duty  of  each  Registrar  to 
keep  two  alphabetical  index  books  of  all  declarations  delivered  to  him  in  pursuance 
of  the  provisions  of  this  Part. 

1894,  c.  36,   §  77. 

What  indices  to  contain.  79.  In  one  of  such  books,  hereinafter  called  the  "Firm 
Index  Book,"  the  Registrar  shall  enter  in  alphabetical  order  the  style  of  the  respec- 
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tive  firms,  in  respect  to  which  declarations  have  been  delivered  to  him,  and  shall 
place  opposite  such  entry  the  names  of  the  person  or  persons  composiag  such  firm, 
and  the  date  of  the  receipt  by  him  of  the  declaration,  in  the  manner  shewn  in  the 
form  of  "Firm  Index  Book,"  given  in  Schedule  D  to  this  Act. 

1894,  c.  36,  §  78. 

80.  In  the  second  of  such  books  hereinafter  called  the  "Individual  Index  Book," 
the  Registrar  shall  enter  in  alphabetical  order  the  names  of  the  respective  members 
of  each  of  such  firms,  and  shall  place  opposite  such  entry  the  style  of  the  firm  of 
which  such  person  is  a  member,  and  the  date  of  the  receipt  of  the  declaration,  in 
the  manner  shewn  in  the  form  of  "Individual  Index  Book,"  given  in  Schedule  E 
to  this  Act. 

1894,  o.  36,  §  79. 

Fees  for  searching,  etc.  81.  The  Registrar  shall  receive  the  following  fees  for 
the  use  of  the  Province :  For  searching  in  Firm  Declaration  Book — each  declaration, 
five  cents ;  For  searching  in  Firm  Index — each  firm  ten  cents ;  For  searching  in  Indi- 
vidual Index — each  name,  ten  cents;  For  each  certificate  when  required,  twenty- 
five  cents. 

1894,  o.  36,  §  80. 

Sufplemental. 

Books  to  be  furnished  by  Queen's  Printer.  82,  AH  the  books  required  for  the 
purposes  of  this  Act  shaU  be  furnished  by  the  Queen's  Printer. 

1894,  c.  36,  §  81. 

Rules  of  equity  and  common  law.  83.  The  rules  of  equity  and  of  common  law 
appHcable  to  partnership  shall  contiaue  in  force,  except  so  far  as  they  are  incon- 
sistent with  the  express  provisions  of  this  Act. 

1894,  o.  36,  §  82. 

Not  to  apply  to  mining  partnerships  under  Mineral  and  Placer  Mining  Acts. 

84.  This  Act  does  not  apply  to  mining  partnerships  within  the  purview  of  the  Mi- 
neral Act  or  of  the  Placer  Mining  Act. 

1894,  c.  36,  §  84. 

When  the  Act  comes  into  force.  85.  This  Act  shall  come  into  operation  on  the 
first  day  of  July,  one  thousand  eight  hundred  and  ninety -four. 

1894,  c.  36,  §  85.  

Schedules. 

Schedule  A.     Certificate  of  Limited  Partnership. 

We,  the  undersigned,  do  hereby  certify  that  we  have  entered  into  co-partnership  under  the 

style  or  firm  of  (B.  D.  &  Co.)  as  (Grocers  and  Commission  Merchants),  which  firm  consists  of 

(A.  B.),  residing  usually  at  ,  and  (C.  D.),  residing  usually  at 

,  as  General  Partners;  and  (E.  F.),  residing  usually  at  ,  and 

(G.  H.),  residing  usually  at  as   Special  Partners.    The  said   (E.  F.)  having 

contributed  ($  4000)  and  the  said  (G.  H.)  ($  8000)  to  the  capital  stock  of  the  said  partnership. 

The  said  partnership  commences  on  the  day  of  ,  19     , 

and  terminates  on  the  day  of  ,  19     . 

(Signed)  A.  B.,  C.  D.,  E.  F.,  G.  H. 
Dated  this  day  of  ,  19     . 

Signed  in  the  presence  of  me,  ) 

N.  P.) 

Schedule  B.     Declaration  of  Partnership. 
Province  of  British  Columbia, 

County  of 
We,  of  in  (occupation)    and 

of  in  (occupation)  hereby  certify: 

1.  That  we  have  carried  on  and  intend  to  carry  on  trade  and  business  as 

at  in  partnership,  under  the  name  and  firm  of  (or  I,  or  we) 

the  undersigned,  of  in  hereby  certify  that  I  (or  we)  have 

carried  on  and  intend  to  carry  on  trade  and  business  as  at 

in  partnership  with  C.  D.,  of  and  E.  F.,  of  ),  (as  the  case  may  be). 

2.  That  the  said  partnership  has  subsisted  since  the  day  of  ,  19     . 

3.  And  that  we  (or  I,  or  we)  and  the  said  C.  D.  and  E.  F.)  are  and  have  been  since  the  said 
day  the  only  members  of  the  said  partnership. 

Witness  our  hands  at  this  day  of  ,  19  , 

17* 
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Schedvie  C.    Declaration  of  Dissolution  of  Partnership. 
Province  of  British  Columbia,) 

County  of 
I,  ,  formerly  a  member  of  the  firm  carrying  or  business  as  , 

in  the  County  of  ,  under  the  style  of  ,  do  hereby  certify  that 

the  said  partnership  was  on  the  day  of  dissolved. 

Witness  my  hand  at  ,  the  day  of  19    . 


Schedule  D. 


Style  of  Firm. 


Karnes  of  Persons  Composing  the  Firm. 


Date  of  Filing 
Declaration. 


Abbott,  Black  &  Co. 
Bernard,  Green  &  Jones 
Cook  (Thos.)  &  Co. 
Dadson,  WiUiam 
Dick  &  Co. 
Dow  (Wm.)  &  Sons 


George  Abbott,  John  Black,  Edward  Cook 
John  Bernard,  Edward  Green,  John  Jones 

Thomas  Cook,  James  Wilson 

Wm.  Dadson,  Thos.  Jones,  Eobt.  Watson,  etc. 

Richard  Dick 

WiUiam  Dow 


10th  February,  1891. 
12th  February,  1891. 
14th  February,  1891. 
14th  February,  1891. 
15th  May,  1892. 
19th  May,  1892. 


Schedule  E. 


Name  of  Individual. 


Style  of  Firm  of  which  a  Member. 


Date  of  Filing 
Declaration. 


Abbott,  George 
Black,  John 
Bernard,  John 
Cook,  Edward 
Cook,  Thomas 
Dadson,  WiUiam 
Dick,  Richard 
Dow,  ¥^illiam 


Abbott,  Black  &  Co.  .  . 
Abbott,  Black  &  Co.  .  . 
Bernard,  Green  &  Jones 
Abbott,  Black  &  Co.  .  . 
Thomas  Cook  &  Co.  .  . 
WiUiam  Dadson     .    .    .    . 

Dick  &  Co 

Wm.  Dow  &  Sons     .    .    . 


10th  February,  1891 
10th  February,  1891 
12th  February,  1891 
10th  February,  1891 
14th  February,  1891 
14th  February,  1891 
15th  May,  1892. 
19th  May,   1892. 


b)  1899,  c.  57.  An  Act  to  amend  the  Partnership  Act  (27th  February,  1899). 


Short  title.    1.    This  Act  may  be  cited  as  the  Partnership  Act  Amendment 
Act,  1899. 

[2.    Amends  R.  S.  1897,  c.  150,  §§  66  and  77,  and  is  there  incorporated.] 


Companies. 

a)  1910,  c.  7.    An  Act  to  revise  and  consolidate  the  Companies  Act, 
1897,  and  amending  Acts  (10th  March,  1910).') 


Short  title. 
Short  title.    1.   This  Act  may  be  known  and  cited  as  the  Companies  Act. 

Interpretation,  etc. 
Interpretation.  2.  [As  amended  by  1911,  c.  8,  §2.]  In  this  Act,  unless  the  context 
otherwise  requires,  the  foUovvdng  expressioiLS  have  the  meanings  hereby  assigned  to 
them,  that  is  to  say:  "Existing  company"  means  a  company  formed  and  registered 
under  some  former  public  Ordinance  or  Act  of  this  Province,  except  the  Companies 
Ad,  1878,  and  the  Companies  Act,  1890;  "Company"  means  a  company  formed  and 
registered  under  this  Act  or  an  existing  company;  "Extra-provincial  company"  means 
any  duly  incorporated  company  other  than  a  company  incorporated  under  the  laws 

1)  The  references  in  the  notes  are  to  the  British  Columbia  Acts  indicated  and  to  (Imp.)  the 
Imperial  Companies  (Consolidation)  Act,  1908,  (8  Edw.  7,c.  69). 
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of  the  Province  of  British  Columbia,  or  the  former  Colonies  of  British  Columbia  and 
Vancouver  Island;    "Articles"  means  the  articles  of  association  of  a  company  as 
originally  framed  or  as  altered  by  special  resolution,  including,  so  far  as  they  apply 
to  the  company,  the  regulations  contained  (as  the  case  may  be)  in  Table  A  in  the 
first  Schedule  annexed  to  the  Companies  Act,  1897,  or  in  that  table  as  altered  in 
pursuance  of  section  121  of  that  Act,  or  in  Table  A  in  the  first  Schedule  to  this 
Act,  and  shall  include  the  by-laws  of  any  existing  company,  except  by-laws  made 
by  directors ;   "Memorandum"  means  the  memorandum  of  association  of  a  company, 
as  originally  framed  or  as  altered  in  pursuance  of  the  provisions  of  this  Act;    "Char- 
ter" of  a  company  shall  mean  the  Act,  Statute,  Ordinance,  or  other  provision  of 
law  by  or  under  which  the  company  is  incorporated,  and  any  amendments  thereto 
applying  to  such  company,  whether  of  this  or  of  any  other  Province,  or  of  the  Do- 
minion of  Canada,  or  of  the  United  Kingdom,  or  of  any  colony  or  dependency 
thereof,  or  of  any  foreign  state  or  country,  the  memorandum  of  association,  or 
agreement,  or  deed  of  settlement  of  the  company,  and  the  letters  patent  or  charter 
of  incorporation,  and  the  hoence  or  certificate  of  registration  of  the  company,  as  the 
case  may  be;    "Charter  and  regulations"  of  a  company  shall  mean  the  charter  of 
the  company  and  the  articles  of  association,  and  aU  by-laws,  rules,  and  regulations 
of  the  company,  and  all  resolutions  and  contracts  relating  to  or  affecting  the  capital 
and  assets  of  the  company;    "Document"  includes  summons,  notice,  order,  and 
other  legal  process  and  registers;    "Share"  means  share  iq  the  share  capital  of  the 
company,  and  includes  stock  except  where  a  distinction  between  stock  and  shares 
is   expressed   or  imphed;     "Debenture"   includes   debenture  stock;     "Books   and 
papers"  and  "books  or  papers"  include  accounts,  deeds,  writings,  and  documents; 
"The  Registrar  of  Companies,"  or,  when  used  in  relation  to  registration  of  companies, 
"the  Registrar"  means  the  Registrar  of  Joint- Stock  Companies  or  other  officer 
performing  under  this  Act  the  duty  of  registration  of  companies;  "The  Court," 
used  ia  relation  to  a  company,  means  the  Supreme  Court  of  British  Columbia; 
"The  Gazette"  means  the  British  Columbia  Gazette;    "General  rules"  means  general 
rules  made  under  this  Act,  and  includes  forms;    "Prescribed"  means  prescribed 
by  general  rules  or  by  the  Lieutenant-Governor  in  Coiuicil  or  other  lawful  authority; 
"Director"  includes  any  person  occupying  the  position  of  director  by  whatever 
name  called;    "Prospectus"  means  any  prospectus,  notice,  circular,  advertisement, 
or  other  document  offering  to  the  pubhc  for  subscription  or  purchase  any  shares 
or  debentures  of  a  company;    "Real  estate"  or  "land"  shall  include  all  messuages, 
lands,  tenements,  leaseholds,  and  hereditaments  of  any  tenure,  and  all  immoveable 
property  of  every  kind;    "Shareholder"  shaU  mean  every  subscriber  to  or  holder 
of  shares  in  a  company,  and  extend  to  and  include  the  personal  representatives 
of  such  shareholder;   "Subscriber"  shall  mean  any  person  who  subscribes  for  shares 
in  the  memorandum  of  association  of  a  company;    "Company  hmited  by  shares" 
shall  include  a  company  incorporated  under  Part  V.  of  this  Act.   In  addition  to  the 
above,  the  following  words  are  defined  in  the  Act;    "Company"  Sees.  129,  171 
"Contributory"  Sec.  180;    "Deed  of  Settlement"  Sec.  284(4);    "Expert"  Sec.  92 
"Joint-stock  company"  272;  "Member"  Sec.  32;  "Minimum  subscription"  Sec.  93 
"Private  company"  Sec.  130;    "Promoter"  Sec.  92;    "Registered  office"  Sec.  70 
"Special  and  extraordinary  resolution"  Sec.  77;    "Statutory  meeting"  Sec.  73  (1) 
"Statutory  report"  Sec.  73  (2);    "Vendor"  Sec.  90. 
Imp.  §  285. 

Division  of  Act. 

3.  This  Act  is  divided  into  twelve  parts,  relating  to  the  following  subjects: 
Part  I.  PreUminary ;  Part  II.  Constitution  and  Incorporation ;  Part  III.  Distri- 
bution and  Reduction  of  Share  Capital,  Registration  of  Unhmited  Company  as 
Limited,  and  Unhmited  Liability  of  Directors;  Part  IV.  Management  and  Ad- 
ministration; Part  V.  Incorporation  of  Mining  Companies  without  any  Personal 
Liabihtyi);  Part  VI.  Licensing  and  Registration  of  Extra-Provincial  Companies; 
Part  VII.  Process  against  Unregistered  Extra-Provincial  Companies;  Part  VIII. 
Winding -Up;  Part  IX.  Registration  Office  and  Fees;  Part  X.  Apphcation  of  Act 
to  Companies  formed  and  Registered  under  former  Companies  Acts;  Part  XI. 
Companies  authorised  to  Register  under  this  Act ;  Part  XII.  Miscellaneous  and 
Supplemental. 

1)  Not  reprinted  herein. 
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Part  I.    Preliminary. 

Powers  of  Lieut,- Governor  in  Council.  Appointment  of  Registrar  and  Deputy 
Registrar  of  Companies.  Rules.  Alterations  in  forms.  4.  The  lieutenant-Govemor 
in  Council,  from  time  to  time,  may:  a)  Appoint  such  persons  as  he  shall  think 
proper  to  act  as  Registrar  or  Deputy  Registrar  of  Joint- Stock  Companies;  b)  By 
Order  in  Coimcil,  make  and  estabHsh  such  general  rules  and  orders,  not  inconsistent 
with^this  Act,  as  may  appear  necessary  or  expedient  for  the  purpose  of  giving  full 
effect  to  the  provisions  of  this  Act,  or  any  of  them,  and  for  prescribing  the  course 
to  be  adopted  in  the  course  of  official  business  under  this  Act.  All  such  general 
rules  and  orders  shall,  after  the  making  thereof,  be  published  iu  the  Gazette,  and 
shall  thereupon  have  the  force  of  law,  until  amended,  altered,  or  revoked;  c)  Make 
such  alterations  in  the  tables  and  forms  contained  in  the  first  Schedule  hereto, 
so  that  it  does  not  increase  the  amount  of  fees  payable  to  the  Registrar  ia  the  said 
Schedule  mentioned,  and  in  the  forms  in  the  second  Schedule,  or  make  such  ad- 
ditions to  the  last-mentioned  forms  as  may  be  requisite.  Any  such  table  or  form 
when  altered  shall  be  published  in  the  Gazette,  and  upon  such  pubUcation  made 
such  table  or  form  shall  have  the  same  force  as  if  it  were  included  in  the  Schedule 
to  this  Act;  but  no  alteration  made  by  the  Lieutenant- Glovemor  in  Council  in  the 
table  marked  A,  contained  in  the  first  Schedule,  shall  affect  any  company  registered 
prior  to  the  date  of  such  alteration,  or  repeal,  as  respects  such  company,  any  portion 
of  that  table. 

R.  S.,  B.  C,  o.  44,  §§  3,  121;  Imp.  §  118. 

Registrar's  duty  to  enforce  compliance.  5.  It  shall  be  the  duty  of  the  Registrar 
to  enforce  compliance  with  the  several  provisions,  regulations,  and  stipulations 
in  this  Act  contained,  or  in  any  regulations  made  thereunder,  but  such  duty  shall 
not  affect  the  right  of  any  other  person  to  compel  compliance  with  the  provisions 
hereof. 

R.  S.,  B,  C,  c.  44,  §  2. 

Forms  to  be  used.  6.  The  forms  set  forth  in  the  second  Schedule  hereto,  or 
forms  as  near  thereto  as  circumstances  admit,  shall  be  used  in  all  matters  to  which 
such  forms  refer. 

Railway  and  insurance  companies  not  to  be  incorporated.  7.  No  company  shall 
be  incorporated  under  this  Act  for  the  construction  and  working  of  railways  or 
the  business  of  insurance. 

Definition  of  insurance  company.  8.  For  the  purposes  of  this  Act,  a  company 
that  carries  on  the  business  of  fire,  hfe,  marine,  or  other  insurance  in  common  with 
any  other  business  shall  be  deemed  to  be  an  insurance  company. 

B.  S.,  B.  C,  o.  44,  §  6. 

Prohibition  of  partnership  exceeding  a  certain  number.  9.  No  company,  asso- 
ciation, or  partnership,  consisting  of  more  than  twenty  persons,  shall  be  formed 
for  the  purpose  of  carrying  on  any  business  that  has  for  its  object  the  acquisition 
of  gain  by  the  company,  association,  or  partnership,  or  by  the  individual  members 
thereof,  unless  it  is  registered  as  a  company  under  this  Act,  or  is  formed  in  pur- 
suance of  some  other  Act,  or  of  letters  patent. 

R.  S.,  B.  C,  c.  44,  §  7;  Imp.  §  1. 

Issue  of  bank  notes  prohibited.  10.  Nothing  in  this  Act  shall  be  construed 
to  authorise  a  company  to  issue  any  note  payable  to  the  bearer  thereof,  or  any  pro- 
missory note  intended  to  be  circulated  as  money  or  as  the  note  of  a  bank,  or  to 
engage  in  the  business  of  banking. 

R.  S.,  B.  C,  o.  44,  §  27. 

Act  does  not  apply  to  certain  companies.  11.  [As  amended  by  1911,  c.  8,  §  3.] 

This  Act  shall  not  apply  to :  a)  The  Governor  and  Company  of  Adventurers  of  Eng- 
land trading  into  Hudson's  Bay ;  b)  Companies  specially  incorporated  in  pursuance 
of  Part  VI.  of  the  Water  Glauses  Consolidation  Act,  1897;  c)  A  company  that  carries 
on  the  business  of  fire  insurance  only. 
1899,  c.  15,  §  3. 

Part  II.    Constitution  and  Incorporation. 

Memorandum  of  association. 
Mode  of  forming  incorporated  company.    12.   Any  five  or  more  persons  (or, 
where  the  company  to  be  formed  will  be  a  private  company  within  the  meaning 
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of  this  Act,  any  two  or  more  persons)  associated  for  any  lawful  pjirpose  may,  by 
subscribing  their  names  to  a  memorandum  of  association  and  otherwise  complying 
with  the  requirements  of  this  Act  in  respect  of  registration,  form  an  incorporated 
company,  with  or  without  limited  liability,  that  is  to  say,  either:  a)  A  company 
having  the  habOity  of  its  members  Umited  by  the  memorandum  to  the  amount, 
if  any,  unpaid  on  the  shares  respectively  held  by  them  (in  this  Act  termed  a  company 
limited  by  shares) ;  or  b)  A  company  having  the  hability  of  its  members  hmited  by 
the  memorandum  to  such  amount  as  the  members  may  respectively  thereby  under- 
take to  contribute  to  the  assets  of  the  company  in  the  event  of  its  being  wound  up 
(in  this  Act  termed  a  company  Hmited  by  guarantee) ;  or  c)  A  company  not  having 
any  hmit  on  the  Habihty  of  its  members  (in  this  Act  termed  an  unhmited  company) ; 
or  d)  A  company  having  the  liabUity  of  its  members  specially  Hmited  under  section  131. 
R.  S.,  B.  C,  c.  44,  §9;  Imp.  §2.  Quaere,  whether  a  company  authorized  to  enter  into 
contracts  for  the  purposes  of  its  business  may  enter  into  an  agreement  with  an  individual  to 
amalgamate  the  business  theretofore  carried  on  separately  by  the  two  concerns  and  to  divide  the 
profits.  —  Roedde  v.  News-Advertiser  Publishing  Co.,  (1894),  4  B.  C.  7.  The  shareholders  may 
ratify  a  mortgage  made  by  the  directors  of  a  company  prior  to  such  consent,  where  without 
such  consent  there  was  no  power  to  borrow.  —  Adams  v.  Bank  of  Montreal,  (1899),  8  B.  C.  314. 

Memorandum  of  company  limited  by  shares.  13.  In  the  case  of  a  company 
Hmited  by  shares:  1.  The  memorandum  must  state:  a)  The  name  of  the  company, 
with  "Limited"  as  the  last  word  in  its  name;  b)  The  city,  town,  district,  or  county 
in  which  the  registered  office  of  the  company  is  to  be  situate;  c)  The  objects  of  the 
company;  d)  That  the  UabiUty  of  the  members  is  Hmited;  e)  The  amount  of  share 
capital  with  which  the  company  proposes  to  be  registered,  and  the  division  thereof 
into  shares  of  a  fixed  amount.  2.  No  subscriber  of  the  memorandum  may  take  less 
than  one  share.  3.  Each  subscriber  must  write  opposite  to  his  name  the  number 
of  shares  he  takes. 

R.  S.,  B.  C,  c.  44,  §  11;  Imp.  §  3. 

Memorandum  of  company  limited  by  guarantee.  14.  In  the  case  of  a  company 
Hmited  by  guarantee :  1.  The  memorandum  must  state :  a)  The  name  of  the  company, 
with  "Limited"  as  the  last  word  in  its  name;  b)  The  city,  town,  district,  or  county 
in  which  the  registered  office  of  the  company  is  to  be  situate;  c)  The  objects  of  the 
company;  d)  That  the  Habihty  of  the  members  is  Hmited;  e)  That  each  member 
undertakes  to  contribute  to  the  assets  of  the  company  in  the  event  of  its  being 
wound  up  while  he  is  a  member,  or  within  one  year  afterwards,  for  payment  of  the 
debts  and  HabHities  of  the  company  contracted  before  he  ceases  to  be  a  member, 
and  of  the  costs,  charges,  and  expenses  of  winding  up,  and  for  adjustment  of  the 
rights  of  the  contributories  among  themselves,  such  amount  as  may  be  required, 
not  exceeding  a  specified  amount.  2.  If  the  company  has  a  share  capital:  a)  The 
memorandum  must  also  state  the  amount  of  share  capital  with  which  the  company 
proposes  to  be  registered  and  the  division  thereof  into  shares  of  a  fixed  amount; 

b)  No  subscriber  of  the  memorandum  may  take  less  than  one  share;  c)  Each  sub- 
scriber must  write  opposite  to  his  name  the  number  of  shares  he  takes. 

R.  S.,  B.  C,  c.  44,  §  12;  Imp.  §  4. 

Memorandum  of  unlimited  company.  15.  In  the  case  of  an  unUmited  company : 
1.  The  memorandum  must  state:  a)  The  name  of  the  company;  b)  The  city,  town, 
district,  or  county  in  which  the  registered  office  of  the  company  is  to  be  situate; 

c)  The  objects  of  the  company.  2.  If  the  company  has  a  share  capital:  a)  No  sub- 
scriber of  the  memorandum  may  take  less  than  one  share ;  b)  Each  subscriber  must 
write  opposite  to  his  name  the  number  of  shares  he  takes. 

R.  S.,  B.  C,  c.  44,  §  13;  Imp.  §  5. 

Execution  of  memorandum.    16.    The  memorandum  must  be  signed  by  each 
subscriber  in  the  presence  of  at  least  one  witness,  who  must  attest  the  signature. 
R.  S.,  B.  C,  c.  44,   §  14;  Imp.  §  6. 

Restriction  on  alteration  of  memorandum.  17.  A  company  may  not  alter  the 
conditions  contained  in  its  memorandum,  except  in  the  cases  and  in  the  mode 
and  to  the  extent  for  which  express  provision  is  made  in  this  Act. 

R.  S.,  B.  C,  u.  44,   §  15;  Imp.  §  7. 

Name  of  company  and  change  of  name.  18.  [As  amended  by  1911,  c.  8,  §§4,  5.] 
1.  A  company  or  society  may  not  be  incorporated  nor  may  an  extra-provincial 
company  be  Hcensed  or  registered  by  a  name  identical  with  that  by  which  a  com- 
pany or  society  or  firm  in  existence  is  carrying  on  business  or  has  been  incorporated, 
licensed,  or  registered,  or  so  nearly  resembling  that  name  as  in  the  opinion  of  the 
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Registrar  to  be  calculated  to  deceive,  except  where  such  company  or  society  or 
firm  in  existence  is  in  the  course  of  being  dissolved  or  has  ceased  to  carry  on 
business,  and  signifies  its  consent  by  resolution  duly  passed  and  filed  with  the 
Registrar.  2.  Any  company  or  society  that  has,  through  inadvertence  or  other- 
wise, become  incorporated,  licensed,  or  registered  by  a  name  identical  with  that 
by  which  a  company  or  society  or  firm  has  been  incorporated,  Ucensed,  or  re- 
gistered, or  has  been  carrying  on  business  prior  to  the  incorporation,  Ucensiag, 
or  registration  of  such  first-mentioned  company  or  society,  or  so  nearly  resembUng 
that  name  as  to  be  calculated  to  deceive,  shall  change  its  name  in  manner  pro- 
vided by  this  section:  Provided  that  this  amendment  shall  not  affect  htigation 
now  pending  in  regard  to  the  name  of  any  company.  3.  Any  company  may  also 
at  any  time,  by  special  resolution  and  with  the  approval  of  the  Registrar  of  Com- 
panies signified  in  writing,  change  its  name.  4.  The  company  shall,  in  the  last- 
mentioned  case,  give  at  least  one  month's  previous  continuous  notice  in  the  Gazette, 
and  in  some  newspaper  pubUshed  or  circulated  in  the  locality  in  which  the  operations 
of  the  company  are  carried  on,  of  the  intention  to  apply  for  the  change  of  name,  and 
shall  state  the  name  proposed  to  be  adopted.  5.  Where  a  company  changes  its 
name,  the  Registrar  shall  enter  the  new  name  on  the  register  in  place  of  the  former 
name,  and  shall  issue  a  certificate  that  such  company  has  changed  its  name,  and  in 
such  certificate  the  Registrar  shall  state  the  name  by  which  such  company  shall 
as  from  the  date  of  such  certificate  be  known.  6.  The  change  of  name  shall  not  affect 
any  rights  or  obHgations  of  the  company,  or  render  defective  any  legal  proceedings 
by  or  against  the  company,  and  any  legal  proceedings  that  might  have  been  con- 
tinued or  commenced  against  it  by  its  former  name  may  be  continued  or  commenced 
against  it  by  its  new  name.  7.  The  Registrar  may,  on  request,  reserve  any  name  which 
may  be  taken  by  an  intended  company  as  a  change  of  name,  or  the  name  of  any  extra- 
provincial  company  intending  to  apply  for  a  Hcence  or  registration,  for  a  period  of 
fourteen  days  or  any  extended  period  he  may  allow,  not  exceeding  in  the  whole 
thirty  days. 

R.  S.,  B.  C,  c.  44,  §82  (2);  Imp.  §8.  The  names  "The  Canada  Permanent  Loan  and 
Savings  Company"  and  "The  British  Columbia  Permanent  Loan  &  Savings  Company"  are 
not  so  similar  as  to  be  calculated  to  deceive.  —  Canada  Permanent  v.  British  Columbia  Perma- 
nent, (1898),  6  B.  C.  377.  The  opinion  of  a  registrar  as  to  the  similarity  of  names  is  not  conclusive 
under  the  Investment  and  Loan  Societies  Amendment  Act,  1898.  —  British  Columbia,  etc., 
Co.  V.  Wootton,  (1898),  6  B.  C.  382. 

Alteration  of  objects  of  company.  19.  1.  Subject  to  the  provisions  of  this  section 
a  company  may,  by  special  resolution,  alter  the  provisions  of  its  memorandum  with 
respect  to  the  objects  of  the  company,  so  far  as  may  be  required  to  enable  it:  a)  To 
carry  on  its  business  more  economically  or  more  efficiently ;  or  b)  To  attain  its  main 
purpose  by  new  or  improved  means ;  or  c)  To  enlarge  or  change  the  local  area  of  its 
operations;  or  d)  To  carry  on  some  business  which,  under  existing  circumstances, 
may  conveniently  or  advantageously  be  combined  with  the  business  of  the  company ; 
or  e)  To  restrict  or  abandon  any  of  the  objects  specified  in  the  memorandum.  2.  The 
alteration  shall  not  take  effect  irntU  and  except  in  so  far  as  it  is  confirmed  on  petition 
by  the  Court.  3.  Before  confirming  the  alteration  the  Court  must  be  satisfied :  a)  That 
sufficient  notice  has  been  given  to  every  holder  of  debentures  of  the  company,  and  to 
any  persons  or  class  of  persons  whose  interests  wiU,  in  the  opinion  of  the  Court,  be 
affected  by  the  alteration;  and  b)  That,  with  respect  to  every  creditor  who,  in  the 
opinion  of  the  Court,  is  entitled  to  object,  and  who  signifies  his  objection  in  manner 
directed  by  the  Court,  either  his  consent  to  the  alteration  has  been  obtained  oi* 
his  debt  or  claim  has  been  discharged  or  has  determined,  or  has  been  secured  to 
the  satisfaction  of  the  Court:  Provided  that  the  Court  may,  in  the  case  of  any 
person  or  class,  for  special  reasons,  dispense  with  the  notice  required  by  this  section. 
4.  The  Court  may  make  an  order  confirming  the  alteration  either  whoUy  or  in  part, 
and  on  such  terms  and  conditions  as  it  thinks  fit,  and  may  make  such  order  as  to 
costs  as  it  thinks  proper.  5.  The  Court  shall,  in  exercising  its  discretion  under  this 
section,  have  regard  to  the  rights  and  interests  of  the  members  of  the  company  or 
of  any  class  of  them,  as  well  as  to  the  rights  and  interests  of  the  creditors,  and  may, 
if  it  thinks  fit,  adjoimi  the  proceedings  in  order  that  an  arrangement  may  be  made 
to  the  satisfaction  of  the  Court  for  the  purchase  of  the  interests  of  dissentient  mem- 
bers ;  and  may  give  such  directions  and  make  such  orders  as  it  may  think  expedient 
for  facilitating  or  carrying  into  effect  any  such  arrangement:    Provided  that  no 
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part  of  the  capital  of  the  company  may  be  expended  in  any  such  purchase.  6.  An 
office  copy  of  the  order  confirming  the  alteration,  together  with  a  printed  copy 
of  the  memorandum  as  altered,  shall,  within  fifteen  days  from  the  date  of  the  order, 
be  delivered  by  the  company  to  the  Registrar  of  Companies,  and  he  shall  register 
the  same,  and  shall  certify  the  registration  under  his  hand,  and  the  certificate  shall 
be  conclusive  evidence  that  all  the  requirements  of  this  Act  with  respect  to  the 
alteration  and  the  confirmation  thereof  have  been  complied  with,  and  thenceforth 
the  memorandum  so  altered  shall  be  the  memorandum  of  the  company.  The  Court 
may  by  order  at  any  time  extend  the  time  for  the  delivery  of  documents  to  the 
Registrar  under  this  section  for  such  period  as  the  Court  may  think  proper.  7.  The 
Registrar  shall  cause  the  certificate,  together  with  a  statement  of  the  objects  of 
the  company,  as  altered,  to  be  published  at  the  expense  of  the  company  for  four 
weeks  in  the  Gazette.  8.  If  a  company  makes  default  in  dehvering  to  the  Registrar 
of  Companies  any  document  required  by  this  section  to  be  dehvered  to  him,  the 
company  shall  be  liable  to  a  fine  not  exceeding  fifty  dollars  for  every  day  during 
which  it  is  in  default. 

R.  S.,  B.  C,  u.  44,  §  21;  Imp.  §  9. 

Articles  of  association. 

Registration  of  articles.  20.  [As  amended  by  1911,  c.8,  §  6.]  1.  There  may, 
in  the  case  of  a  company  limited  by  shares,  and  there  shall  in  the  case  of  a  company 
limited  by  guarantee  or  unlimited,  be  registered  with  the  memorandum  articles  of 
association  signed  by  the  subscribers  to  the  memorandum  and  prescribing  regulations 
for  the  company.  2.  A  company  may  by  its  articles  of  association  adopt  all  or 
any  of  the  regulations  contained  in  Table  A  in  the  first  Schedule  to  this  Act. 
3.  In  the  case  of  an  unlimited  company  or  a  company  limited  by  guarantee,  the 
articles,  if  the  company  has  a  share  capital,  must  state  the  amount  of  share  capital 
with  which  the  company  purposes  to  be  registered.  4.  In  the  case  of  an  xmhmited 
company  or  a  company  limited  by  guarantee,  if  the  company  has  not  a  share  cap- 
ital, the  articles  must  state  the  number  of  members  with  which  the  company 
proposes  to  be  registered,  for  the  purpose  of  enabling  the  Registrar  to  determine 
the  fees  payable  on  registration. 

R.  S.,  B.  C,  c.  44,  §  16;  Imp.  §  10. 

Application  of  Table  A.  21.  In  the  case  of  a  company  Umited  by  shares  and 
registered  after  the  commencement  of  this  Act,  if  articles  are  not  registered,  or, 
if  articles  are  registered,  in  so  far  as  the  articles  do  not  exclude  or  modify  the  regu- 
lations in  Table  A  in  the  first  Schedule  to  this  Act,  those  regulations  shall,  so  far 
as  apphcable,  be  the  regulations  of  the  company  in  the  same  manner  and  to  the 
same  extent  as  if  they  were  contained  in  duly  registered  articles. 

R.  S.,  B.  C,  c.  44,  §  17;  Imp.  §  11. 

Form  and  signature  of  articles.  22.  [As  amended  by  1911,  c.  8,  §  7.]  Articles 
must :  a)  Be  printed  or  typewritten ;  b)  Be  divided  into  paragraphs  numbered  con- 
secutively; c)  Be  signed  by  each  subscriber  of  the  memorandum  of  association  in 
the  presence  of  at  least  one  witness  who  must  attest  the  signatiure. 

R.  S.,  B.  C,  c.  44,  §§  16,   18;  Imp.  §  12. 

Alteration  of  articles  by  special  resolution.  23.  1.  Subject  to  the  provisions  of 
this  Act  and  to  the  conditions  contained  in  its  memorandum,  a  company  may  by 
special  resolution  alter  or  add  to  its  articles;  and  any  alteration  or  addition  so 
made  shall  be  as  valid  as  if  originally  contained  in  the  articles,  and  be  subject  in 
Hke  manner  to  alteration  by  special  resolution.  2.  The  power  of  altering  articles 
under  this  section  shaU,  in  the  case  of  an  unlimited  company,  extend  to  altering 
any  regulations  relating  to  the  amoiont  of  capital  or  its  distribution  into  shares, 
notwithstanding  that  those  regulations  are  contained  in  the  memorandum. 

R.  S.,  B.  C,  0.  44,  §  99;  Imp.  §  13. 

General  'provisions. 

Effect  of  memorandum  and  articles.  24.  1.  The  memorandum  and  articles 
shaU,  when  registered,  bind  the  company  and  the  members  thereof  to  the  same 
extent  as  if  they  respectively  had  been  signed  and  sealed  by  each  member,  and 
contained  covenants  on  the  part  of  each  member,  his  heirs,  executors,  and  ad- 
ministrators, to  observe  all  the  provisions  of  the  memorandum  and  of  the  articles, 
subject  to  the  provisions  of  this  Act.   2.  vUl  money  payable  by  any  member  to  the 


266  BRITISH  COLUMBIA. 

company  under  the  memorandum  or  articles  shall  be  a  debt  due  from  him  to  the 
company  of  the  nature  of  a  specialty  debt. 

R.  S.,  B.  C,  e.  44,  §  16;  Imp.  §  14.  As  to  liability  of  promoters  for  debts  incurred 
in  the  promotion  of  a  company  which  is  not  registered,  see  Hung  Man  v.  Ellis,  (1895)  3  B 
C.  486. 

Registration  of  memorandum  and  articles.  25.  The  memorandum  and  the 
articles  (if  any)  shall  be'dehvered  to  the  Registrar  of  Companies,  and  he  shall  retain 
and  register  them. 

R.  S.,  B.  C,  c.  44,  §  19;  Imp.  §  15. 

Contents  of  certificate  of  registration.  Publication  of  certificate.  26.  [As  amended 
by  1911,  c.  8,  §  8.]  1.  On  the  registration  of  the  memorandum  of  a  company  the 
Registrar  shall  issue  a  certificate  under  his  seal  of  office,  showing:  a)  That  the 
company  is  incorporated;  b)  The  amount  of  its  capital  (if  any);  c)  The  number  of 
shares  into  which  it  is  divided;  d)  In  the  case  of  a  hmited  company,  that  the  com- 
pany is  hmited ;  e)  In  the  case  of  a  mining  company  incorporated  with  non-personal 
Uabihty,  that  the  UabUity  of  the  company  and  the  shareholders  therein  is  specially 
limited  under  Part  V;  the  place  where  the  head  office  of  the  company  is  situate. 
2.  Prom  the  date  of  incorporation  mentioned  in  the  certificate  of  incorporation  the 
subscribers  of  the  memorandum,  together  with  such  other  persons  as  may  from  time 
to  time  become  members  of  the  company,  shall  be  a  body  corporate  by  the  name 
contained  in  the  memorandum,  capable  forthwith  of  exercising  all  the  functions 
of  an  incorporated  company,  and  having  perpetual  succession  and  a  common  seal, 
with  power  to  hold  lands,  but  with  such  hability  on  the  part  of  the  members  to 
contribute  to  the  assets  of  the  company  in  the  event  of  its  being  wound  up  as  is 
mentioned  in  this  Act.  3.  The  Registrar  shall,  at  the  cost  of  the  parties  applying 
for  registration  of  a  memorandum  of  association,  publish  the  certificate  of  incor- 
poration and  a  statement  showing  the  objects  for  which  the  company  named  lq 
the  certificate  has  been  incorporated,  for  four  weeks  in  the  Oazette. 

R.  S.,  B.  C,  c.  44,  §  20;  1900,  o.  5,  §  4;  Imp.   §  16. 

Conclusiveness  of  certificate  of  incorporation.  27.  1.  A  certificate  of  incor- 
poration given  by  the  Registrar  in  respect  of  any  company  shall  be  conclusive 
evidence  that  all  the  requirements  of  this  Act  in  respect  of  registration  and  of 
matters  precedent  and  incidental  thereto  have  been  comphed  with,  and  that  the 
association  is  a  company  authorised  to  be  registered  and  duly  registered  under  this 
Act.  2.  A  statutory  declaration  by  a  sohcitor  of  the  Supreme  Court  engaged  in  the 
formation  of  the  company,  or  by  a  person  named  in  the  articles  as  a  director  or 
secretary  of  the  company,  of  comphanoe  with  aU  or  any  of  the  said  requirements 
shall  be  produced  to  the  Registrar,  and  the  Registrar  may  accept  such  a  declaration 
as  sufficient  evidence  of  compliance. 

R.  S.,  B.  C,  c.  44,  §  20;  Imp.  §  17. 

Copies  of  memorandum  and  articles  to  be  given  to  members.  28.  1.  Every  com- 
pany shall  send  to  every  member,  at  his  request,  and  on  payment  of  one  dollar 
or  such  less  sum  as  the  company  may  prescribe,  a  copy  of  the  memorandum  and 
of  the  articles  (i£  any).  2.  If  a  company  makes  default  in  complying  with  the  re- 
quirements of  this  section,  it  shall  be  hable  for  each  offence  to  a  fine  not  exceeding 
five  dollars. 

R.  S.,  B.  C,  c.  44,  §  23;  Imp.  §  18. 

Companies  limited  by  guarantee. 

Provisions  as  to  companies  limited  by  guarantee.  29.  1.  In  the  case  of  a  company 
limited  by  guarantee  and  not  having  a  share  capital,  and  registered  after  the  passing 
of  this  Act,  every  provision  in  the  memorandum  or  articles  or  in  any  resolution 
of  the  company  purporting  to  give  any  person  a  right  to  participate  in  the  divisible 
profits  of  the  conipany  otherwise  than  as  a  member  shall  be  void.  2.  For  the  pur- 
pose of  the  provisions  of  this  Act  relating  to  the  memorandum  of  a  company  hmited 
by  guarantee  and  of  this  section,  every  provision  in  the  memorandum  or  articles, 
or  in  any  resolution,  of  any  company  limited  by  guarantee  and  registered  on  or 
after  the  passing  of  this  Act,  purporting  to  divide  the  undertaking  of  the  company 
into  shares  or  interests  shall  be  treated  as  a  provision  for  a  share  capital,  notwith- 
standing that  the  nominal  amount  or  number  of  the  shares  or  interests  is  not  speci- 
fied thereby. 

Imp.  §  21. 
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Part  III.   Distribution  and  Reduction  of  Share  Capital.  Registration  of 
Unlimited  Company  as  Limited,  and  Unlimited  Liability  of  Directors. 

Distribution  of  share  capital. 

Nature  of  shares.  Numbering  shares.  30.  1.  The  shares  or  other  interest  of 
any  member  in  a  company  shall  be  personal  estate,  transferable  in  manner  pro- 
vided by  the  articles  of  the  company,  and  shall  not  be  of  the  nature  of  real  estate. 
2.  Each  share  in  a  company  having  a  share  capital  shall  be  distinguished  by  its 
appropriate  number. 

R.  S.,  B.  C,  u.  44,  §  31;  Imp.  §  22.  The  owner  of  shares  in  a  company  is  not  an  owner  of 
any  part  of  a  mining  claim  owned  by  the  company.  —  Granger  v.  Fotheringham,  (1894),  3  B.  C. 
590.  Where  shares  are  purchased  and  paid  for  by  a  promissory  note,  and  the  shares  are  placed 
in  escrow  in  a  bank  to  be  delivered  up  on  payment  of  the  note,  the  purchaser  becomes  the  owner 
of  the  shares,  and  formal  notice  of  allotment  is  not  necessary.  —  Anglo-American  Lumber  Co. 
V.  MoLellan,  (1908),  13  B.  C.  318;  affirmed,  (1908),  14  B.  C.  93. 

Certificate  of  shares  or  stock  as  evidence  of  title.    31.  A  certificate,  under  the 
common  seal  of  the  company,  specifying  any  shares  or  stock  held  by  any  member, 
shall  be  prima  facie  evidence  of  the  title  of  the  member  to  the  shares  or  stock. 
R.  S.,  B.  C,  c.  44,  §  43;  Imp.  §  23. 

Definition  of  member.  32.  1.  The  subscribers  of  the  memorandum  of  a  com- 
pany shall  be  deemed  to  have  agreed  to  become  members  of  the  company,  and  on 
its  registration  shall  be  entered  as  members  in  its  register  of  members.  2.  Every 
other  person  who  agrees  to  become  a  member  of  a  company,  and  whose  name  is 
entered  in  its  register  of  members,  shall  be  a  member  of  the  company. 
R.  S.,  B.  C,  c.  44,  §  30;  Imp.  §  24. 

Register  of  members.  33.  1.  Every  company  shall  keep  in  one  or  more  books 
a  register  of  its  members,  and  enter  therein  the  following  particulars :  a)  The  names 
and  addresses  and  the  occupations  (if  any)  of  the  members,  and  in  the  case  of  a 
company  having  a  share  capital,  a  statement  of  the  shares  held  by  each  member, 
distinguishing  each  share  by  its  number,  and  of  the  amount  paid  or  agreed  to  be 
considered  as  paid  on  the  shares  of  each  member;  b)  The  date  at  which  each  person 
was  entered  in  the  register  as  a  member;  c)  The  date  at  which  any  person  ceased 
to  be  a  member.  2.  If  a  company  faUs  to  comply  with  this  section  it  shall  be  liable 
to  a  fine  not  exceeding  twenty -five  dollars  for  every  day  during  which  the  default 
continues;  and  every  director  and  manager  of  the  company  who  knowingly  and 
wilfully  authorises  or  permits  the  default  shall  be  hable  to  the  like  penalty. 
R.  S.,  B.  C,  o.  44,  §  36;  Imp.  §  35. 

Annual  list  of  members  and  summary.    34.    1.  Every  company  having  a  share 
capital  shall  once  at  least  in  every  year  make  a  Ust  of  all  persons  who,  on  the  four- 
teenth day  after  the  first  or  only  ordinary  general  meeting  in  the  year,  are  members 
of  the  company,  and  of  all  persons  who  have  ceased  to  be  members  since  the  date 
of  the  last  return  or  (in  the  case  of  the  first  return)  of  the  incorporation  of  the  com- 
pany.   2.  The  list  must  state  the  names,  addresses,  and  occupations  of  all  the  past 
and  present  members  therein  mentioned,  and  the  number  of  shares  held  by  each 
of  the  existing  members  at  the  date  of  the  return,  specifying  shares  transferred 
since  the  date  of  the  last  return  or  (in  the  case  of  the  first  return)  of  the  incorporation 
of  the  company  by  persons  who  are  still  members  and  have  ceased  to  be  members 
respectively  and  the  dates  of  registration  of  the  transfers,  and  must  contain  a  sum- 
mary distinguishing  between  shares  issued  for  cash  and  shares  issued  as  fully  or 
partly  paid  up  otherwise  than  in  cash,  and  specifying  the  following  particulars: 
a)  The  amount  of  the  share  capital  of  the  company,  and  the  number  of  the  shares 
into  which  it  is  divided;  b)  The  number  of  shares  taken  from  the  commencement 
of  the  company  up  to  the  date  of  the  return ;  c)  The  amount  called  up  on  each  share ; 
d)  The  total  amount  of  calls  received;  e)  The  total  amount  of  calls  unpaid;  f)  The 
total  amoxmt  of  the  sums  (if  any)  paid  by  way  of  commission  in  respect  of  any  shares 
or  debentures,  or  allowed  by  way  of  discount  in  respect  of  any  debentures,  since  the 
date  of  the  last  return;  g)  The  total  number  of  shares  forfeited;  h)  The  total  amoimt 
of  shares  or  stock  for  which  share  warrants  are  outstanding  at  the  date  of  the  retm-n; 
i)  The  total  amoimt  of  share  warrants  issued  and  surrendered  respectivelyg^since 
the  date  of  the  last  return;  j)  The  number  of  shares  or  amount  of  stock  comprised 
in  each  share  warrant;  k)  The  names  and  addresses  of  the  persons  who  at  the  date 
of  the  return  are  the  directors  of  the  company,  or  occupy  the  position  of  directors, 
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by  whatever  name  called;  and  1)  The  total  amount  of  debt  due  from  the  company 
in  respect  of  all  mortgages  and  charges  which  are  required  to  be  registered  with 
the  Registrar  of  Companies  under  tMs  Act.  3.  The  summary  must  also  (except 
where  the  company  is  a  private  company)  include  a  statement,  made  up  to  such 
date  as  may  be  specified  in  the  statement,  in  the  form  of  a  balance  sheet,  audited 
by  the  company's  auditors,  and  containing  a  summary  if  its  share  capital,  its  UabiU- 
ties,  and  its  assets,  giving  such  particulars  as  will  disclose  the  general  nature  of 
those  UabUities  and  assets,  and  how  the  values  of  the  fixed  assets  have  been  arrived 
at,  but  the  balance  sheet  need  not  include  a  statement  of  profit  and  loss.  4.  The 
above  list  and  summary  must  be  contained  in  a  separate  part  of  the  register  of 
members,  and  must  be  completed  within  seven  days  after  the  fourteenth  day  afore- 
said, and  the  company  must  forthwith  forward  to  the  Registrar  of  Companies  a 
copy  signed  by  the  manager,  the  secretary  or  by  some  other  officer  of  the  company. 
5.  if  a  company  makes  default  in  complying  with  the  requirements  of  this  section 
it  shall  be  liable  to  a  fine  not  exceeding  twenty-five  dollars  for  every  day  diuiag 
which  the  default  continues,  and  every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorises  or  permits  the  default  shall  be  hable  to  the  like 
penalty. 

K.  S.,  B.  C,  c.  44,   §§  36,  37;  Imp.  §  26. 

Trusts  not  to  be  entered  on  register.  35.  No  notice  of  any  trust,  expressed, 
imphed,  or  constructive,  shall  be  entered  on  the  register,  or  be  receivable  by  the 
Registrar,  in  the  case  of  companies  registered  pursuant  to  this  Act. 

R.  S.,  B.  C,  c.  44,   §  41;  Imp.  §  27. 

Registration  of  transfer  at  request  of  transferor.  36.  On  the  application  of  the 
transferor  of  any  share  or  interest  in  a  company,  the  company  shall  enter  in  its 
register  of  members  the  name  of  the  transferee  in  the  same  manner  and  subject  to 
the  same  conditions  as  if  the  appHcation  for  the  entry  were  made  by  the  transferee. 

B.  S.,  B.  C,  u.  44,  §  34;  Imp.  §  28. 

Transfer  by  personal  representative.  37.  A  transfer  of  the  share  or  other  interest 
of  a  deceased  member  of  a  company  made  by  his  personal  representative  shall, 
although  the  personal  representative  is  not  himself  a  member,  be  as  vahd  as  if  he 
had  been  a  member  at  the  time  of  the  execution  of  the  instrument  of  transfer. 

R.  S.,  B.  C,  u.  44,  §  32;  Imp.  §  29. 

Executors  and  pledgors  voting.  38.  Every  executor,  administrator,  guardian, 
or  trustee  shall  represent  the  shares  or  stock  in  his  hands  at  all  meetings  of  the 
company,  and  may  vote  accordingly  as  a  shareholder ;  and  every  person  who  pledges 
his  stock  may  nevertheless  represent  the  same  at  all  such  meetings,  and  may  vote 
accordingly  as  a  shareholder. 

R.  S.,  B.  C,  c.  44,  §  33. 

Trustees,  etc.  39.  No  person  holding  shares,  stock  or  other  interest  in  the 
company  as  executor,  administrator,  guardian,  or  trustee  shall  be  personally  sub- 
ject to  Uabihty  as  a  shareholder;  but  the  estates  and  funds  in  the  hands  of  such 
person  shall  be  liable  in  hke  manner  and  to  the  same  extent  as  the  testator  or  in- 
testate or  the  minor,  ward,  or  person  interested  in  the  trust  fund  would  be  if  hving 
and  competent  to  act  and  holding  such  shares,  stock,  or  other  interest  in  his  own 
name. 

R.  S.,  B.  C,  c.  44,  §  52. 

Non-personal  liability  of  mortgagee  or  pledgee  of  shares.  40.  No  person  holding 
shares,  stock,  or  other  interest  as  collateral  security  shall  be  personally  subject  to 
Uabihty  as  a  shareholder;  but  the  person  pledging  such  shares,  stock,  or  other  in- 
terest as  such  collateral  security  shall  be  considered  as  holding  the  same,  and  shall 
be  Hable  as  a  shareholder  in  respect  thereof. 

R.  S.,  B.  C,  c.  44,  §  53. 

Inspection  of  register  of  members.  41.  1.  The  register  of  members,  commencing 
from  the  date  of  the  registration  of  the  company,  shall  be  kept  at  the  registered 
office  of  the  company,  and,  except  when  closed  under  the  provisions  of  this  Act, 
shall  during  business  hours  (subject  to  such  reasonable  restrictions  as  the  company 
in  general  meeting  may  impose,  so  that  not  less  than  two  hours  in  each  day  be  allowed 
for  inspection)  be  open  to  the  inspection  of  any  member  gratis,  and  to  the  inspection 
of  any  other  person  on  payment  of  twenty-five  cents,  or  such  less  sum  as  the  com- 
pany may  prescribe,  for  each  inspection.  2.  Any  member  or  other  person  may  re- 
quire a  copy  of  the  register,  or  of  any  part  thereof,  or  of  the  list  and  summary  re- 
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quired  by  this  Act,  or  any  part  thereof,  on  payment  of  twenty-five  cents,  or  such 
less  sum  as  the  company  may  prescribe,  for  every  hundred  words  or  fractional 
part  thereof  required  to  be  copied.  3.  If  any  inspection  or  copy  required  under  this 
section  is  refused,  the  company  shall  be  Uable  for  each  refusal  to  a  fine  not  exceeding 
ten  dollars,  and  to  a  further  fine  not  exceeding  ten  dollars  for  every  day  during 
which  the  refusal  continues,  and  every  director  and  manager  of  the  company  who 
knowingly  authorises  or  permits  the  refusal  shall  be  liable  to  the  Uke  penalty;  and 
any  Judge  of  the  Supreme  Court  may  by  order  compel  an  immediate  inspection 
of  the  register. 

R.  S.,  B.  C,  c.  44,   §  44;  Imp.  §  30. 

Power  to  close  register,  42.  A  company  may,  on  giving  notice  by  advertise- 
ment in  some  newspaper  circulating  in  the  district  in  which  the  registered  office 
of  the  company  is  situate,  close  the  register  of  members  for  any  time  or  times  not 
exceeding  in  the  whole  thirty  days  in  each  year. 

R.  S.,  B.,  C.  c.  44,   §  45;  Imp.  §  31. 

Power  of  Court  to  rectify  register.  43.  1.  If :  a)  The  name  of  any  person  is, 
without  sufficient  cause,  entered  in  or  omitted  from  the  register  of  members  of 
a  company;  or  b)  Default  is  made  or  unnecessary  delay  takes  place  in  entering  on 
the  register  the  fact  of  any  person  having  ceased  to  be  a  member,  the  person  ag- 
grieved, or  any  member  of  the  company,  or  the  company,  may  apply  to  the  Court 
for  rectification  of  the  register.  2.  The  apphcation  may  be  made  to  a  Judge  of  the 
Supreme  Court  sitting  in  Chambers;  and  the  Court  may  either  refuse  the  appli- 
cation, or  may  direct  rectification  of  the  register,  and  payment  by  the  company 
of  any  damages  sustained  by  any  party  aggrieved.  3.  On  any  application  under 
this  section  the  Court  may  decide  any  question  relating  to  the  title  of  any  person 
who  is  a  party  to  the  apphcation  to  have  his  name  entered  in  or  omitted  from  the 
register,  whether  the  question  arises  between  members  or  alleged  members,  or 
between  members  or  alleged  members  on  the  one  hand  and  the  company  on  the 
other  hand;  and  generally  may  decide  any  question  necessary  or  expedient  to  be 
decided  for  rectification  of  the  register.  4.  In  the  case  of  a  company  required  by 
this  Act  to  send  a  Ust  of  its  members  to  the  Registrar  of  Companies  the  Court,  when 
making  an  order  for  rectification  of  the  register,  shall  by  its  order  direct  notice 
of  the  rectification  to  be  given  to  the  Registrar. 

R.  S.,  B.  C,  c.  44,  §§  47,  48;  Imp.  §  32.  For  a  case  where  under  circumstances  it  was  held 
that  a  shareholder  was  not  guilty  of  laches  in  causing  the  removal  of  his  name  from  the  register 
of  members,  see  Ex  parte  Bibby,  Inre  Enterprise,  etc.,  Co.,  (1884),  1  B.  C.  II.  94.  Where  ashare- 
holder  acquiesces  in  a  forfeiture  of  shares  for  non-payment  of  calls  he  can  not  thereafter  set  up 
a  claim  for  such  shares.  —  Jones  v.  North  Vancouver,  etc.,  Co.,  (1908),  14  B.  C.  285. 

Register  to  be  evidence.     44.    The  register  of  members  shall  be  prima  facie 
evidence  of  any  matters  by  this  Act  directed  or  authorised  to  be  inserted  therein. 
B.  S.,  B.  C,  c.  44,   §  49;  Imp.  §  33. 

Issue  and  effect  of  share  warrants  to  bearer.  45.  1.  A  company  hmited  by  shares, 
if  so  authorised  by  its  articles,  may,  with  respect  to  any  fuUy  paid-up  shares,  or 
to  stock,  issue  under  its  common  seal  a  warrant  stating  that  the  bearer  of  the  warrant 
is  entitled  to  the  shares  or  stock  therein  specified,  and  may  provide,  by  coupons 
or  otherwise,  for  the  payment  of  the  future  dividends  on  the  shares  or  stock  in- 
cluded in  the  warrant,  in  this  Act  termed  a  share  warrant.  2.  A  share  warrant 
shall  entitle  the  bearer  thereof  to  the  shares  or  stock  therein  specified,  and  the  shares 
or  stock  may  be  transferred  by  dehvery  of  the  warrant.  3.  The  bearer  of  a  share 
warrant  shall,  subject  to  the  articles  of  the  company,  be  entitled,  on  surrendering 
it  for  cancellation,  to  have  his  name  entered  as  a  member  in  the  register  of  members ; 
and  the  company  shall  be  responsible  for  any  loss  incurred  by  any  person  by  reason 
of  the  company  entering  in  its  register  the  name  of  a  bearer  of  a  share  warrant  in 
respect  of  the  shares  or  stock  therein  specified  without  the  warrant  being  surrendered 
and  cancelled.  4.  The  bearer  of  a  share  warrant  may,  if  the  articles  of  the  company 
so  provide,  be  deemed  to  be  a  member  of  the  company  within  the  meaning  of  this 
Act,  either  to  the  fuU  extent  or  for  any  purposes  defined  in  the  articles;  except 
that  he  shall  not  be  qualified  in  respect  of  the  shares  or  stock  specified  in  the  warrant 
for  being  a  director  or  manager  of  the  company,  in  cases  where  such  a  qiiahfioation 
is  required  by  the  articles.  5.  On  the  issue  of  a  share  warrant  the  company  shall 
strike  out  of  the  register  of  members  the  name  of  the  member  then  entered  therein 
as  holding  the  shares  or  stock  specified  in  the  warrant  as  if  he  had  ceased  to  be 
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a  member,  and  shall  enter  in  the  register  the  following  particulars,  namely :  a)  The 
fact  of  the  issue  of  the  warrant;  b)  A  statement  of  the  shares  or  stock  included  in 
the  warrant,  distinguishing  each  share  by  its  number;  and  c)  The  date  of  the  issue 
of  the  warrant.  6.  Until  the  warrant  is  surrendered,  the  above  particulars  shall 
be  deemed  to  be  the  particulars  required  by  this  Act  to  be  entered  in  the  register 
of  members;  and,  on  the  surrender,  the  date  of  the  surrender  must  be  entered  as 
if  it  were  the  date  at  which  a  person  ceased  to  be  a  member. 
R.  S.,  B.  C,  c.  44,   §§  65,  70;  Imp.  §  37. 

Power  of  company  to  arrange  for  different  amounts  being  paid  on  shares.  46.  A 

company,  if  so  authorised  by  its  articles,  may  do  any  one  or  more  of  the  following 
things,  namely :  1.  Make  arrangements  on  the  issue  of  shares  for  a  difference  between 
the  shareholders  in  the  amounts  and  times  of  payment  of  calls  on  their  shares; 
2.  Accept  from  any  member  who  assents  thereto  the  whole  or  a  part  of  the  amount 
remaining  unpaid  on  any  shares  held  by  him,  although  no  part  of  that  amount 
has  been  called  up;  3.  Pay  dividend  in  proportion  to  the  amount  paid  up  on  each 
share  where  a  larger  amount  is  paid  up  on  some  shares  than  on  others. 

R.  S.,  B.  C,  c.  44,  §62;  Imp.  §  39.  Where  a  comipany  in  pursuance  of  a  power  in  its 
memorandum  of  association  increases  its  capital,  and  issues  shares  for  the  increased  amount  to 
the  original  shareholders,  and  falsely  marks  the  new  shares  as  fuUy  paid  up,  upon  the  winding- 
up  of  the  company  the  shareholders  who  had  not  repudiated  the  transaction  before  the  winding- 
up  commenced,  are  Uable  as  contributories,  although  the  resolution  authorizing  the  increase  of 
capital  was  not  a  special  resolution  as  required  by  law.  —  In  re  Thimder  HUl  Mining  Com- 
pany, (1895),  4  B.  C.  61.  Where  a  portion  of  the  shares  in  a  company  purporting  tci  be 
fully  paid  and  non-assessable  shares  is  sold  by  one  of  the  promoters  to  a  person  who  is  una- 
ware that  the  shares  were  originally  issued  at  a  discount,  the  purchaser  is  not  Uable  for  the 
difference  between  the  face  value  of  the  shares  and  the  amount  actually  paid  for  them,  although 
the  transfer  was  at  the  instance  of  the  seller  made  directly  from  the  company  to  the  purchaser.  — 
Kettle  River  Mines  v.  Bleasdel,  (1900),  7  B.  C.  507.  Where  a  company  is  formed  to  take  over  the 
business  of  a  partnership,  and  the  partners  receive  a  number  of  fully  paid-up  shares  at  par  in 
satisfaction  of  their  claims,  the  transaction  does  not  amount  to  a  pajrment  in  ca.sh  nor  can 
the  debt  owing  to  the  partners  as  the  price  of  the  business  be  set  off  against  their  liability  on  the 
shares.  —  Turner  v.  Cowan,  (1903),  34  S.  C.  R.  160,  reversing  s.  c,  (1902),  9  B.  C.  301,  (1903), 
9  B.  C.  354. 

Power  to  return  accumulated  profits  in  reduction  of  paid-up  share  capital.   47. 

1.  When  a  company  has  accumulated  a  sum  of  undivided  profits,  which  with  the  sanc- 
tion of  the  shareholders  may  be  distributed  among  the  shareholders  in  the  form  of  a 
dividend  or  bonus,  it  may,  by  special  resolution,  retmn  the  same,  or  any  part  thereof, 
to  the  shareholders  in  reduction  of  the  paid-up  capital  of  the  company,  the  unpaid 
capital  being  thereby  increased  by  a  similar  amount.  2.  The  resolution  shall  not 
take  effect  until  a  memorandum,  showing  the  particulars  required  by  this  Act  in 
the  case  of  a  reduction  of  share  capital,  has  been  produced  to  and  registered  by 
the  Registrar  of  Companies,  but  the  other  provisions  of  this  Act  with  respect  to 
reduction  of  share  capital  shall  not  apply  to  a  reduction  of  paid-up  share  capital 
under  this  section.  3.  On  a  reduction  of  paid-up  capital  in  pursuance  of  this  section 
any  shareholder,  or  any  one  or  more  of  several  joint  shareholders,  may  within 
one  month  after  the  passing  of  the  resolution  for  the  reduction,  require  the  company 
to  retain,  and  the  company  shall  retain  accordingly,  the  whole  of  the  money  actually 
paid  on  the  shares  held  by  him  either  alone  or  jointly  with  any  other  person,  which, 
in  consequence  of  the  reduction,  would  otherwise  be  returned  to  him  or  them,  and 
thereupon  those  shares  shall,  as  regards  the  payment  of  dividend,  be  deemed  to 
be  paid  up  to  the  same  extent  only  as  the  shares  on  which  payment  has  been  ac- 
cepted by  the  shareholders  in  reduction  of  paid-up  capital,  and  the  company  shall 
invest  and  keep  invested  the  money  so  retained  in  such  securities  authorised  for 
investment  by  trustees  as  the  company  may  determine,  and  on  the  money  so  in- 
vested or  on  so  much  thereof  as  from  time  to  time  exceeds  the  amount  of  calls  sub- 
sequently made  on  the  shares  in  respect  of  which  it  has  been  retained,  the  company 
shall  pay  the  interest  received  from  time  to  time  on  the  securities.  4.  The  amount 
retained  and  invested  shall  be  held  to  represent  the  future  calls  which  may  be  made  to 
replace  the  share  capital  so  reduced  on  those  shares,  whether  the  amount  obtained  on 
sale  of  the  whole  or  such  proportion  thereof  as  represents  the  amount  of  any  call  when 
made  produces  more  or  less  than  the  amount  of  the  call.  5.  On  a  reduction  of  paid-up 
share  capital  ia  pursuance  of  this  section,  the  powers  vested  in  the  directors  of 
making  calls  on  shareholders  in  respect  of  the  amount  unpaid  on  their  shares  shall 
extend  to  the  amount  of  the  unpaid  share  capital  as  augmented  by  the  reduction. 
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6.  After  any  reduction  of  share  capital  under  this  section  the  company  shall  specify  in 
the  annual  hst  of  members  required  by  this  Act  the  amoimts  retained  at  the  request 
of  any  of  the  shareholders  in  pursuance  of  this  section,  and  shall  specify  in  the  state- 
ments of  account  laid  before  any  general  meeting  of  the  company  the  amount  of 
undivided  profits  returned  in  reduction  of  paid-up  share  capital  under  this  section. 

Imp.  §  40. 

Power  of  company  limited  by  shares  to  alter  its  share  capital.  48.  1.  A  company 
Umited  by  shares,  if  so  authorised  by  its  articles,  may  alter  the  conditions  of  its 
memorandum  as  f oUows  that  is  to  say,  it  may :  a)  Increase  its  share  capital  by  the 
issue  of  new  shares  of  such  amount  as  it  thinks  expedient ;  b)  Consohdate  and  divide 
aU  or  any  of  its  share  capital  into  shares  of  larger  amount  than  its  existing  shares; 
c)  Convert  all  or  any  of  its  paid-up  shares  into  stock,  and  reconvert  that  stock 
into  paid-up  shares  of  any  denomination;  d)  Subdivide  its  shares,  or  any  of  them, 
into  shares  of  smaller  amount  than  is  fixed  by  the  memorandum,  so,  however, 
that  in  the  subdivision  the  proportion  between  the  amount  paid  and  the  amount, 
if  any,  unpaid  on  each  reduced  share  shall  be  the  same  as  it  was  in  the  case  of  the 
share  from  which  the  reduced  share  is  derived;  e)  Cancel  shares  which,  at  the  date 
of  the  passing  of  the  resolution  in  that  behalf,  have  not  been  taken  or  agreed  to 
be  taken  by  any  person,  and  diminish  the  amount  of  its  share  capital  by  the  amount 
of  the  shares  so  cancelled.  2.  The  powers  conferred  by  this  section  with  respect 
to  subdivision  of  shares  must  be  exercised  by  special  resolution.  3.  Where  any  altera- 
tion has  been  made  under  this  section  in  the  memorandum  of  a  company,  every 
copy  of  the  memorandum  issued  after  the  date  of  the  alteration  shall  be  in  accor- 
dance with  the  alteration.  If  a  company  makes  default  in  complying  with  this 
provision  it  shall  be  liable  to  a  fine  not  exceeding  five  dollars  for  each  copy  in  respect 
of  which  default  is  made;  and  every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorises  or  permits  the  default  shall  be  Uable  to  the  Hke 
penalty.  4.  A  cancellation  of  shares  in  pursuance  of  this  section  shall  not  be  deemed 
to  be  a  reduction  of  share  capital  within  the  meaning  of  this  Act. 

B.  S.,  B.  C,  u.  44,  §  15;  Imp.  §  41. 

Notice  to  Registrar  of  consolidation  of  share  capital,  conversion  of  shares  into 
stock,  etc.  49.  Where  a  company  having  a  share  capital  has  consohdated  and  di- 
vided its  share  capital  into  shares  of  larger  amount  than  its  existing  shares,  or  con- 
verted any  of  its  shares  into  stock,  or  reconverted  stock  into  shares,  it  shall  give 
notice  to  the  Registrar  of  Companies  of  the  consohdation,  division,  conversion, 
or  reconversion  specifying  the  shares  consohdated,  divided,  or  converted,  or  the 
stock  reconverted. 

R.  S.,  B.  C,  o.  44,  §  39;  Imp.  §  42. 

Effect  of  conversion  of  shares  into  stock.  50.  Where  a  company  having  a  share 
capital  has  converted  any  of  its  shares  into  stock,  and  given  notice  of  the  conversion 
to  the  Registrar  of  Companies,  aU  the  provisions  of  this  Act  which  are  apphcable 
to  shares  only  shall  cease  as  to  so  much  of  the  share  capital  as  is  converted  into 
stock;  and  the  register  of  members  of  the  company,  and  the  Ust  of  members  to  be 
forwarded  to  the  Registrar,  shall  show  the  amoimt  of  stock  held  by  each  member 
instead  of  the  amount  of  shares  and  the  particulars  relating  to  shares  hereinbefore 
required  by  this  Act. 

R.  S.,  B.  C,  c.  44,  §  40;  Imp.  §  43. 

Notice  of  increase  of  share  capital  or  of  members.  51.  1.  Where  a  company 
having  a  share  capital,  whether  its  shares  have  or  have  not  been  converted  into 
stock,  has  increased  its  share  capital  beyond  the  registered  capital,  and  where  a 
company  not  having  a  share  capital  has  increased  the  number  of  its  members  beyond 
the  registered  number,  it  shall  give  to  the  Registrar  of  Companies,  in  the  case  of 
an  increase  of  share  capital,  within  fifteen  days  after  the  passing,  or  in  the  case 
of  a  special  resolution  the  confirmation,  of  the  resolution  authorising  the  increase, 
and  in  the  case  of  an  increase  of  members  within  fifteen  days  after  the  increase 
was  resolved  on  or  took  place,  notice  of  the  increase  of  capital  or  members,  and  the 
Registrar  shall  record  the  increase.  2.  If  a  company  makes  default  in  complying 
with  the  requirements  of  this  section  it  shall  be  hable  to  a  fine  not  exceeding  twenty- 
five  dollars  for  every  day  during  which  the  default  continues,  and  every  director 
and  manager  of  the  company  who  knowingly  and  wLLfuUy  authorises  or  permits 
the  default  shall  be  Uable  to  the  Hke  penalty. 

R.  S.,  B.  C,  c.  44,   §  46;  Imp.  §  44. 
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Reorganisation  of  share  capital.  52.  1.  A  company  limited  by  shares  may, 
by  special  resolution  confirmed  by  an  order  of  the  Court,  modify  the  conditions 
contained  in  its  memorandum  so  as  to  reorganise  its  share  capital,  whether  by 
the  consolidation  of  shares  of  different  classes  or  by  the  division  of  its  shares  into 
shares  of  different  classes :  Provided  that  no  preference  or  special  privilege  attached 
to  or  belonging  to  any  class  of  shares  shall  be  interfered  with  except  by  a  resolution 
passed  by  a  majority  in  number  of  shareholders  of  that  class  holding  three-fourths 
of  the  share  capital  of  that  class  and  confirmed  at  a  meeting  of  shareholders  of 
that  class  in  the  same  manner  as  a  special  resolution  of  the  company  is  required 
to  be  confirmed,  and  every  resolution  so  passed  shall  bind  all  shareholders  of  the 
class.  2.  Where  an  order  is  made  under  this  section  an  office  copy  thereof  shaD 
be  filed  with  the  Registrar  of  Companies  within  seven  days  after  the  making  of  the 
order,  or  within  such  further  time  as  the  Court  may  allow,  and  the  resolution  shall 
not  take  effect  until  such  a  copy  has  been  so  filed. 

Imp.  §  45. 

Reduction  of  share  capital. 

Special  resolution  for  reduction  of  share  capital.  53.  1.  Subject  to  confirmation 
by  the  Court,  a  company  limited  by  shares,  if  so  authorised  by  its  articles,  may 
by  special  resolution  reduce  its  share  capital  in  any  way,  and  in  particular  (without 
prejudice  to  the  generaHty  of  the  foregoing  power)  may:  a)  Extinguish  or  reduce 
the  liability  on  any  of  its  shares  in  respect  of  share  capital  not  paid  up ;  or  b)  Either 
with  or  without  extinguishing  or  reducing  liability  on  any  of  its  shares,  cancel  any 
paid-up  share  capital  which  is  lost  or  unrepresented  by  available  assets ;  or  c)  Either 
with  or  without  extinguishing  or  reducing  habihty  on  any  of  its  shares,  pay  off 
any  paid-up  share  capital  which  is  in  excess  of  the  wants  of  the  company,  and  may, 
if  and  so  far  as  is  necessary,  alter  its  memorandum  by  reducing  the  amount  of  its 
share  capital  and  of  its  shares  accordingly.  2.  A  special  resolution  under  this  section 
is  in  this  Act  called  "a  resolution  for  reducing  share  capital." 

R.  S.,  B.  C,  c.  44,  §  71;  Imp.  §  46. 

Application  to  Court  for  confirming  order.  54.  Where  a  company  has  passed 
and  confirmed  a  resolution  for  reducing  share  capital  it  may  apply  to  the  Court 
for  an  order  confirming  the  reduction. 

R.  S.,  B.  C,  c.  44,  §  73;  Imp.  §  73. 

Addition  to  name  of  company  of  "and  reduced."  55.  On  and  from  the  confir- 
mation by  a  company  of  a  resolution  for  reducing  share  capital,  or  where  the  re- 
duction does  not  involve  either  the  diminution  of  any  liability  in  respect  of  unpaid 
share  capital,  or  the  payment  to  any  shareholder  of  any  paid-up  share  capital, 
then  on  and  from  the  presentation  of  the  petition  for  confirming  the  reduction, 
the  company  shall  add  to  its  name,  until  such  date  as  the  Court  may  fix,  the  words 
"and  reduced,"  as  the  last  words  in  its  name,  and  those  words  shall,  until  that  date, 
be  deemed  to  be  part  of  the  name  of  the  company:  Provided  that,  where  the  re- 
duction does  not  involve  either  the  diminution  of  any  Uabihty  in  respect  of  unpaid 
share  capital  or  the  payment  to  any  shareholder  of  any  paid-up  share  capital,  the 
Court  may,  if  it  thinks  expedient,  dispense  altogether  with  the  addition  of  thp  words 
"and  reduced." 

R.  S.,  B.  C,  c.  44,   §  73;  Imp.  §  48. 

Objections  by  creditors,  and  settlement  of  list  of  objecting  creditors.  56.  1.  Where 
the  proposed  reduction  of  share  capital  involves  either  diminution  of  Uabihty  in 
respect  of  unpaid  share  capital  or  the  payment  to  any  shareholder  of  any  paid-up 
share  capital,  and  ia  any  other  case  if  the  Court  so  directs,  every  creditor  of  the 
company  who  at  the  date  fixed  by  the  Court  is  entitled  to  any  debt  or  claim  which, 
if  that  date  were  the  commencement  of  the  winding-up  of  the  company,  would  be 
admissible  in  proof  against  the  company,  shall  be  entitled  to  object  to  the  reduction. 
2.  The  Court  shall  settle  a  List  of  creditors  so  entitled  to  object,  and  for  that  purpose 
shall  ascertain,  as  far  as  possible  without  requiring  an  apphcation  from  any  cre- 
ditor, the  names  of  those  creditors  and  the  nature  and  amount  of  their  debts  or 
claims,  and  may  publish  notices  fixing  a  day  or  days  within  which  creditors  not 
entered  on  the  list  are  to  claim  to  be  so  entered  or  are  to  be  excluded  from  the  right 
of  objecting  to  the  reduction.  3.  Where  a  creditor  entered  on  the  Hst  whose  debt 
or  claim  is  not  discharged  or  determined  does  not  consent  to  the  reduction,  the 
Court  may,  if  it  thinks  fit,  dispense  with  the  consent  of  that  creditor,  on  the  company 
securing  payment  of  his  debt  or  claim  by  appropriating,  as  the  Court  may  dfrect, 
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the  following  amount,  that  is  to  say:  a)  If  the  company  admits  the  full  amount 
of  his  debt  or  claim,  or,  though  not  admitting  it,  is  willing  to  provide  for  it,  then 
the  full  amount  of  the  debt  or  claim;  b)  If  the  company  does  not  admit  or  is 
not  willing  to  provide  for  the  full  amount  of  the  debt  or  claim,  or  if  the  amount 
is  contingent  or  not  ascertained,  then  an  amount  fixed  by  the  Court  after  the 
like  inquiry  and  adjudication  as  if  the  company  were  being  wound  up  by  the 
Court. 

R.  S.,  B.  C,  c.  44,   §§  74,  75;  Imp.  §  49. 

Order  confirming  reduction.  67.  The  Court,  if  satisfied,  with  respect  to  every 
creditor  of  the  company  who  under  this  Act  is  entitled  to  object  to  the  reduction, 
that  either  his  consent  to  the  reduction  has  been  obtained  or  his  debt  or  claim 
has  been  discharged  or  has  determined,  or  has  been  secured,  may  make  an  order 
confirming  the  reduction  on  such  terms  and  conditions  as  it  thinks  fit. 

R.  S.,  B.  C,  0.  44,  §  73,  Imp.  §  50. 

Registration  of  order  and  minute  of  reduction.  58.  1.  The  Registrar  of  Com- 
panies on  production  to  him  of  an  order  of  the  Court  confirming  the  reduction 
of  the  share  capital  of  a  company,  and  the  dehvery  to  him  of  a  copy  of  the  order 
and  of  a  minute  (approved  by  the  Court),  showing  with  respect  to  the  share  capital 
of  the  company,  as  altered  by  the  order,  the  amount  of  the  share  capital,  the  number 
of  shares  into  which  it  is  to  be  divided,  and  the  amount  of  each  share,  and  the 
amount  (if  any)  at  the  date  of  the  registration  deemed  to  be  paid  up  on  each  share, 
shall  register  the  order  and  minute.  2.  On  the  registration,  and  not  before,  the 
resolution  for  reducing  share  capital  as  confirmed  by  the  order  so  registered  shall 
take  effect.  3.  Notice  of  the  registration  shall  be  pubUshed  in  such  manner  as  the 
Court  may  direct.  4.  The  Registrar  shall  certify  under  his  hand  the  registration 
of  the  order  and  minute,  and  his  certificate  shall  be  conclusive  evidence  that  aU 
the  requirements  of  this  Act  with  respect  to  reduction  of  share  capital  have  been 
comphed  with,  and  that  the  share  capital  of  the  company  is  such  as  is  stated  in 
the  minute. 

R.  S.,  B.  C,  c.  44,  §  76;  Imp.  §  51. 

Minute  to  form  part  of  memorandum.  59.  1.  The  minute  when  registered 
shall  be  deemed  to  be  substituted  for  the  corresponding  part  of  the  memorandum 
of  the  company,  and  shall  be  vahd  and  alterable  as  if  it  had  been  originally  con- 
tained therein;  and  must  be  embodied  in  every  copy  of  the  memorandum  issued 
after  its  registration.  2.  If  a  company  makes  default  in  complying  with  the  re- 
quirements of  this  section  it  shall  be  hable  to  a  fine  not  exceeding  five  doUars  for 
each  copy  in  respect  of  which  default  is  made,  and  every  director  and  manager 
of  the  company  who  knowingly  and  wilfully  authorises  or  permits  the  default  shall 
be  Hable  to  the  hke  penalty. 

R.  S.,  B.  C,  c.  44,  §  77;  Imp.  §  52. 

Liability  of  members  in  respect  of  reduced  shares.  60.  A  member  of  the  company, 
past  or  present,  shall  not  be  hable  in  respect  of  any  share  to  any  call  or  contribution 
exceeding  in  amount  the  difference  (if  any)  between  the  amount  paid,  or  (as  the 
case  may  be)  the  reduced  amount  (if  any)  which  is  to  be  deemed  to  have  been  paid, 
on  the  share  and  the  amount  of  the  share  as  fixed  by  the  minute:  Provided  that 
if  any  creditor,  entitled  in  respect  of  any  debt  or  claim  to  object  to  the  reduction 
of  share  capital,  is,  by  reason  of  his  ignorance  of  the  proceedings  for  reduction, 
or  of  their  nature  and  effect  with  respect  to  his  claim,  not  entered  on  the  hst  of 
creditors,  and,  after  the  reduction,  the  company  is  unable,  within  the  meaning 
of  the  provisions  of  this  Act  with  respect  to  winding-up  by  the  Court,  to  pay  the 
amount  of  his  debt  or  claim,  then :  a)  Every  person  who  was  a  member  of  the  com- 
pany at  the  date  of  the  registration  of  the  order  for  reduction  and  minute  shall 
be  liable  to  contribute  for  the  payment  of  that  debt  or  claim  an  amount  not  ex- 
ceeding the  amount  which  he  would  have  been  hable  to  contribute  if  the  company 
had  commenced  to  be  wound  up  on  the  day  before  that  registration;  and  b)  If 
the  company  is  wound  up,  the  Court,  on  the  apphcation  of  any  such  creditor,  and 
proof  of  his  ignorance  as  aforesaid,  may,  if  it  thinks  fit,  settle  accordingly  a  hst  of 
persons  so  hable  to  contribute,  and  make  and  enforce  calls  and  orders  on  the  con- 
tributories  settled  on  the  hst  as  if  they  were  ordinary  contributories  in  a  winding- 
up.  Nothing  in  this  section  shall  affect  the  rights  of  the  contributories  among 
themselves. 

R.  S.,  B.  C,  o.  44,  §  78;  Imp.  §  53. 

B  18 


274  BEITISH  COLUMBIA. 

Concealing  name  of  creditor  entitled  to  object.  61.  If  any  director,  manager, 
or  officer  of  the  company  wilfully  conceals  the  name  of  any  creditor  of  the  company 
entitled  to  object  to  the  reduction,  or  wilfuUy  misrepresents  the  nature  or  amount 
of  the  debt  or  claim  of  any  creditor,  or  if  any  director  or  manager  of  the  company 
aids  or  abets  in  or  is  privy  to  any  such  concealment  or  misrepresentation  as  afore- 
said, every  such  director,  manager,  or  officer  shall,  for  every  such  violation  of  this 
Act,  upon  summary  conviction,  be  Hable  to  a  penalty  not  exceeding  five  hundred 
dollars. 

Imp.  §  54. 

Publication  of  reasons  for  reduction.  62.  In  any  case  of  reduction  of  share 
capital,  the  Court  may  require  the  company  to  publish  as  the  Court  directs  the 
reasons  for  reduction,  or  such  other  information  in  regard  thereto  as  the  Court 
may  think  expedient  with  a  view  to  give  proper  information  to  the  public,  and  if 
the  Court  thinks  fit,  the  causes  which  led  to  the  reduction. 

Imp.  §  55. 

Increase  and  reduction  of  share  capital  in  case  of  a  company  limited  by  guar- 
antee having  a  share  capital.  63.  A  company  limited  by  guarantee  and  registered 
after  the  passing  of  this  Act  may,  if  it  has  a  share  capital  and  is  so  authorised  by 
its  articles,  increase  or  reduce  its  share  capital  in  the  same  manner  and  subject 
to  the  same  conditions  in  and  subject  to  which  a  company  Hmited  by  shares  may 
increase  or  reduce  its  share  capital  under  the  provisions  of  this  Act. 

Imp.  §  56. 

Reduction  of  capital  by  limited  companies. 

Certain  land  companies  empowered  to  pay  dividends  out  of  the  net  proceeds 
of  sales  of  land.  64.  1.  It  shall  be  lawful  for  companies  incorporated  under  this 
or  any  former  Act  of  this  Province,  whose  principal  and  main  business  is  to  acquire 
tracts  of  land  with  the  object  of  subdividing  the  same  into  lots  and  selhng  such 
lots  when  so  subdivided  as  aforesaid,  to  declare  and  pay  dividends  out  of  the  moneys 
being  the  net  proceeds  of  the  sale  of  their  lands  so  subdivided  as  aforesaid;  and 
all  such  dividends  and  payments  shaU  be  taken  and  considered  as  a  reduction  of 
the  capital  of  such  company:  Provided  such  companies  have  paid  all  debts  legally 
owing  by  them,  or  have  made  ample  provision  for  the  payment  of  the  same,  testified 
by  a  statutory  declaration  made  by  the  secretary  of  the  company,  who  shaU  also 
exhibit  and  file  with  the  Registrar  a  full,  true,  and  correct  account  of  the  HabiUtiea 
and  assets  of  the  company.  2.  A  resolution  passed  by  the  shareholders  holding 
at  least  two-thirds  in  value  of  the  paid-up  capital  stock  of  the  company,  at  any  ge- 
neral meeting  of  shareholders,  shall  be  necessary  for  the  declaration  and  payment 
of  such  dividends;  and  such  resolution  shall  only  be  passed  after  the  expiration 
of  ten  days  from  the  filing  of  the  statutory  declaration  hereinbefore  required  to 
be  fUed  with  the  Registrar.  3.  A  copy  of  every  such  resolution,  under  the  seal  of 
the  company,  and  certified  to  by  the  secretary  of  the  company,  shall  be  filed  in 
the  office  of  the  Registrar  within  ten  days  after  the  passing  of  the  resolution,  and 
ten  days  shall  elapse  after  the  filing  thereof  before  payment  out  of  any  such  divi- 
dends to  the  shareholders  shall  be  made.  4.  After  the  filing  of  every  such  resolution 
with  the  Registrar,  the  said  Registrar  shall,  by  a  notice  published  in  four  issues  of 
the  Gazette,  declare  to  what  sum  the  capital  of  any  such  company,  by  such  payment 
of  dividends,  stands  reduced;  and  the  company  shall  pay  the  Registrar  the  costs 
of  such  publication. 

1900,  e.  5,  §  14. 

Registration  of  unlimited  company  as  limited. 
Registration  of  unlimited  company  as  limited.  65.  1.  Subject  to  the  provisions 
of  this  section,  any  company  registered  as  unHmited  may  register  under  this  Act 
as  hmited,  but  the  registration  of  an  unlimited  company  as  a  hmited  company  shaU 
not  affect  any  debts,  liabihties,  obhgations,  or  contracts  incurred  or  entered  into 
by,  to,  with,  or  on  behalf  of  the  company  before  the  registration,  and  those  debts, 
Uabilities,  obhgations,  and  contracts  may  be  enforced  in  manner  provided  by  Part  XI. 
of  this  Act  in  the  case  of  a  company  registered  in  pursuance  of  that  Part.  2.  On 
registration  in  pursuance  of  this  section  the  Registrar  shall  close  the  former  re- 
gistration of  the  company,  and  may  dispense  with  the  dehvery  to  him  of  copies 
of  any  documents  with  copies  of  which  he  was  furnished  on  the  occasion  of  the  ori- 
ginal registration  of  the  company,  but,  save  as  aforesaid,  the  registration  shall 
take  place  in  the  same  manner  and  shall  have  effect  as  if  it  were  the  first  registration 
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of  the  company  under  this  Act,  and  as  if  the  provisions  of  the  Acts  under  which 
the  company  was  previously  registered  and  regulated  had  been  contained  in  different 
Acts  from  those  under  which  the  company  is  registered  as  a  limited  company. 
Imp.  §  57. 

Power  of  unlimited  company  to  provide  for  reserve  share  capital  on  registration. 

66.  An  unlimited  company  having  a  share  capital  may,  by  its  resolution  for  re- 
gistration as  a  hmited  company  in  pursuance  of  this  Act,  do  either  or  both  of  the 
following  things,  namely:  a)  Increase  the  nominal  amount  of  its  share  capital  by 
increasing  the  nominal  amoimt  of  each  of  its  shares,  but  subject  to  the  condition 
that  no  part  of  the  increased  capital  shall  be  capable  of  being  called  up  except  in 
the  event  and  for  the  purposes  of  the  company  being  wound  up;  b)  Provide  that 
a  specified  portion  of  its  uncalled  share  capital  shall  not  be  capable  of  being  called 
up  except  in  the  event  and  for  the  purposes  of  the  company  being  woimd  up. 

Imp.  §  58. 

Reserve  liability  of  limited  company. 

Reserve  liability  of  limited  company.  67.  A  hmited  company  may  by  special 
resolution  determine  that  any  portion  of  its  share  capital  which  has  not  been  al- 
ready called  up  shall  not  be  capable  of  being  called  up,  except  in  the  event  and  for 
the  purposes  of  the  company  being  wound  up,  and  thereupon  that  portion  of  its 
share  capital  shall  not  be  capable  of  being  called  up  except  in  the  event  and  for 
the  purposes  aforesaid. 

Imp.  §  59. 

Unlimited  liability  of  directors. 

Limited  company  may  have  directors  with  unlimited  liability.  68.  1.  In  a  hmited 
company  the  liabUity  of  the  directors  or  managers,  or  of  the  managing  director, 
may,  if  so  provided  by  the  memorandum,  be  unlimited.  2.  In  a  hmited  company 
in  which  the  habUity  of  a  director  or  manager  is  unhmited,  the  directors  or  managers 
of  the  company  (it  any),  and  the  member  who  proposes  a  person  for  election  or 
appointment  to  the  office  of  director  or  manager,  shaU  add  to  that  proposal  a  state- 
ment that  the  liability  of  the  person  holding  that  office  wiU  be  unlimited,  and  the 
promoters,  directors,  managers,  and  secretary  (if  any)  of  the  company,  or  one  of 
them,  shall,  before  the  person  accepts  the  office  or  acts  therein,  give  him  notice 
in  writing  that  his  habihty  will  be  unhmited.  3.  If  any  director,  manager,  or  pro- 
poser makes  default  in  adding  such  a  statement,  or  if  any  promoter,  director,  manager, 
or  secretary  makes  default  in  giving  such  a  notice,  he  shaU  be  hable  to  a  fine  not 
exceeding  five  hundred  doUars,  and  shall  also  be  liable  for  any  damage  which  the 
person  so  elected  or  appointed  may  sustain  from  the  default,  but  the  habihty  of 
the  person  elqcted  or  appointed  shall  not  be  affected  by  the  default. 

Imp.  §  60. 

Special  resolution  of  limited  company  making  liability  of  directors  unlimited. 
69.  1.  A  hmited  company,  if  so  authorised  by  its  articles,  may,  by  special  resolution, 
alter  its  memorandum  so  as  to  render  unhmited  the  habihty  of  its  directors,  or 
managers,  or  of  any  managing  director.  2.  Upon  the  confirmation  of  any  such 
special  resolution  the  provisions  thereof  shaU  be  as  vahd  as  if  they  had  been  origi- 
nally contained  in  the  memorandum;  and  a  copy  thereof  shall  be  embodied  in  or 
annexed  to  every  copy  of  the  memorandum  issued  after  the  confirmation  of  the 
resolution.  3.  If  a  company  makes  default  in  complying  with  the  requirements  of 
this  section,  it  shall  be  hable  to  a  fine  not  exceeding  five  doUars  for  each  copy  in 
respect  of  which  default  is  made;  and  every  director  or  manager  of  the  company 
who  knowingly  and  wilfully  authorises  or  permits  the  default  shall  be  hable  to  the 
hke  penalty. 

Imp.  §  61. 

Part  IV.    Management  and  Administration. 

Office  and  name. 
Registered  office  of  company.  70.  1 .  Every  company  shall  have  a  registered  office 
to  which  aU  communications  and  notices  may  be  addressed.  2.  Notice  of  the  situation 
of  the  registered  office,  and  of  any  change  therein,  shaU  be  given  to  the  Registrar  of 
Companies,  who  shaU  record  the  same.  3.  If  a  company  carries  on  business  with- 
out complying  with  the  requirements  of  this  section  it  shaU  be  hable  to  a  fine  not 
exceeding  twenty-five  doUars  for  every  day  during  which  it  so  carries  on  business. 
R.  S.,  B.  C,  c.  44,  §§  84,  85;  Imp.  §  62. 

18* 
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Publication  of  name  by  a  limited  company.  71.  1.  Every  limited  company: 
a)  Shall  paint  or  affix,  and  keep  painted  or  affixed,  its  name  on  the  outside  of  every 
office  or  place  in  which  its  business  is  carried  on,  in  a  conspicuous  position,  in  letters 
easily  legible;  b)  Shall  have  its  name  engraven  in  legible  characters  on  its  seal; 
c)  Shall  have  its  name  mentioned  in  legible  characters  in  all  notices,  advertisements, 
and  other  official  pubUcations  of  the  company,  and  in  all  biUs  of  exchange,  pro- 
missory notes,  indorsements,  cheques,  and  orders  for  money  or  goods  purporting 
to  be  signed  by  or  on  behalf  of  the  company,  and  in  all  bills  of  parcels,  invoices, 
receipts,  and  letters  of  credit  of  the  company.  2.  If  a  limited  company  does  not 
paint  or  affix,  and  keep  painted  or  affixed,  its  name  in  manner  directed  by  this 
Act,  it  shall  be  liable  to  a  fine  not  exceeding  twenty-five  dollars  for  not  so  painting 
or  affixing  its  name,  and  for  every  day  during  which  its  name  is  not  so  kept  painted 
or  affixed,  and  every  director  and  manager  of  the  company  who  knowingly  and 
wilfully  authorises  or  permits  the  default  shall  be  liable  to  the  like  penalty.  3.  If 
any  director,  manager,  or  officer  of  a  limited  company,  or  any  person  on  its  behalf, 
uses  or  authorises  the  use  of  any  seal  purporting  to  be  a  seal  of  the  company  whereon 
its  name  is  not  so  engraven  as  aforesaid,  or  issues  or  authorises  the  issue  of  any  notice, 
advertisement,  or  other  official  pubhcation  of  the  company,  or  signs  or  authorises 
to  be  signed  on  behalf  of  the  company  any  biU  of  exchange,  promissory  note,  in- 
dorsement, cheque,  order  for  money  or  goods,  or  issues  or  authorises  to  be  issued 
any  biU  of  parcles,  invoice,  receipt,  or  letter  of  credit  of  the  company,  wherein  its 
name  is  not  mentioned  in  manner  aforesaid,  he  shall  be  Hable,  upon  summary  con- 
viction, to  a  fine  not  exceeding  two  hundred  and  fifty  dollars,  and  shall  further  be 
personally  hable  to  the  holder  of  any  such  bill  of  exchange,  promissory  note,  cheque, 
or  order  for  money  or  goods,  for  the  amount  thereof,  unless  the  same  is  duly  paid 
by  the  company. 

R.  S.,  B.  C,  c.  44,  §§  86,  87;  Imp.  §  63. 

Meetings  and  proceedings. 

Annual  general  meeting.  72.  1.  A  general  meeting  of  every  company  shall 
be  held  once  at  the  least  ia  every  calendar  year,  and  not  more  than  fifteen  months 
after  the  holding  of  the  last  preceding  general  meeting,  and  if  not  so  held,  the  com- 
pany and  every  director,  manager,  secretary,  and  other  officer  of  the  company 
who  is  knowingly  a  party  to  the  default  shall  be  hable  to  a  fine  not  exceeding  two 
himdred  and  fifty  dollars.  2.  When  default  has  been  made  in  holding  a  meeting 
of  the  company  in  accordance  with  the  provisions  of  this  section,  the  Court  may, 
on  the  application  of  any  member  of  the  company,  call  or  direct  the  caUing  of  a 
general  meeting  of  the  company.  3.  Every  general  meeting  of  the  company  shall 
be  held  within  the  Province  of  British  Columbia. 

Imp.  §  64.  The  ordinary  management  of  the  company  is  in  the  hands  of  the  officers.  The 
shareholders  have  no  power  to  interfere  in  the  ordinary  management  of  the  company.  —  Duns- 
muir  V.  Colonist  Pubhshing  Co.,  (1902),  9  B.  C.  290. 

First  statutory  meeting  of  the  company.  73.  1.  Every  company  hmited  by 
shares  and  registered  after  the  passing  of  this  Act  shall,  within  a  period  of  not  less 
than  one  month  nor  more  than  three  months  from  the  date  at  which  the  company 
is  entitled  to  commence  business,  hold  a  general  meeting  of  the  members  of  the 
company  which  shall  be  called  the  statutory  meeting.  2.  The  directors  shall,  at 
least  seven  days  before  the  day  on  which  the  meeting  is  held,  forward  a  report 
(in  this  Act  called  "the  statutory  report")  to  every  member  of  the  company  and 
to  every  other  person  entitled  under  this  Act  to  receive  it.  3.  The  statutory  report 
shall  be  certified  by  not  less  than  two  directors  of  the  company,  or,  where  there 
are  less  than  two  directors,  by  the  sole  director  and  manager,  and  shall  state :  a)  The 
total  number  of  shares  allotted,  distinguishing  shares  allotted  as  fuUy  or  partly 
paid  up  otherwise  than  in  cash,  and  stating  in  the  case  of  shares  partly  paid  up  the 
extent  to  which  they  are  so  paid  up,  and  in  either  case  the  consideration  for  which 
they  have  been  allotted;  b)  The  total  amount  of  cash  received  by  the  company  in 
respect  of  aU  the  shares  allotted,  distinguished  as  aforesaid;  c)  An  abstract  of  the 
receipts  of  the  company  on  account  of  its  capital,  whether  from  shares  or  debentures, 
and  of  the  payments  made  thereout,  up  to  a  date  within  seven  days  of  the  date 
of  the  report,  exhibiting  under  distinctive  headings  the  receipts  of  the  company 
from  shares  and  debentures  and  other  sources,  the  payments  made  thereout,  and 
particulars^conceming  the  balance  remaining  in  hand,  and  an  account  or  estimate 
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of  thel'preliminary  expenses  of  the  company;  d)  The  names,  addresses,  and  des- 
criptions of  the  (firectors,  auditors  (if  any),  managers  (if  any)  and  secretary  of  the 
company:  and  e)  The  particulars  of  any  contract,  the  modification  of  which  is  to 
be  submitted  to  the  meeting  for  its  approval,  together  with  the  particulars  of  the 
modification  or  proposed  modification.  4.  The  statutory  report  shall,  so  far  as  it 
relates  to  the  shares  allotted  by  the  company,  and  to  the  cash  received  in  respect 
of  such  shares,  and  to  the  receipts  and  payments  of  the  company  on  capital  account, 
be  certified  as  correct  by  the  auditors  (if  any)  of  the  company.  5.  The  directors 
shall  cause  a  copy  of  the  statutory  report,  certified  as  by  this  section  required,  to 
be  filed  with  the  Registrar  of  Companies  forthwith  after  the  sending  thereof  to  the 
members  of  the  company.  6.  The  directors  shall  cause  a  list  showing  the  names, 
descriptions,  and  addresses  of  the  members  of  the  company,  and  the  number  of 
shares  held  by  them  respectively,  to  be  produced  at  the  commencement  of  the  meeting 
and  to  remaiu  open  and  accessible  to  any  member  of  the  company  during  the  con- 
tinuance of  the  meeting.  7.  The  members  of  the  company  present  at  the  meeting 
shall  be  at  hberty  to  discuss  any  matter  relating  to  the  formation  of  the  company, 
or  arising  out  of  the  statutory  report,  whether  previous  notice  has  been  given  or 
not,  but  no  resolution  of  which  notice  has  not  been  given  in  accordance  with  the 
articles  may  be  passed.  8.  The  meeting  may  adjourn  from  time  to  time,  and  at  any 
adjourned  meeting  any  resolution  of  which  notice  has  been  given  in  accordance  with 
the  articles,  either  before  or  subsequently  to  the  former  meeting,  may  be  passed, 
and  the  adjourned  meeting  shall  have  the  same  powers  as  an  original  meeting. 
9.  If  a  petition  is  presented  to  the  Court  in  manner  provided  by  Part  VIII.  of  this 
Act  for  winding  up  the  company,  on  the  ground  of  default  in  filing  the  statutory 
report  or  in  holding  the  statutory  meeting,  the  Court  may,  instead  of  directing 
that  the  company  be  wound  up,  give  directions  for  the  statutory  report  to  be  filed 
or  a  meeting  to  be  held,  or  make  such  other  order  as  may  be  just.  10.  The  pro- 
visions of  this  section  as  to  the  forwarding  and  filing  of  the  statutory  report  shall 
not  apply  in  the  case  of  a  private  company. 
Imp.  §  65. 

Convening  of  extraordinary  general  meeting  on  requisition.  74.  1.  Notwith- 
standing anything  in  the  articles  of  a  company,  the  directors  of  a  company  shall, 
on  the  requisition  of  the  holders  of  not  less  than  one-tenth  of  the  issued  share  capital 
of  the  company  upon  which  aU  calls  or  other  sums  then  due  have  been  paid,  forthwith 
proceed  to  convene  an  extraordinary  general  meeting  of  the  company.  2.  The 
requisition  must  state  the  objects  of  the  meeting,  and  must  be  signed  by  the  requi- 
sitionists  and  deposited  at  the  registered  office  of  the  company,  and  may  consist 
of  several  documents  in  like  form,  each  signed  by  one  or  more  requisitionists.  3.  If 
the  directors  do  not  proceed  to  cause  a  meeting  to  be  held  within  twenty-one  days 
from  the  date  of  the  requisition  being  so  deposited,  the  requisitionists,  or  a  majority 
of  them  in  value,  may  themselves  convene  the  meeting,  but  any  meeting  so  con- 
vened shall  not  be  held  after  three  months  from  the  date  of  the  deposit.  4.  If  at 
any  such  meeting  a  resolution  requiring  confirmation  at  another  meeting  is  passed, 
the  directors  shall  forthwith  convene  a  further  extraordinary  general  meeting  for 
the  purpose  of  considering  the  resolution  and,  if  thought  fit,  of  confirming  it  as  a 
special  resolution;  and,  if  the  directors  do  not  convene  the  meeting  within  seven 
days  from  the  date  of  the  passing  of  the  first  resolution,  the  requisitionists,  or  a 
majority  of  them  in  value,  may  themselves  convene  the  meeting.  5.  Any  meeting 
convened  under  this  section  by  the  requisitionists  shall  be  convened  in  the  same 
manner,  as  nearly  as  possible,  as  that  in  which  meetings  are  to  be  convened  by 
directors. 

1903—4,  c.  12,  §  2;  Imp.  §  66. 

Provisions  as  to  meetings  and  votes.  75.  In  default  of,  and  subject  to,  any 
regulations  in  the  articles :  a)  A  meeting  of  a  company  may  be  called  by  seven  days' 
notice  in  writing,  served  on  every  member  in  manner  in  which  notices  are  required 
to  be  served  by  Table  A  in  the  first  Schedule  to  this  Act;  b)  Five  members  may  call 
a  meeting;  c)  Any  person  elected  by  the  members  present  at  a  meeting  may  be 
chairman  thereof;  d)  Every  member  shaU  have  one  vote  in  respect  of  each  share 
held  by  him. 

R.  S.,  B.  C,  u.  44,  §  101;  Imp.  §  67.  Semble,  a  minority  of  shaxeholders  can  not  be  given 
the  right  to  elect  a  majority  of  directors.  —  Colonist  PubliBhing  Co.  v.  Dunsmuir,  (1902),  32 
S.  C.  R.  679,  reversing  Dunsmuir  v.  Colonist  Publishing  Co.,  (1902),  9  B.  C.  275. 
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Representation  of  companies  at  meetings  of  other  companies  of  which  they 
are  members.  76.  A  company  which  is  a  member  of  another  company  may,  by 
resolution  of  the  directors,  authorise  any  of  its  officials  or  any  other  person  to  act 
as  its  representative  at  any  meeting  of  that  other  company,  and  the  person  so 
authorised  shall  be  entitled  to  exercise  the  same  powers  on  behalf  of  the  company 
which  he  represents  as  if  he  were  an  individual  shareholder  of  that  other  company. 

R.  S.,  B.  C,  c.  44,  §  101;  Imp.  §  68. 

Definitions  of  extraordinary  and  special  resolution.  77.  1.  A  resolution  shall 
be  an  extraordinary  resolution  when  it  has  been  passed  by  a  majority  of  not  less 
than  three-fourths  of  such  members  entitled  to  vote,  as  are  present  in  person  or 
by  proxy  (where  proxies  are  allowed)  at  a  general  meeting  of  which  notice  specify- 
ing the  intention  to  propose  the  resolution  as  an  extraordinary  resolution  has  been 
duly  given.  2.  A  resolution  shall  be  a  special  resolution  when  it  has  been :  a)  Passed 
in  manner  required  for  the  passing  of  an  extraordinary  resolution;  and  b)  Con- 
firmed by  a  majority  of  such  members  entitled  to  vote  as  are  present  in  person  or 
by  proxy  (where  proxies  are  allowed)  at  a  subsequent  general  meeting,  of  which 
notice  has  been  duly  given,  and  held  after  an  interval  of  not  less  than  fourteen 
days,  nor  more  than  one  month,  from  the  date  of  the  first  meeting.  3.  At  any  meet- 
ing at  which  an  extraordinary  resolution  is  submitted  to  be  passed  or  a  special 
resolution  is  submitted  to  be  passed  or  confirmed,  a  declaration  of  the  chairman 
that  the  resolution  is  carried  shall,  unless  a  poU  is  demanded,  be  conclusive  evidence 
of  the  fact  without  proof  of  the  number  or  proportion  of  the  votes  recorded  in 
favour  of  or  against  the  resolution.  4.  At  any  meeting  at  which  an  extraordinary 
resolution  is  submitted  to  be  passed  or  a  special  resolution  is  submitted  to  be  passed 
or  confirmed  a  poU  may  be  demanded,  if  demanded  by  three  persons  for  the  time 
being  entitled  according  to  the  articles  to  vote,  xuiless  the  articles  of  the  company 
require  a  demand  by  such  number  of  such  persons,  not  in  any  case  exceeding  five, 
as  may  be  specified  in  the  articles.  5.  When  a  poll  is  demanded  in  accordance  with 
this  section,  in  computing  the  majority  on  the  poU  reference  shall  be  had  to  the 
number  of  votes  to  which  each  member  is  entitled  by  the  articles  of  the  company. 
6.  For  the  purposes  of  this  section  notice  of  a  meeting  shall  be  deemed  to  be  duly 
given  and  the  meeting  to  be  duly  held  when  the  notice  is  given  and  the  meeting 
held  in  manner  provided  by  the  articles. 

R.  S.,  B.  C,  e.  44,  §  101;  Imp.  §  69.    See  notes  to  §  46,  supra. 

Registration  and  copies  of  special  resolutions.  78.  [As  amended  by  1911, 
c.  8,  §§  9, 10.]  1.  A  copy  of  every  special  and  extraordinary  resolution  duly  authenti- 
cated as  ia  section  126  of  this  Act  provided  shall  within  fifteen  days  from  the 
confirmation  of  the  special  resolution,  or  from  the  passing  of  the  extraordinary 
resolution,  as  the  case  may  be,  be  filed  with  the  Registrar  of  Companies.  2.  Where 
articles  have  been  registered,  a  copy  of  every  special  resolution  for  the  time  being 
in  force  shall  be  embodied  in  or  annexed  to  every  copy  of  the  articles  issued  after 
the  confirmation  of  the  resolution.  3.  Where  articles  have  not  been  registered,  a 
copy  of  every  special  resolution  shaU  be  forwarded  to  any  member  at  his  request, 
on  payment  of  twenty-five  cents,  or  such  less  sum  as  the  company  may  direct. 
4.  If  a  company  makes  default  in  forwarding  a  copy  of  a  special  or  extraordinary 
resolution  to  the  Registrar  it  shall  be  Uable  to  a  fine  not  exceeding  ten  dollars  for 
every  day  during  which  the  default  continues.  5.  If  a  company  makes  default  in 
embodying  in  or  annexing  to  a  copy  of  its  articles  or  in  forwarding  to  a  member 
when  required  by  this  section  a  copy  of  a  special  resolution,  it  shall  be  Uable  to  a 
fine  not  exceeding  five  doUars  for  each  copy  in  respect  of  which  default  is  made. 
6.  Every  director  and  manager  of  a  company  who  knowingly  and  wilfully  authorises 
or  permits  any  default  by  the  company  in  complying  with  the  requirements  of 
this  section  shall  be  liable  to  the  hke  penalty  as  is  imposed  by  this  section  on  the 
company  for  that  default. 

B.  S.,  B.  C,  c.  44,  §§  102,   103;  Imp.  §  70. 

Minutes  of  proceedings  of  meetings  and  directors.  79.  1.  Every  company  shall 
cause  minutes  of  aU  proceedings  of  general  meetings  and  (where  there  are  directors 
or  managers)  of  its  directors  or  managers  to  be  entered  in  books  kept  for  that  pur- 
pose. 2.  Any  such  minute  if  purporting  to  be  signed  by  the  chairman  of  the  meet- 
ing at  which  the  proceedings  were  had,  or  by  the  chairman  of  the  next  succeeding 
meeting,  shall  be  evidence  of  the  proceedings.  3.  Until  the  contrary  is  proved, 
every  general  meeting  of  the  company  or  meeting  of  directors  or  managers  in  respect 
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of  the  proceedings  whereof  minutes  have  been  so  made  shall  be  deemed  to  have 
been  duly  held  and  convened,  and  all  proceedings  had  thereat  to  have  been  duly 
had,  and  all  appointments  of  directors,  managers,  or  Hquidators,  shall  be  deemed 
to  be  valid. 

R.  S.,  B.  C,  c.  44,  §  113;  Imp.  §  71. 

Apfointment,  qualification,  etc.,  of  directors. 
Restrictions  on  appointment  or  advertisement  of  director.  80.  1.  A  person  shall 
not  be  capable  of  being  appointed  director  of  a  company  by  the  articles,  and. shall 
not  be  named  as  a  director  or  proposed  director  of  a  company  in  any  prospectus 
issued  by  or  on  behalf  of  the  company,  unless,  before  the  registration  of  the  articles 
or  the  publication  of  the  prospectus,  as  the  case  may  be,  he  has  by  himself  or  by 
his  agent  authorised  ia  writing :  a)  Signed  and  filed  with  the  Registrar  of  Companies 
a  consent  in.  writing  to  act  as  such  director ;  and  b)  Either  signed  the  memorandum 
for  a  number  of  shares  not  less  than  his  qualification  (if  any),  or  signed  and  filed 
with  the  Registrar  a  contract  in  writing  to  take  from  the  company  and  pay  for 
his  qualification  shares  (if  any).  2.  On  the  appUcation  for  registration  of  the  memo- 
randum and  articles  of  a  company  the  applicant  shall  deUver  to  the  Registrar  a 
list  of  the  persons  who  have  consented  to  be  directors  of  the  company,  and,  if  this 
list  contains  the  name  of  any  person  who  has  not  so  consented,  the  apphcant  shall 
be  hable  to  a  fine  not  exceeding  two  hundred  and  fifty  dollars.  3.  This  section 
shall  not  apply  to  a  private  company  nor  to  a  prospectus  issued  by  or  on  behalf 
of  a  company  after  the  expiration  of  one  year  from  the  date  at  which  the  company 
is  entitled  to  commence  business. 

Imp.  §  72.  Statements  made  by  officers  of  a  company  may  be  admissible  against  the  com- 
pany without  proof  of  express  authorization.  - —  Varrelmann  v.  Phoenix  Brewing  Company, 
(1894),  3  B.  C.  135.  As  to  liability  of  company  for  tortious  acts  of  its  servants  or  agents,  see  Har- 
ris V.  Brunette  Saw  Mill  Co.,  (1893),  3  B.  C.  172.  Directors  occupy  a  fiduciary  position,  and  they 
are  bound  to  exercise  their  powers  with  a  view  to  the  advantage  of  the  company.  —  Madden 
V.  Dimond,  (1906),  12  B.  C.  80.  They  have  no  power  to  appoint  one  of  their  own  number 
as  managing  director,  and  to  fix  his  remuneration.  —  Claudet  v.  Golden  Giants  Mines,  (1909), 
15  B.  C.  13. 

Qualification  of  director.  81.  1.  Without  prejudice  to  the  restrictions  imposed 
by  the  last  foregoiag  section,  it  shall  be  the  duty  of  every  director  who  is  by  the 
regulations  of  the  company  required  to  hold  a  specified  share  qualification,  and 
who  is  not  already  qualified,  to  obtain  his  qualification  within  two  months  after 
his  appointment,  or  such  shorter  time  as  may  be  fixed  by  the  regidations  of  the 
company.  2.  The  office  of  director  of  a  company  shall  be  vacated  if  the  director 
does  not  within  two  months  from  the  date  of  his  appointment,  or  within  such  shorter 
time  as  may  be  fixed  by  the  regulations  of  the  company,  obtain  his  qualification, 
or  if  after  the  expiration  of  such  period  or  shorter  time  he  ceases  at  any  time  to 
hold  his  qualification;  and  a  person  vacating  office  under  this  section  shall  be  in- 
capable of  being  reappointed  director  of  the  company  until  he  has  obtained  his 
qualification.  3.  If  after  the  expiration  of  the  said  period  or  shorter  time  any  un- 
qualified person  acts  as  a  director  of  the  company,  he  shall  be  hable  to  a  fine  not 
exceeding  twenty-five  dollars  for  every  day  between  the  expiration  of  the  said 
period  or  shorter  time  and  the  last  day  on  which  it  is  proved  that  he  acted  as  a 
director. 

Imp.  §  72. 

Validity  of  acts  of  directors.  82.  The  acts  of  a  director  or  manager  shall  be 
vahd  notwithstanding  any  defect  that  may  afterwards  be  discovered  in  his  appoint- 
ment or  qualification. 

Imp.  §  74. 

List  of  directors  to  be  sent  to  Registrar.  83.  1.  Every  company  shall  keep  at 
its  registered  office  a  register  containing  the  names  and  addresses  and  the  occu- 
pations of  its  directors  or  managers,  and  send  to  the  Registrar  of  Companies  a  copy 
thereof,  and  from  time  to  time  notify  to  the  Registrar  any  change  among  its  directors 
or  managers.  2.  K  default  is  made  in  comphance  with  this  section,  the  company 
shall  be  hable  to  a  fine  not  exceeding  twenty-five  dollars  for  every  day  during 
which  the  default  continues;  and  every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorises  or  permits  the  default  shall  be  hable  to  the  like 
penalty. 

B.  S.,  B.  C,  c.  44,  §§  89,  90;  Imp.  §  75. 
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Contracts,  etc. 

Form  of  contracts.  84.  1.  Contracts  on  behaK  of  a  company  may  be  made  aa 
follows,  that  is  to  say:  a)  Any  contract  which  if  made  between  private  persons 
would  iDe  by  law  required  to  be  in  writing,  and  if  made  according  to  the  law  of  this 
Province  or  of  the  Dominion  of  Canada  to  be  imder  seal,  may  be  made  on  behalf 
of  the  company  in.  writing  under  the  common  seal  of  the  company,  and  may  in  the 
same  manner  be  varied  or  discharged;  b)  Any  contract  which  if  made  between 
privajie  persons  would  be  by  law  required  to  be  ia  writing,  signed  by  the  parties 
to  be  charged  therewith,  may  be  made  on  behaK  of  the  company  ia  writing  signed 
by  any  person  actrag  under  its  authority,  express  or  imphed,  and  may  in  the  same 
manner  be  varied  or  discharged;  c)  Any  contract  which  if  made  between  private 
persons  would  by  law  be  valid  although  made  by  parol  only,  and  not  reduced  into 
writing,  may  be  made  by  parol  on  behalf  of  the  company  by  any  person  actiag 
under  its  authority,  express  or  implied,  and  may  in  the  same  manner  be  varied 
or  discharged.  2.  All  contracts  made  according  to  this  section  shall  be  effectual 
in  law,  and  shall  bind  the  company  and  its  successors  and  all  other  parties  thereto, 
their  heirs,  executors,  or  administrators,  as  the  case  may  be. 

R.  S.,  B.  C,  c.  44,  §  25;  Imp.  76.  A  person  dealing  with  a  company  in  the  ordinary  course 
of  business  is  not  bound  to  inquire  into  the  regularity  of  the  proceedings  of  the  directors  or  other 
matters  relating  to  the  internal  administration  of  the  company.  A  shareholder  in  dealing  with  a 
company  in  which  he  holds  shares  is  in  this  respect  in  the  same  position  as  a  stranger.  —  Jackson 
V.  Cannon,  (1902),  10  B.  C.  73.  Semhle,  a  contract  dealing  with  a  subject  within  the  scope  of  the 
objects  of  the  company  need  not  ordinarily  be  under  seal.  —  Canadian  Pacific  Navigation  Co, 
V.  Victoria  Packing  Co.,  (1889),  3  B.  C.  490. 

Bills  of  exchange  and  promissory  notes.  85.  A  bill  of  exchange  or  promissory 
note  shall  be  deemed  to  have  been  made,  accepted,  or  indorsed  on  behalf  of  a  company 
if  made,  accepted,  or  indorsed  in  the  name  of,  or  by,  or  on  behalf  or  on  accoimt  of, 
the  company  by  any  person  acting  under  its  authority. 

R.  S.,  B.  C,  c.  44,  §  26;  Imp.  §  77. 

Contracts  generally,  when  made  by  company,  etc.  86.  Every  contract,  agree- 
ment, engagement,  or  bargain  made,  and  every  bill  of  exchange  drawn,  accepted, 
or  indorsed,  and  every  promissory  note  and  cheque  made,  drawn,  or  indorsed  on 
behalf  of  the  company  by  any  agent,  officer,  or  servant  of  the  company,  in  general 
accordance  with  his  powers  as  such  imder  the  regulations  of  the  company,  shall 
be  binding  upon  the  company;  and  ia  no  case  shall  it  be  necessary  to  have  the 
seal  of  the  company  affixed  to  any  such  contract,  agreement,  engagement,  bargain, 
bill  of  exchange,  promissory  note,  or  cheque,  or  to  prove  that  the  same  was  made, 
drawn,  accepted,  or  indorsed,  as  the  case  may  be,  in  pursuance  of  any  regulations 
or  special  resolution  or  order ;  nor  shall  the  party  so  acting  as  agent,  officer,  or  servant 
of  the  company  be  thereby  subjected  individually  to  any  Uabihty  whatsoever  to 
an  J'  third  party  therefor. 

R.  S.,  B.  C,  c.  44,  §  27. 

Power  of  attorney  by  company.  87.  A  company  may,  by  writing  imder  its 
common  seal,  empower  any  person,  either  generaUy  or  in  respect  of  any  specified 
matters  as.  its  attorney,  to  execute  deeds  on  its  behalf  in  any  place  situate  within 
or  without  the  hmits  of  this  Province;  and  every  deed  signed  by  such  attorney, 
on  behalf  of  the  company  and  under  his  seal,  shall  bind  the  company  and  have 
the  same  effect  as  if  it  were  under  the  common  seal  of  the  company. 

R.  S.,  B.  C,  c.  44,   §  104;  Imp.  §  78. 

Power  for  company  to  have  official  seal  for  use  abroad.  88.  1.  A  company  whose 
objects  require  or  comprise  the  transaction  of  business  in  foreign  countries  may, 
if  authorised  by  its  articles,  have  for  use  in  any  territory,  district,  or  place  not 
situate  in  this  Province  an  official  seal,  which  shall  be  a  facsimile  of  the  common 
seal  of  the  company,  with  the  addition  on  its  face  of  the  name  of  every  territory, 
district,  or  place  where  it  is  to  be  used.  2.  A  company  having  such  an  official  seal 
may,  by  writing  under  its  common  seal,  authorise  any  person  appointed  for  the 
purpose  in  any  territory,  district,  or  place  not  situate  in  the  Province  of  British 
Columbia  to  affix  the  same  to  any  deed  or  other  document  to  which  the  company 
is  party  in  that  territory,  district,  or  place.  3.  The  authority  of  any  such  agent 
shall,  as  between  the  company  and  any  person  deaUng  with  the  agent,  continue 
during  the  period  (if  any)  mentioned  in  the  instrument  conferring  the  authority,  or 
if  no  period  is  there  mentioned,  then  until  notice  of  the  revocation  or  determination 
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of  the  agent's  authority  has  been  given  to  the  person  deahng'with  him.  4.  The  person 
affixing  any  such  official  seal  shaU,  by  writing  under  his  hand,  on  the  deed  or  other 
document  to  which  the  seal  is  affixed,  certify  the  date  and  place  of  affixing  the 
same.  5.  A  deed  or  other  document  to  which  an  official  seal  is  duly  affixed  shall 
bind  the  company  as  if  it  had  been  sealed  with  the  common  seal  of  the  company. 

Imp.  §  79. 

Prosfedus. 

Filing  of  prospectus.  89.  [As  amended  by  1911,  c.  8,  §  ll.J  1.  Every  prospectus 
issued  by  or  on  behalf  of  a  company  or  in  relation  to  any  intended  company  shall 
be  dated,  and  that  date  shall,  unless  the  contrary  be  proved,  be  taken  as  the  date 
of  pubUcation  of  the  prospectus.  2.  A  copy  of  every  such  prospectus,  signed  by 
every  person  who  is  named  therein  as  a  director  or  proposed  director  of  the  com- 
pany, or  by  his  agent  authorised  in  writing,  shall  be  filed  with  the  Registrar  of 
Companies  on  or  before  the  date  of  its  publication,  and  no  such  prospectus  shall 
be  issued  until  a  copy  thereof  has  been  so  filed  for  registration.  3.  The  Registrar 
shall  not  register  any  prospectus  unless  it  is  dated,  and  the  copy  thereof  signed, 
in  manner  required  by  this  section.  4.  Every  prospectus  shall  state  on  the  face  of 
it  that  a  copy  has  been  filed  as  required  by  this  section.  5.  If  a  prospectus  is  issued 
without  a  copy  thereof  being  so  fUed,  the  company,  and  every  person  who  is 
knowingly  a  party  to  the  issue  of  the  prospectus,  shall  be  Uable  to  a  fine  not  exceeding 
twenty-five  dollars  for  every  day  from  the  date  of  the  issue  of  the  prospectus  until 
a  copy  thereof  is  so  filed. 

Imp.  §  80. 

Specific  requirements  as  to  particulars  of  prospectus.    90.   1.  Every  prospectus 
issued  by  or  on  behalf  of  a  company,  or  by  or  on  behalf  of  any  person  who  is  or  has 
been  engaged  or  interested  in  the  formation  of  the  company,  must  state:    a)  The 
contents  of  the  memorandum,  with  the  names,  descriptions,  and  addresses  of  the 
signatories,  and  the  number  of  shares  subscribed  for  by  them  respectively;  and 
the  number  of  founders'  or  management  or  deferred  shares  (if  any),  and  the  nature 
and  extent  of  the  interest  of  the  holders  in  the  property  and  profits  of  the  company; 
and  b)  The  number  of  shares  (if  any)  fixed  by  the  articles  as  the  qualification  of 
a  director,  and  any  provision  in  the  articles  as  to  the  remuneration  of  the  directors ; 
and  c)  The  names,  descriptions,  and  addresses  of  the  directors  or  proposed  directors; 
and  d)  The  minimum  subscription  on  which  the  directors  may  proceed  to  allotment, 
and  the  amount  payable  on  the  application  and  allotment  on  each  share;  and  in 
the  case  of  a  second  or  subsequent  offer  of  shares,  the  amount  offered  for  subscrip- 
tion on  each  previous  allotment  made  within  the  two  preceding  years,  and  the 
amount  actually  allotted,  and  the  amount  (if  any)  paid  on  shares  so  allotted;  and 
e)  The  number  and  amoiuit  of  shares  and  debentures  which  within  the  two  pre- 
ceding years  have  been  issued,  or  agreed  to  be  issued,  as  fvdly  or  partly  paid  up 
otherwise  than  in  cash,  and  in  the  latter  case  the  extent  to  which  they  are  so  paid 
up,  and  in  either  case  the  consideration  for  which  those  shares  or  debentures  have 
been  issued  or  are  proposed  or  intended  to  be  issued ;  and  f )  The  names  and  addresses 
of  the  vendors  of  any  property  purchased  or  acquired  by  the  company,  or  proposed 
so  to  be  purchased  or  acquired,  which  is  to  be  paid  for  wholly  or  partly  out  of  the 
proceeds  of  the  issue  offered  for  subscription  by  the  prospectus,  or  the  purchase 
or  acquisition  of  which  has  not  been  completed  at  the  date  of  issue  of  the  prospectus, 
and  the  amount  payable  in  cash,  shares,  or  debentures  to  the  vendor,  and  where 
there  is  more  than  one  separate  vendor,  or  the  company  is  a  sub-purchaser,  the 
amount  so  payable  to  each  vendor:    Provided  that  where  the  vendors  or  any  of 
them  are  a  firm  the  member    of  the  firm  shall  not  be  treated  as  separate  vendors; 
and  g)  The  amount  (if  any)  paid  or  payable  as  purchase  money  in  cash,  shares, 
or  debentures,  for  any  such  property  as  aforesaid,  specifying  the  amount  (if  any) 
payable  for  goodwill;  and  h)  The  amount  (if  any)  paid  within  the  two  preceding 
years,  or  payable,  as  commission  for  subscribing  or  agreeing  to  subscribe,  or  pro- 
curing or  agreeing  to  procure  subscriptions,  for  any  shares  in,  or  debentures  of, 
the  company,  or  the  rate  of  any  such  commission:    Provided  that  it  shall  not  be 
necessary  to  state  the  commission  payable  to  sub-underwriters ;  and  i)  The  amount 
or  estimated  amount  of  preliminary  expenses;  and  j)  The  amount  paid  within  the 
two  preceding  years  or  intended  to  be  paid  to  any  promoter,  and  the  consideration 
for  any  such  payment;  and  k)  The  dates  of  and  parties  to  every  material  contract, 
and  a  reasonable  time  and  place  at  which  any  material  contract  or  a  copy  thereof 
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may  be  inspected:  Provided  that  this  requirement  shall  not  apply  to  a  contract 
entered  into  in  the  ordinary  course  of  the  business  carried  on  or  intended  to  be 
carried  on  by  the  company,  or  to  any  contract  entered  into  more  than  two  years 
before  the  date  of  issue  of  the  prospectus;  and  1)  The  names  and  addresses  of  the 
auditors  (if  any)  of  the  company ;  and  m)  FuU  particulars  of  the  nature  and  extent 
of  the  interest  (if  any)  of  every  director  in  the  promotion  of,  or  in  the  property 
proposed  to  be  acquired  by,  the  company,  or,  where  the  interest  of  such  a  director 
consists  in  being  a  partner  in  a  firm,  the  nature  and  extent  of  the  interest  of  the 
firm,  with  a  statement  of  all  sums  paid  or  agreed  to  be  paid  to  him  or  to  the  firm 
in  cash  or  shares  or  otherwise  by  any  person  either  to  induce  him  to  become,  or 
to  qualify  him  as,  a  director,  or  otherwise  for  services  rendered  by  him  or  by  the 
firm  in  connection  with  the  promotion  or  formation  of  the  company;  and  n)  Where 
the  company  is  a  company  having  shares  of  more  than  one  class,  the  right  of  voting 
at  meetings  of  the  company  conferred  by  the  several  classes  of  shares  respectively. 

2.  For  the  purposes  of  this  section  every  person  shall  be  deemed  to  be  a  vendor  who 
has  entered  into  any  contract,  absolute  or  conditional,  for  the  sale  or  purchase, 
or  for  any  option  of  purchase,  of  any  property  to  be  acquired  by  the  company, 
in  any  case  where:  a)  The  purchase  money  is  not  fully  paid  at  the  date  of  issue 
of  the  prospectus;  or  b)  The  purchase  money  is  to  be  paid  or  satisfied  wholly  or 
in  part  out  of  the  proceeds  of  the  issue  offered  for  subscription  by  the  prospectus; 
or  c)  The  contract  depends  for  its  vahdity  or  fulfilment  on  the  result  of  that  issue. 

3.  Where  any  of  the  property  to  be  acquired  by  the  company  is  to  be  taken  on  lease, 
this  section  shall  apply  as  if  the  expression  "vendor"  included  the  lessor,  and  the 
expression  "purchase  money"  included  the  consideration  for  the  lease,  and  the 
expression  "sub -purchaser"  included  a  sub-lessee.  4.  Any  condition  requiring  or 
binding  any  applicant  for  shares  or  debentures  to  waive  compHance  with  any  re- 
quirement of  this  section,  or  purporting  to  affect  him  with  notice  of  any  contract, 
document,  or  matter  not  specifically  referred  to  in  the  prospectus,  shall  be  void. 
5.  Where  such  prospectus  as  is  mentioned  in  this  section  is  published  as  a  newspaper 
advertisement,  it  shall  not  be  necessary  in  the  advertisement  to  specify  the  contents 
of  the  memorandum  or  the  signatories  thereto,  and  the  number  of  shares  subscribed 
for  by  them.  6.  In  the  event  of  non-compliance  with  any  of  the  requirements  of 
this  section,  a  director  or  other  person  responsible  for  the  prospectus  shall  not  incur 
any  UabiUty  by  reason  of  the  non-comphance,  if  he  proves  that:  a)  As  regards 
any  matter  not  disclosed,  he  was  not  cognisant  thereof ;  or  b)  The  non-compHance 
arose  from  an  honest  mistake  of  fact  on  his  part :  Provided  that  in  the  event  of  non- 
compliance with  the  requirements  contained  in  paragraph  (m)  of  subsection  (1) 
of  this  section  no  director  or  other  person  shall  incur  any  HabUity  in  respect  of  the 
non-comphance  unless  it  be  proved  that  he  had  knowledge  of  the  matters  not  dis- 
closed. 7.  This  section  shall  not  apply  to  a  circular  or  notice  inviting  existing  members 
or  debenture  holders  of  a  company  to  subscribe  either  for  shares  or  for  the  deben- 
tures of  the  company,  whether  -ndth  or  without  the  right  to  renounce/  in  favour 
of  other  persons,  but,  subject  as  aforesaid,  this  section  shall  apply  to  any  prospectus 
whether  issued  on  or  with  reference  to  the  formation  of  a  company  or  subsequently. 
8.  The  requirements  of  this  section  as  to  the  memorandum  and  the  qualification, 
remuneration  and  interest  of  directors,  the  names,  descriptions,  and  addresses  of 
directors  or  proposed  directors,  and  the  amount  or  estimated  amount  of  prehminary 
expenses,  shall  not  apply  in  the  case  of  a  prospectus  issued  more  than  one  year 
after  the  date  at  which  the  company  is  entitled  to  commence  business.  9.  Nothing 
in  this  section  shall  Umit  or  diminish  any  habihty  which  any  person  may  incur 
under  the  general  law  or  this  Act  apart  from  this  section. 

Imp.  §  81. 

Restriction  on  alteration  of  terms  of  contract  mentioned  in  prospectus.    91.  A 

company  shaU  not  previously  to  the  statutory  meeting  vary  the  terms  of  a  contract 
referred  to  in  the  prospectus,  except  subject  to  the  approval  of  the  statutory  meeting. 
Imp.  §  83. 

Liability  for  statements  in  prospectus.  92.  1.  Where  a  prospectus  invites  persons 
to  subscribe  for  shares  in  or  debentures  of  a  company,  every  person  who  is  director 
of  the  company  at  the  time  of  the  issue  of  the  prospectus,  and  every  person  who 
has  authorised  the  naming  of  him  and  is  named  in  the  prospectus  as  a  director  or 
as  having  agreed  to  become  a  director  either  immediately  or  after  an  interval  of 
time,  and  every  promoter  of  the  company,  and  every  person  who  has  authorised 
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the  issue  of  the  prospectus,  shall  be  hable  to  pay  compensation  to  aU  persons  who 
subscribe  for  any  shares  or  debentures  on  the  faith  of  the  prospectus  for  the  loss 
or  damage  they  may  have  sustained  by  reason  of  any  imtrue  statement  therein, 
or  in  any  report  or  memorandum  appearing  on  the  face  thereof,  or  by  reference 
incorporated  therein  or  issued  therewith,  unless  it  is  proved:    a)  With  respect  to 
every  untrue  statement  not  purporting  to  be  made  on  the  authority  of  an  expert, 
or  of  a  public  official  document  or  statement,  that  he  had  reasonable  ground  to 
beheve,  and  did  up  to  the  time  of  the  allotment  of  the  shares  or  debentures,  as  the 
case  may  be,  beheve,  that  the  statement  was  true:  and  b)  With  respect  to  every 
untrue  statement  purporting  to  be  a  statement  by  or  contained  in  what  purports 
to  be  a  copy  of  or  extract  from  a  report  or  valuation  of  an  export,  that  it  fairly  re- 
presented the  statement,  or  was  a  correct  and  fair  copy  of  or  extract  from  the  report 
or  valuation:    Provided  that  the  director,  person  named  as  director,  promoter, 
or  person  who  authorised  the  issue  of  the  prospectus,  shaU  be  hable  to  pay  com- 
pensation as  aforesaid  if  it  is  proved  that  he  had  no  reasonable  ground  to  beheve 
that  the  person  making  the  statement,  report,  or  valuation  was  competent  to  make 
it;  and  c)  With  respect  to  every  untrue  statement  purporting  to  be  a  statement 
made  by  an  official  person  or  contained  in  what  purports  to  be  a  copy  of  or  extract 
from  a  pubUc  official  document,  that  it  was  a  correct  and  fair  representation  of  the 
statement  or  copy  of  or  extract  from  the  document ;  or  unless  it  is  proved ;  d)  That 
having  consented  to  become  a  director  of  the  company  he  withdrew  his  consent 
before  the  issue  of  the  prospectus,  and  that  it  was  issued  without  his  authority  or 
consent;  or  e)  That  the  prospectus  was  issued  without  his  knowledge  or  consent, 
and  that  on  becoming  aware  of  its  issue  he  forthwith  gave  reasonable  pubhc  notice 
that  it  was  issued  without  his  knowledge  or  consent;  or  f)  That  after  the  issue  of 
the  prospectus  and  before  allotment  thereunder,  he,  on  becoming  aware  of  any 
untrue  statement  therein,  withdrew  his  consent  thereto,  and  gave  reasonable  pubhc 
notice  of  the  withdrawal,  and  of  the  reason  therefor.   2.  Where  an  existing  company 
has  issued  shares  or  debentures,  and  for  the  purpose  of  obtaining  further  capital 
by  subscriptions  for  shares  or  debentures  issues  a  prospectus,  a  director  shaU  not 
be  Hable  in  respect  of  any  statement  therein,  imless  he  has  authorised  the  issue 
of  the  prospectus,  or  has  adopted  or  ratified  it.    3.  Where  the  prospectus  contains 
the  name  of  a  person  as  a  director  of  the  company,  or  as  having  agreed  to  become 
a  director  thereof,  and  he  has  not  consented  to  become  a  director,  or  has  withdrawn 
his  consent  before  the  issue  of  the  prospectus,  and  has  not  authorised  or  consented 
to  the  issue  thereof,  the  directors  of  the  company,  except  any  without  whose  know- 
ledge or  consent  the  prospectus  was  issued,  and  any  other  person  who  authorised 
the  issue  thereof,  shall  be  hable  to  indemnify  the  person  named  as  aforesaid  against 
all  damages,  costs,  and  expenses  to  which  he  may  be  made  hable  by  reason  of  his 
name  having  been  inserted  in  the  prospectus,  or  in  defending  himself  against  any 
action  or  legal  proceedings  brought  against  him  in  respect  thereof.   4.  Every  person 
who  by  reason  of  his  being  a  director,  or  named  as  a  director  or  as  having  agreed 
to  become  a  director,  or  of  his  having  authorised  the  issue  of  the  prospectus,  be- 
comes hable  to  make  any  payment  under  this  section  may  recover  contribution, 
as  in  cases  of  contract,  from  any  other  person  who,  if  sued  separately,  would  have 
been  hable  to  make  the  same  payment,  imless  the  person  who  has  become  so  hable 
was,  and  that  other  person  was  not,  guilty  of  fraudulent  misrepresentation.   5.  For 
the  pm^oses  of  this  section:    The  expression  "promoter"  means  a  promoter  who 
was  a  party  to  the  preparation  of  the  prospectus,  or  of  the  portion  thereof  con- 
taining the  untrue  statement,  but  does  not  include  any  person  by  reason  of  his  acting 
in  a  professional  capacity  for  persons  engaged  in  procming  the  formation  of  the 
company;  The  expression  "expert"  includes  engineer,  valuer,  accountant,  and  any 
other  person  whose  profession  gives  authority  to  a  statement  made  by  him. 

Allotment. 

Restriciion  as  to  allotment.  93.  1.  No  allotment  shall  be  made  of  any  share 
capital  of  a  company  offered  to  the  pubhc  for  subscription,  unless  the  following 
conditions  have  been  compUed  with,  namely:  a)  The  amoimt  (if  any)  fixed  by  the 
memorandum  or  articles  and  named  in  the  prospectus  as  the  minimum  subscrip- 
tion upon  which  the  directors  may  proceed  to  aUotment;  or  b)  If  no  amount  is  so 
fixed  and  named,  then  the  whole  amount  of  the  share  capital  so  offered  for  sub- 
scription has  been  subscribed,  andrtfae  sum  payable  on  apphcation  for  the  amount 
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so  fixed  and  named,  or  for  the  whole  amount  offered  for  subscription,  has  been 
paid  to  and  received  by  the  company.  2.  The  amount  so  fixed  and  named  and  the 
whole  amount  aforesaid  shall  be  reckoned  exclusively  of  any  amount  payable 
otherwise  than  in  cash,  and  is  in  this  Act  referred  to  as  the  minimum  subscription. 
3.  The  amount  payable  on  appUcation  on  each  share  shall  not  be  less  than  five  per 
cent,  of  the  nominal  amount  of  the  share.  4.  If  the  conditions  aforesaid  have  not 
been  compHed  with  on  the  expiration  of  forty  days  after  the  first  issue  of  the  pros- 
pectus, all  money  received  from  apphcants  for  shares  shall  be  forthwith  repaid 
to  them  without  interest ;  and  if  any  such  money  is  not  so  repaid  within  forty-eight 
days  after  the  issue  of  the  prospectus,  the  directors  of  the  company  shall  be  jointly 
and  severally  hable  to  repay  that  money  with  interest  at  the  rate  of  five  per  centum 
per  annum  from  the  expiration  of  the  forty-eighth  day :  Provided  that  a  director  shall 
not  be  hable  if  he  proves  that  the  loss  of  the  money  was  not  due  to  any  misconduct 
or  neghgence  on  his  part.  5.  Any  condition  requiring  or  binding  any  apphcant 
for  shares  to  waive  comphance  with  any  requirement  of  this  section  shall  be  void. 
6.  This  section,  except  subsection  (3)  thereof,  shall  not  apply  to  any  allotment  of 
shares  subsequent  to  the  first  allotment  of  shares  offered  to  the  pubhc  for  sub- 
scription. 7.  In  the  case  of  the  first  allotment  of  share  capital  payable  in  cash  of 
a  company  which  does  not  issue  any  invitation  to  the  public  to  subscribe  for  its 
shares,  no  allotment  shall  be  made  unless  the  minimum  subscription,  that  is  to 
say :  a)  The  amount  (if  any)  fixed  by  the  memorandum  or  articles  as  the  minimum 
subscription  upon  which  the  directors  may  proceed  to  allotment ;  or  b)  If  no  amount 
is  so  fixed  and  named,  then  the  whole  amount  of  the  share  capital  other  than  that 
issued  or  agreed  to  be  issued  as  fully  or  partly  paid  up  otherwise  than  in  cash,  has 
been  subscribed,  and  an  amoiuit  not  less  than  five  per  cent,  of  the  nominal  amount' 
of  each  share  payable  in  cash  has  been  paid  to  and  received  by  the  company.  This 
subsection  shaU  not  apply  to  a  private  company  or  to  a  company  which  has  allotted 
any  shares  or  debentures  before  the  passing  of  this  Act. 

Imp.  §  85.  Debentures  creating  a  charge  on  property  without  specifically  describing  it  are 
entitled  to  registration  under  the  Land  Registry  Act.  —  In  re  Land  Registry  Act,  (1904),  10 
B.  C.  370. 

Effect  of  irregular  allotment.  94.  1.  An  allotment  made  by  a  company  to  an 
appUcant  in  contravention  of  the  provisions  of  the  last  foregoing  section  shall  be 
voidable  at  the  instance  of  the  applicant  within  one  month  after  the  holding  of  the 
statutory  meeting  of  the  company  and  not  later,  and  shall  be  so  voidable  notwith- 
standing that  the  company  is  in  course  of  being  woiuid  up.  2.  If  any  director  of 
a  company  knowingly  contravenes  or  permits  or  authorises  the  contravention  of 
any  of  the  provisions  of  the  last  foregoing  section  with  respect  to  allotment,  he 
shall  be  Uable  to  compensate  the  company  and  the  allottee  respectively  for  any 
loss,  damages,  or  costs  which  the  company  or  the  allottee  may  have  sustained  or 
incurred  thereby:  Provided  that  proceedings  to  recover  any  such  loss,  damages, 
or  costs  shall  not  be  commenced  after  the  expiration  of  two  years  from  the  date 
of  the  allotment. 

Imp.  §  86. 

Restrictions  on  commencement  of  business.  95.  [As  amended  by  1911,  c.  8, 
§  11.]  1.  A  company  shall  not  commence  any  business  or  exercise  any  borrowing 
powers  unless :  a)  Shares  held  subject  to  the  payment  of  the  whole  amount  thereof  in 
cash  have  been  allotted  to  an  amount  not  less  in  the  whole  than  the  minimum  sub- 
scription; and  b)  Every  director  of  the  company  has  paid  to  the  company  on  each 
of  the  shares  taken  or  contracted  to  be  taken  by  him,  and  for  which  he  is  liable  to 
pay  in  cash,  a  proportion  equal  to  the  proportion  payable  on  appUcation  and  allot 
ment  on  the  shares  offered  for  pubhc  subscription;  and  c)  There  has  been  filed  with 
the  Registrar  of  Companies  a  statutory  declaration  by  the  secretary  or  one  of  the 
directors,  in  the  prescribed  form,  that  the  aforesaid  conditions  have  been  complied 
with.  2.  The  Registrar  of  Companies  shall,  on  the  filing  of  this  statutory  declaration, 
certify  that  the  company  is  entitled  to  commence  business,  and  that  certificate  shaU 
be  conclusive  evidence  that  the  company  is  so  entitled.  3.  Any  contract  made 
by  a  company  before  the  date  at  which  it  is  entitled  to  commence  business  shall 
be  provisional  only,  and  shall  not  be  binding  on  the  company  until  that  date,  and 
on  that  date  it  shaU  become  binding.  4.  Nothing  in  this  section  shall  prevent  the 
simultaneous  offer  for  subscription  or  allotment  of  any  shares  and  debentures  or 
the  receipt  of  any  money  payable  on  appUcation  for  debentures.    5.  If  any  com- 
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pany  commences  business  or  exercises  borrowing  powers  in  contravention  of  this 
section,  every  person  who  is  responsible  for  the  contravention  shall,  without  pre- 
judice to  any  other  liabihty,  be  Hable  to  a  fine  not  exceeding  two  hundred  and 
fifty  dollars  for  every  day  during  which  the  contravention  continues.  6.  Nothing 
in  this  section  shall  apply  to  a  private  company  or  to  a  company  registered  before 
the  passing  of  this  Act,  or  to  a  company  which  does  not  issue  a  prospectus  in- 
■viting  the  pubUc  to  subscribe  for  its  shares  or  to  a  company  now  or  hereafter 
to  be  incorporated  under  section  131  of  this  Act. 
Imp.  §  87. 

Return  as  to  allotments.  96.  1.  Whenever  a  company  limited  by  shares  makes 
any  allotment  of  its  shares,  the  company  shall  within  one  month  thereafter  file 
with  the  Registrar  of  Companies :  a)  A  return  of  the  allotments,  stating  the  number 
and  nominal  amount  of  the  shares  comprised  in  the  allotment,  the  names,  addresses, 
and  descriptions  of  the  allottees,  and  the  amount  (if  any)  paid  or  due  and  payable 
on  each  share ;  and  b)  In  the  case  of  shares  allotted  as  f  uUy  or  partly  paid  up  otherwise 
than  in  cash,  a  contract  in  writing  constituting  the  title  of  the  aUottee  to  the  allot- 
ment together  with  any  contract  of  sale,  or  for  services  or  other  consideration  in 
respect  of  which  that  allotment  was  made,  and  a  return  stating  the  number  and 
nominal  amount  of  shares  so  allotted,  the  extent  to  which  they  are  to  be  treated 
as  paid  up  and  the  consideration  for  which  they  have  been  allotted.  2.  Where  such 
a  contract  as  above  mentioned  is  not  reduced  to  writing,  the  company  shall  within 
one  month  after  the  allotment  file  with  the  Registrar  of  Companies  the  prescribed 
particulars  of  the  contract.  3.  If  default  is  made  in  complying  with  the  requirements 
of  this  section,  every  director,  manager,  secretary,  or  other  officer  of  the  company 
who  is  knowingly  a  party  to  the  default  shall  be  Uable  to  a  fine  not  exceeding  two 
hundred  and  fifty  dollars  for  every  day  during  which  the  default  continues:  Pro- 
vided that,  in  case  of  defaidt  in  filing  with  the  Registrar  of  Companies  within  one 
month  after  the  allotment  any  document  required  to  be  filed  by  this  section,  the 
company,  or  any  person  Hable  for  the  default,  may  apply  to  the  Court  for  rehef, 
and  the  Court,  if  satisfied  that  the  omission  to  file  the  document  was  accidental 
or  due  to  inadvertence  or  that  it  is  just  and  equitable  to  grant  relief,  may  make 
an  order  extending  the  time  for  the  filing  of  the  document  for  such  period  as  the 
Court  may  think  proper. 

Imp.  §  86. 

Commissions  and  discounts. 
Power  to  pay  certain  commissions,  and  prohibition  of  payment  of  all  other 
commissions,  discounts,  etc.  97.  1.  It  shall  be  lawful  for  a  company  to  pay  a  com- 
mission to  any  person  in  consideration  of  his  subscribing  or  agreeing  to  subscribe 
whether  absolutely  or  conditionally,  for  any  shares  in  the  company,  or  procuring 
or  agreeing  to  procure  subscriptions,  whether  absolute  or  conditional,  for  any  shares 
in  the  company,  if  the  payment  of  the  commission  is  authorised  by  the  memorandum 
or  articles,  and  the  commission  paid  or  agreed  to  be  paid  does  not  exceed  the  amount 
or  rate  so  authorised,  and  if  the  amoimt  or  rate  per  cent,  of  the  commission  paid 
or  agreed  to  be  paid,  is  in  the  case  of  shares  offered  to  the  public  for  subscription, 
disclosed  in  the  prospectus.  2.  Save  as  aforesaid,  no  company  shall  apply  any  of 
its  shares  or  capital  money  either  directly  or  indirectly  in  payment  of  any  com- 
mission, discount,  or  allowance  to  any  person  in  consideration  of  his  subscribing 
or  agreeing  to  subscribe,  whether  absolutely  or  conditionally,  for  any  shares  of  the 
company,  or  procuring  or  agreeing  to  procure  subscriptions,  whether  absolute  or 
conditional,  for  any  shares  in  the  company,  whether  the  shares  or  money  be  so 
appUed  by  being  added  to  the  purchase  money  of  any  property  acquired  by  the 
company  or  to  the  contract  price  of  any  work  to  be  executed  for  the  company, 
or  the  money  be  paid  out  of  the  nominal  purchase  money  or  contract  price,  or  other- 
wise. 3.  Nothing  in  this  section  shall  affect  the  power  of  any  company  to  pay  such 
brokerage  as  it  has  heretofore  been  lawful  for  a  company  to  pay,  and  a  vendor  to, 
promoter  of,  or  other  person  who  receives  payment  in  money  or  shares  from,  a 
company  shall  have  and  shall  be  deemed  always  to  have  had  power  to  apply  any 
part  of  the  money  or  shares  so  received  in  payment  of  any  commission,  the  payment 
of  which,  if  made  directly  by  the  company,  would  have  been  legal  under  this  section. 

,  i[Imp.  §  89. 

{^Statement  in  balance  sheet  as  to  commissions  and  discounts.  98.  Where  a  com- 
pany has  paid  any  sums  by  way  of  commission  in  respect  of  any  shares  or  deben- 


286  BRITISH  COLXIMBIA. 

tures,  or  allowed  any  sums  by  way  of  discoimt  in  respect  of  any  debentures,  the 
total  amount  so  paid  or  allowed,  or  so  much  thereof  as  has  been  not  written  off, 
shall  be  stated  in  every  balance  sheet  of  the  company  until  the  whole  amount 
thereof  has  been  written  off. 
Imp.  §  90. 

Payment  of  interest  out  of  capital. 

Power  of  company  to  pay  interest  out  of  capital  in  certain  cases.  99.  Where 
any  shares  of  a  company  are  issued  for  the  purpose  of  raising  money  to  defray 
the  expenses  of  the  construction  of  any  works  or  buildings  or  the  provision  of  any 
plant  which  can  not  be  made  profitable  for  a  lengthened  period,  the  company  may 
pay  interest  on  so  much  of  that  share  capital  as  is  for  the  time  being  paid  up  for  the 
period  and  subject  to  the  conditions  and  restrictions  in  this  section  mentioned, 
and  may  charge  the  same  to  capital  as  part  of  the  cost  of  construction  of  the  work 
or  building,  or  the  provision  of  plant:  Provided  that:  1.  No  such  payment  shall 
be  made  unless  the  same  is  authorised  by  the  articles  or  by  special  resolution; 

2.  No  such  payment,  whether  authorised  by  the  articles  or  by  special  resolution, 
shall  be  made  without  the  previous  sanction  of  the  Lieutenant-Governor  in  Council; 

3.  Before  sanctioning  any  such  payment  the  Lieutenant-Governor  in  Council  may, 
at  the  expense  of  the  company,  appoint  a  person  to  inquire  and  report  to  them 
as  to  the  circumstances  of  the  case,  and  may,  before  making  the  appointment, 
require  the  company  to  give  security  for  the  payment  of  the  costs  of  the  inquiry ; 

4.  The  payment  shall  be  made  only  for  such  period  as  may  be  determined  by  the 
lieutnant- Governor  in  Council,  and  such  period  shall  in  no  case  extend  beyond 
the  close  of  the  half-year  next  after  the  half-year  during  which  the  works  or  build- 
ings have  been  actually  completed  or  the  plant  provided;  5.  The  rate  of  interest 
shall  in  no  case  exceed  five  per  cent,  per  annum  or  such  lower  rate  as  may  for  the 
time  being  be  prescribed  by  Order  in  Council ;  6.  The  payment  of  the  interest  shall 
not  operate  as  a  reduction  of  the  amount  paid  up  on  the  shares  in  respect  of  which 
it  is  paid;  7.  The  accounts  of  the  company  shall  show  the  share  capital  on  which, 
and  the  rate  at  which,  interest  has  been  paid  out  of  capital  during  the  period  to 
which  the  accounts  relate. 

Imp.  §  91. 

Certificates  of  shares,  etc. 

Limitation  of  time  for  issue  of  certificates.  100.  1.  Every  company  shall  within 
two  months  after  the  allotment  of  any  of  its  shares,  debentures,  or  debenture  stock, 
and  within  two  months  after  the  registration  of  the  transfer  of  any  such  shares, 
debentures,  or  debenture  stock,  complete  and  have  ready  for  delivery  the  certi- 
ficates of  aU  shares,  the  debentures,  and  the  certificates  of  all  debenture  stock 
allotted  or  transferred,  unless  the  conditions  of  issue  of  the  shares,  debentures,  or 
debentinre  stock  otherwise  provide.  2.  If  default  is  made  in  complying  with  the 
requirements  of  this  section,  the  company,  and  every  director,  manager,  secretary, 
and  other  officer  of  the  company  who  is  knowingly  a  party  to  the  default,  shall 
be  hable  to  a  fine  not  exceeding  twenty-five  dollars  for  every  day  during  which 
the  default  continues. 

Imp.  §  92. 

Information  as  to  mortgages,  charges,  etc. 

Registration  of  mortgages  and  charges.     101.    [As  amended  by  1911,  c.  8, 

§§  13,  14.]  1.  Every  mortgage  or  charge  created  by  a  company  after  the  coming 
into  force  of  this  Act,  and  being  either :  a)  A  mortgage  or  charge  for  the  purpose 
of  securing  any  issue  of  debentures ;  or  b)  A  mortgage  or  charge  on  uncalled  share 
capital  of  the  company;  or  c)  A  mortgage  or  charge  created  or  evidenced  by  an 
instrument  which,  if  executed  by  an  individual,  would  require  registration  as  a 
bill  of  sale :  or  d)  A  mortgage  or  charge  on  any  land,  wherever  situate,  or  any  in- 
terest therein;  or  e)  A  mortgage  or  charge-  on  any  book  debts  of  the  company;  or 
f)  A  floating  charge  on  the  undertaking  or  property  of  the  company;  shall,  so  far 
as  any  security  on  the  company's  property  or  undertaking  is  thereby  conferred,  be 
void  against  bona  fide  purchasers  and  mortgagees  for  valuable  consideration,  and 
the  hquidator  and  any  creditor  of  the  company,  unless  the  instrument  or  a  true 
copy  thereof,  by  which  the  mortgage  or  charge  is  created  or  evidenced,  is  dehvered 
to  and  filed  with  the  Registrar  of  Companies  for  registration  within  twenty-one 
days  after  the  date  of  its  creation,   but  without  prejudice  to  any  contract  or 
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obligation  for  repayment  of  the  money  thereby  secured,  and  when  a  mortgage  or 
charge  becomes  void  under  this  section  the  money  secured  thereby  shall  immediately 
become  payable:  Provided  that:  g)  The  time  for  registration  of  a  mortgage  or 
charge  created  outside  the  Province  of  British  Columbia,  and  comprising  solely 
property  situate  outside  the  Province  of  British  Columbia,  shall  be  thirty  days 
from  the  creation  of  such  mortgage  or  charge ;  and  h)  Where  the  mortgage  or  charge 
is  created  in  the  Province  of  British  Columbia,  but  comprises  property  outside  the 
Province  of  British  Columbia,  the  instrument  creating  or  purporting  to  create  the 
mortgage  or  charge  may  be  sent  for  registration  notwithstanding  that  further  pro- 
ceedings may  be  necessary  to  make  the  mortgage  or  charge  vaHd  or  effectual  ac- 
cording to  the  law  of  the  country  in  which  the  property  is  situate;  and  i)  Where 
a  negotiable  instrument  has  been  given  to  secure  the  payment  of  any  book  debts 
of  a  company,  the  deposit  of  the  instrument  for  the  purpose  of  securing  an  advance 
to  the  company  shall  not,  for  the  purposes  of  this  section,  be  treated  as  a  mortgage 
or  charge  on  those  book  debts;  and  j)  The  holding  of  debentures  entithng  the  holder 
to  a. charge  on  land  shall  not  be  deemed  to  be  an  interest  in  land.  2.  The  Registrar 
shall  keep  a  register  of  aU  mortgages  and  charges  requiring  registration  under  this 
section,  and  shaU,  on  payment  of  the  prescribed  fee,  enter  in  the  register,  with 
respect  to  eveiy  such  mortgage  or  charge,  the  date  of  same,  the  amount  secured 
by  it,  short  particulars  of  the  property  mortgaged  or  charged,  the  names  of  the 
mortgagors  and  the  names  of  the  mortgagees  or  persons  entitled  to  the  charge. 
3.  Where  a  series  of  debentiires  containing,  or  giving  by  reference  to  any  other 
instrument,  any  charge  to  the  benefit  of  which  the  debenture-holders  of  that 
series  are  entitled  pari  passu  is  created  by  a  company,  it  shall  be  sufficient  if  there 
are  delivered  to  or  received  by  the  Registrar  within  twenty-one  days  after  the 
execution  of  the  deed  containing  the  charge,  or,  if  there  is  no  such  deed,  after  the 
execution  of  any  debentures  of  the  series,  the  following  particulars:  a)  The  total 
amount  secured  by  the  whole  series ;  and  b)  The  dates  of  the  resolutions  authorising 
the  issue  of  the  series  and  the  date  of  the  covering  deed  (if  any)  by  which  the  se- 
curity is  created  or  defined;  and  c)  A  general  description  of  the  property  charged; 
and  d)  The  names  of  the  trustees  (if  any)  for  the  debenture -holders ;  together  with 
the  deed  containing  the  charge,  or  a  true  copy  thereof,  or,  if  there  is  no  such  deed, 
one  of  the  debentures  of  the  series,  and  the  Registrar  shall,  on  payment  of  the  pre- 
scribed fee,  enter  those  particulars  in  the  register :  Provided  that,  where  more  than 
one  issue  is  made  of  debentures  in  the  series,  there  shall  be  sent  to  the  Registrar 
for  entry  in  the  register  particulars  of  the  date  and  amount  of  each  issue,  but  an 
omission  to  do  this  shall  not  affect  the  vaUdity  of  the  debentures  issued.  4.  Where 
any  commission,  allowance,  or  discount  has  been  paid  or  made  either  directly  or 
indirectly  by  the  company  to  any  person  in  consideration  of  his  subscribing  or 
agreeing  to  subscribe,  whether  absolutely  or  conditionally,  for  any  debentures  of 
the  company,  or  procuring  or  agreeing  to  procure  subscriptions,  whether  absolute 
or  conditional,  for  any  such  debentures,  the  particulars  required  to  be  sent  for 
registration  under  this  section  shall  include  particulars  as  to  the  amount  or  rate 
per  cent,  of  the  commission,  discount,  or  allowance  so  paid  or  made,  but  an  omission 
to  do  this  shall  not  affect  the  vahdity  of  the  debentures  issued:  Provided  that  the 
deposit  of  any  debentures  as  security  for  any  debt  of  the  company  shall  not  for  the 
purposes  of  this  provision  be  treated  as  the  issue  of  the  debentures  at  a  discount. 
5.  The  Registrar  shall  give  a  certificate  under  his  hand  of  the  registration  of  any  mort- 
gage or  charge  registered  in  pursuance  of  this  section,  stating  the  amount  thereby 
secured,  and  the  certificate  shall  be  conclusive  evidence  that  the  requirements 
of  this  section  as  to  registration  have  been  complied  with.  6.  The  company  shall 
cause  a  copy  of  every  certiifcate  of  registration  given  under  this  section  to  be  in- 
dorsed on  every  debenture  or  certificate  of  debenture  stock  which  is  issued  by  the 
company,  and  the  payment  of  which  is  secured  by  the  mortgage  or  charge  so  re- 
gistered: Provided  that  nothing  in  this  subsection  shall  be  construed  as  requiring 
a  company  to  cause  a  certificate  of  registration  of  any  mortgage  or  charge  so  given 
to  be  indorsed  on  any  debenture  or  certificate  of  debenture  stock  which  has  been 
issued  by  the  company  before  the  mortgage  or  charge  was  created.  7.  It  shall  be 
the  duty  of  the  company  to  send  to  the  Registrar  for  registration  the  particulars 
of  every  mortgage  or  charge  created  by  the  company  and  of  the  issues  of  debentures 
of  a  series,  requiring  registration  under  this  section,  but  registration  of  any  such 
mortgage  or  charge  may  be  effected  on  the  apphcation  of  any  person  interested 


288  BRITISH  COLUMBIA. 

therein.  Where  the  registration  is  effected  on  the  appUcation  of  some  person  other 
than  the  company,  that  person  shall  be  entitled  to  recover  from  the  company  the 
amount  of  any  fees  properly  paid  by  him  to  the  Registrar  on  the  registration.  8.  The 
register  kept  in  pursuance  of  this  section  shall  be  open  to  inspection  by  any  person 
on  payment  of  the  prescribed  fee,  not  exceeding  twenty-five  cents  for  each  inspection. 
9.  Every  company  shall  cause  a  copy  of  every  instrument  creating  any  mortgage 
or  charge  requiring  registration  under  this  section  to  be  kept  at  the  registered  office 
of  the  company:  Provided  that,  in  the  case  of  a  series  of  uniform  debentures,  a 
copy  of  one  such  debenture  shall  be  sufficient. 

1906,  c.  10;  Imp.  §  93. 

Registration  of  enforcement  of  security.  102.  1.  If  any  person  obtains  an  order 
for  the  appointment  of  a  receiver  or  manager  of  the  property  of  a  company,  or  ap- 
points such  a  receiver  or  manager  under  any  powers  contained  in  any  instrument, 
he  shall,  within  seven  days  from  the  date  of  the  order  or  of  the  appointment  under 
the  powers  contained  in  the  instrument,  give  notice  of  the  fact  to  the  Registrar  of 
Companies,  and  the  Registrar  shall,  on  payment  of  the  prescribed  fee,  enter  the 
fact  in  the  register  of  mortgages  and  charges.  2.  If  any  person  makes  default  in 
complying  with  the  requirements  of  this  section  he  shall  be  Hable  to  a  fine  not 
exceeding  twenty-five  doUars  for  every  day  during  which  the  default  continues. 

Imp.  §  94. 

Filing  of  accounts  of  receivers  and  managers.  103.  1.  Every  receiver  or  manager 
of  the  property  of  a  company  who  has  been  appointed  under  the  powers  contained 
in  any  instrument,  and  who  has  taken  possession,  shall,  once  in  every  half-year 
while  he  remains  in  possession,  and  also  on  ceasing  to  act  as  receiver  or  manager,  file 
with  the  Registrar  of  Companies  an  abstract  in  the  prescribed  form  of  his  receipts 
and  payments  during  the  period  to  which  the  abstract  relates,  and  shall  also  on 
ceasing  to  act  as  receiver  or  manager  file  with  the  Registrar  notice  to  that  effect, 
and  the  Registrar  shall  enter  the  notice  in  the  register  of  mortgages  and  charges. 
2.  Every  receiver  or  manager  who  makes  default  in  complying  with  the  provisions 
of  this  section  shall  be  liable  to  a  fine  not  exceeding  two  hundred  and  fifty  dollars. 

Imp.  §  95. 

Rectification  of  register  of  mortgages.  104.  A  Judge  of  the  Supreme  Court, 
on  being  satisfied  that  the  omission  to  register  a  mortgage  or  charge  within  the  time 
hereinbefore  required,  or  that  the  omission  or  misstatement  of  any  particular  with 
respect  to  any  such  mortgage  or  charge,  was  accidental,  or  due  to  inadvertence  or 
to  some  other  sufficient  cause,  or  is  not  of  a  nature  to  prejudice  the  position  of 
creditors  or  shareholders  of  the  company,  or  that  on  other  grounds  it  is  just  and 
equitable  to  grant  reUef,  may,  on  the  appUcation  of  the  company  or  any  person 
interested,  and  on  such  terms  and  conditions  as  seem  to  the  Judge  just  and  expedient, 
order  that  the  time  for  registration  be  extended,  or,  as  the  case  may  be,  that  the 
omission  or  misstatement  be  rectified. 

1906,  c.  10;  Imp.  §  96. 

Entry  of  satisfaction.  105.  The  Registrar  of  Companies  may,  on  evidence  being 
given  to  his  satisfaction  that  the  debt  for  which  any  registered  mortgage  or  charge 
was  given  has  been  paid  or  satisfied,  order  that  a  memorandum  of  satisfaction  be 
entered-  on  the  register,  and  shall,  if  required  furnish  the  company  with  a  copy 
thereof. 

1906,  c.  10;  Imp.  §  97. 

[106.    Is  repealed.] 

Penalties.  107.  [As  amended  by  Acts,  1911,  c.  8,  §§  17,  18.]  1.  If  default  be 
made  in  the  registration  of  any  mortgage  or  charge  or  of  the  issues  of  debentures 
of  a  series  requiring  registration  under  this  Apt,  then  every  company,  and  every 
director,  manager,  or  secretary  of  a  company,  and  every  person  knowingly  a 
party  to  the  default  shaU,  on  conviction,  be  liable  to  a  fine  not  exceeding  two 
hundred  and  fifty  doUars  for  every  day  during  which  the  default  continues. 
2.  If  any  person  knowingly  and  wilfully  authorises  or  permits  the  delivery  of 
any  debenture  or  certificate  of  debenture  stock  requiring  registration  with  the 
Registrar  under  the  foregoing  provisions  of  this  Act  without  a  copy  of  the  certi- 
ficate of  registration  being  indorsed  upon  it,  he  shall,  without  prejudice  to  any  other 
UabiUty,  be  hable  on  summary  conviction  to  a  fine  not  exceeding  five  hundred 
doUars. 

1906,  c.  10;  Imp.  §99. 
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Company's  register  of  mortgages.  108.  1.  Every  limited  company  shall  keep  a 
register  of  mortgages  and  enter  therein  all  mortgages  and  charges  specifically  affecting 
property  of  the  company,  giving  in  each  case  a  short  description  of  the  property 
mortgaged  or  charged,  the  amount  of  the  mortgage  or  charge,  and  (except  in  the  case 
of  securities  to  bearer)  the  names  of  the  mortgagees  or  persons  entitled  thereto.  2.  If 
any  director,  manager,  or  other  officer  of  the  company  knowingly  and  wilfully  autho- 
rises or  permits  the  omission  of  any  entry  required  to  be  made  in  pursuance  of  this 
section,  he  shall  be  Hable  to  a  fine  not  exceeding  two  hundred  and  fifty  dollars. 

B.  S.,  B.  C,  c.  44,  §  88;  Imp.  §  100. 

Right  to  inspect  copies  of  instruments  creating  mortgages  and  charges  and 
company's  register  of  mortgages.  109.  1.  The  copies  of  instruments  creating  any 
mortgage  or  charge  requiring  registration  under  this  Act  with  the  Registrar  of 
Companies,  and  the  register  of  mortgages  kept  in  pursuance  of  the  last  foregoing 
section,  shall  be  open  at  all  reasonable  times  to  the  inspection  of  any  creditor  or 
member  of  the  company  without  fee,  and  the  register  of  mortgages  shall  also  be 
open  to  the  inspection  of  any  other  person  on  payment  of  such  fee,  not  exceeding 
twenty-five  cents  for  each  inspection,  as  the  company  may  prescribe.  2.  If  inspection 
of  the  said  copies  or  register  is  refused,  any  officer  of  the  company  refusing  inspec- 
tion, and  every  director  and  manager  of  the  company  authorising  or  knowingly 
and  wilfully  permitting  the  refusal,  shall  be  hable  to  a  fine  not  exceeding  twenty- 
five  dollars,  and  a  further  fine  not  exceeding  ten  doUars  for  every  day  during  which 
the  refusal  continues;  and,  in  addition  to  the  above  penalty,  any  Judge  of  the  Su- 
preme Court  sitting  in  Chambers  may  by  order  compel  an  immediate  inspection 
of  the  copies  or  register. 

R.  S.,  B.  C,  i;.  44,  §  88;  Imp.  §  101. 

Right  of  debenture-holders  to  inspect  the  register  of  debenture-holders  and  to 
have  copies  of  trust  deed.  110.  1.  Every  register  of  holders  of  debentures  of  a  com- 
pany shall,  except  when  closed  in  accordance  with  the  articles  during  such  period 
or  periods  (not  exceeding  in  the  whole  thirty  days  in  any  year)  as  may  be  specified 
in  the  articles,  be  open  to  the  inspection  of  the  registered  holder  of  any  such  deben- 
tures, and  of  any  holder  of  shares  in  the  company,  but  subject  to  such  reasonable 
restrictions  as  the  company  may  in  general  meeting  impose,  so  that  at  least  two 
hours  in  each  day  are  appointed  for  inspection,  and  every  such  holder  may  require 
a  copy  of  the  register  or  any  part  thereof  on  payment  of  ten  cents  for  every  one 
hundred  words  required  to  be  copied.  2.  A  copy  of  any  trust  deed  for  securing  any 
issue  of  debentures  shall  be  forwarded  to  every  holder  of  any  such  debentures  at 
his  request  on  payment  in  the  case  of  a  printed  trust  deed  of  the  sum  of  twenty-five 
cents  or  such  less  sum  as  may  be  prescribed  by  the  company,  or,  where  the  trust 
deed  has  not  been  printed,  on  payment  of  ten  cents  for  every  one  hundred  words 
required  to  be  copied.  3.  If  inspection  is  refused,  or  a  copy  is  refused  or  not  for- 
warded, the  company  shall  be  liable  to  a  fine  not  exceeding  twenty -five  dollars, 
and  to  a  further  fine  not  exceeding  ten  doUars  for  every  day  during  which  the 
refusal  continues,  and  every  director,  manager,  secretary,  or  other  officer  of  the 
company  who  knowingly  authorises  or  permits  the  refusal  shall  incur  the  hke  penalty. 

Imp.  §  102. 

Validates  registration  under  c.  12  of  1905.  111.  Every  instrument  purporting 
to  mortgage  or  charge  the  property,  or  any  part  of  the  property,  of  a  company 
executed  in  good  faith  subsequent  to  the  eighth  day  of  April,  1905,  and  before  the 
passing  of  this  Act,  is :  a)  If  registered  with  the  Registrar  of  Joint-Stock  Companies 
prior  to  the  passing  of  this  Act ;  b)  If  not  already  registered,  as  in  the  last  preceding 
subsection  mentioned,  it  be  registered  in  conformity  with  this  Act  within  twenty-one 
days  after  the  passing  of  this  Act,  hereby  declared  to  have  been  duly  registered 
pursuant  to  the  Companies  Act,  1897. 

1906,  c.  10,  §  3. 

Interpretation  of  word  "company."  112.  The  word  "company"  in  the  last 
preceding  eleven  sections  of  this  Act  shall  include  "extra-provincial  company"  and 
any  company  carrying  on  business  within  this  Province. 

1906,  c.  10,  §  5. 

Debentures  and  floating  charges. 

Perpetual  debentures.    113.  A  condition  contained  in  any  debentures  or  in  any 
deed  for  securing  any  debentures,  whether  issued  or  executed  before  or  after  the  passing 
of  this  Act,  shall  not  be  invalid  by  reason  only  that  thereby  the  debentures  are 
B  ,  19 
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made  irredeemable  or  redeemable  only  on  the  happening  of  a  contingency,  however 
remote,  or  on  the  expiration  of  a  period,  however  long,  any  rule  of  equity  to  the 
contrary  notmthstanding. 

Imp.  §  103. 

Power  to  reissue  redeemed  debentures  in  certain  cases.    114.   1.  Where  either 
before  or  after  the  passing  of  this  Act  a  company  has  redeemed  any  debentures 
previously  issued,  the  company,  unless  the  articles  or  the  conditions  of  issue  ex- 
pressly otherwise  provide,  or  unless  the  debentures  have  been  redeemed  in  pursuance 
of  any  obhgation  on  the  company  so  to  do  (not  being  an  obligation  enforceable 
only  by  the  person  to  whom  the  redeemed  debentures  were  issued  or  his  assigns), 
shaU  have  power,   and  shall  be  deemed  to  always  have  had  power,  to  keep  the 
debentures  ahve  for  the  purposes  of  reissue,  and  where  a  company  has  purported 
to  exercise  such  a  power  the  company  shall  have  power,  and  shaU  be  deemed  always 
to  have  had  power,  to  reissue  the  debentures  either  by  reissuing  the  same  debentmea 
or  by  issuing  other  debentvires  in  their  place,  and  upon  such  a  reissue  the  person 
entitled  to  the  debentures  shall  have,  and  shall  be  deemed  always  to  have  had, 
the  same  rights  and  priorities  as  if  the  debentures  had  not  previously  been  issued. 
2.  Where  with  the  object  of  keeping  debentures  ahve  for  the  purpose  of  reissue  they 
have  either  before  or  after  the  passing  of  this  Act  been  transferred  to  a  nominee 
of  the  company,  a  transfer  from  that  nominee  shall  be  deemed  to  be  a  reissue  for 
the  purposes  of  this  section.    3.  Where  a  company  has  either  before  or  after  the 
passing  of  this  Act  deposited  any  of  its  debentures  to  secure  advances  from  time 
to  time  on  current  account  or  otherwise,  the  debentures  shall  not  be  deemed  to 
have  been  redeemed  by  reason  only  of  the  account  of  the  company  having  ceased 
to  be  in  debit  whilst  the  debentures  remained  so  deposited.  4.  The  reissue  of  a  deben- 
ture or  the  issue  of  another  debenture  in  its  place  under  the  power  of  this  section 
given  to  or  deemed  to  have  been  possessed  by  a  company,  whether  the  reissue  or 
issue  was  made  before  or  after  the  passing  of  this  Act,  shall  not  be  treated  as  the 
issue  of  a  new  debenture  for  the  purposes  of  any  provision  hmiting  the  amoxmt 
or  number  of  debentures  to  be  issued.    5.  Nothing  in  this  section  shall  prejudice: 
a)  The  operation  of  any  judgment  or  order  of  a  Court  of  competent  jurisdiction 
pronoiuiced  or  made  before  the  passuig  of  this  Act  as  between  the  parties  to  the 
proceedings  in  which  the  judgment  was  pronounced  or  the  order  made,  and  any 
appeal  from  any  such  judgment  or  order  shall  be  decided  as  if  this  Act  had  not 
been  passed ;  or  b)  Any  power  to  issue  debentures  in  the  place  of  any  debentures 
paid  off  or  otherwise  satisfied  or  extinguished,  reserved  to  a  company  by  its  deben- 
tures or  the  securities  for  the  same. 
Imp.  §  104. 

Specific  performance  of  contract  to  subscribe  for  debentures.  115.  A  contract 
with  a  company  to  take  up  and  pay  for  any  debentures  of  the  company  may  be 
enforced  by  an  order  for  specific  performance. 

Imp.  §  105. 

Payments  of  certain  debts  out  of  assets  subject  to  floating  charge  in  priority 
to  claims  under  the  charge.  116.  1.  Where,  in  the  case  of  a  company  registered  under 
this  Act,  either  a  receiver  is  appointed  on  behalf  of  the  holders  of  any  debentures 
of  the  company  secured  by  a  floating  charge,  or  possession  is  taken  by  or  on  behalf 
of  those  debenture-holders  of  any  property  comprised  in  or  subject  to  the  charge, 
then,  if  the  company  is  not  at  the  time  in  course  of  being  woimd  up,  the  debts 
which  in  every  winding-up  are  under  the  provisions  of  Part  VIII.  of  this  Act  re- 
lating to  preferential  payments  to  be  paid  in  priority  to  aU  other  debts,  shall  be 
paid  forthwith  out  of  any  assets  coming  to  the  hands  of  the  receiver  or  other  person 
taking  possession  as  aforesaid  in  priority  to  any  claim  for  principal  or  interest  in 
respect  of  the  debentiu'es.  2.  The  periods  of  time  mentioned  in  the  said  provisions 
of  Part  Vin.  of  this  Act  shall  be  reckoned  from  the  date  of  the  appoiatment  of  the 
receiver  or  of  possession  being  taken  as  aforesaid,  as  the  case  may  be.  3.  Any  pay- 
ments made  under  this  section  shaU  be  recouped  as  far  as  may  be  out  of  the  assets 
of  the  company  available  for  payment  of  general  creditors. 

Imp.  §  107. 

Statement  to  be  piiblished  by  insurance  and  certain  other  companies. 
Certain  companies  to  publish  statement  in  Schedule.    117,    1.  Every  company 
being  an  insurance  company  or  a  deposit,  provident,  or  benefit  society,  subject 
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to  the  Legislative  Jurisdiction  of  this  Province,  shall  before  it  commences  business, 
and  also  on  the  first  Monday  in  February  and  the  first  Tuesday  in' August  in' every 
year  during  wmch  it  carries  on  business,  make  a  statement  in  the  form  marked 
"C"  in  the  first  Schedule  to  this  Act,  or  as  near  thereto  as  circumstances  will  admit. 
2.  A  copy  of  the  statement  shall  be  put  up  in  a  conspicuous  place  in  the  registered 
or  head  office  of  the  company  or  society,  and  in  every  branch  office  where  the 
company  or  society  is  carried  on.  3.  Every  member  and  every  creditor  of  the  com- 
pany or  society  shall  be  entitled  to  a  copy  of  the  statement  on  payment  of  a  sum 
not  exceeding  ten  cents.  4.  If  default  is  made  ia  compliance  with  this  section,  the 
company  or  society  shall  be  liable  to  a  fine  not  exceeding  twenty-five  doUars  for 
every  day  during  which  the  default  continues;  and  every  director  and  manager 
of  the  company  who  knowingly  and  wHtuUy  authorises  or  permits  the  default  shall 
be  liable  to  the  like  penalty.  5.  For  the  purposes  of  this  section  a  company  that 
carries  on  the  business  of  insurance  in  common  with  any  other  business  or  businesses 
shall  be  deemed  to  be  an  insurance  company. 

Imp.  §  108. 

Inspection  and  audit. 

Investigation  of  affairs  of  company  by  Government  inspectors.  118.  1.  The 
Lieutenant-Governor  in  Council  may  appoint  one  or  more  competent  inspectors 
to  investigate  the  affairs  of  any  company  and  to  report  thereon  in  such  manner  as 
he  directs :  a)  Li  the  case  of  a  company  having  a  share  capital,  on  the  apphcation 
of  members  holding  not  less  than  one-tenth  of  the  shares  issued;  b)  Li^the  case  of 
a  company  not  having  a  share  capital,  on  the  apphcation  of  not  less  than  one-fifth 
in  number  of  the  persons  on  the  company's  register  of  members.  2.  The  apphcation 
shall  be  supported  by  such  evidence  as  the  Lieutenant-Governor  in  Council  may 
require  for  the  purpose  of  showing  that  the  apphcants  have  good  reason  for,  and 
are  not  actuated  by  mahcious  motives  m  requiring,  the  investigation;  and  the 
Lieutenant-Governor  in  Council  may,  before  appointing  an  inspector,  require  the 
applicants  to  give  security  for  payment  of  the  costs  of  the  inquiry.  3.  It  shall  be 
the  duty  of  aU  officers  and  agents  of  the  company  to  produce  to  the  inspectors  all 
books  and  documents  in  their  custody  or  power.  4.  An  inspector  may  examine 
on  oath  the  officers  and  agents  of  the  company  in  relation  to  its  business,  and  may 
administer  an  oath  accordingly.  5.  If  any  officer  or  agent  refuses  to  produce  any 
book  or  document  which  under  this  section  it  is  his  duty  to  produce,  or  to  answer 
any  question  relating  to  the  affairs  of  the  company,  he  shall  be  hable  to  a  fine  not 
exceeding  twenty-five  doUars  in  respect  of  each  such  refusal.  6.  On  the  conclusion 
of  the  investigation  the  inspectors  shall  report  their  opinion  to  the  Lieutenant- 
Governor  in  Council,  and  a  copy  of  the  report  shall  be  forwarded  by  the  Provincial 
Secretary  to  the  registered  office  of  the  company,  and  a  further  copy  shall,  at  the 
request  of  the  apphcants  for  the  investigation,  be  delivered  to  them.  The  report 
shall  be  written  or  printed,  as  the  Lieutenant-Governor  in  Council  may  direct. 

R.  S.,  B.  C,  e.  44,  §§  105  —  108;  Imp.  §  109. 

Power  of  company  to  appoint  inspectors.  119.  1.  A  company  may  by  special 
resolution  appoint  inspectors  to  investigate  its  affairs.  2.  Inspectors  so  appointed 
shall  have  the  same  powers  and  duties  as  inspectors  appointed  by  the  Lieutenant- 
Governor  in  Council,  except  that,  instead  of  reporting  to  the  Lieutenant- Gtovemor 
in  Council,  they  shall  report  in  such  manner  and  to  such  persons  as  the  company 
in  general  meeting  may  direct.  3.  Officers  and  agents  of  the  company  shall  incur 
the  Hke  penalties  in  case  of  refusal  to  produce  any  book  or  document  required  to 
be  produced  to  inspectors  so  appointed,  or  to  answer  any  question,  as  they  would 
have  incurred  if  the  inspectors  had  been  appointed  by  the  Lieutenant-Governor 
in  Council. 

R.  S.,  B.  C,  o.  44,  §  109;  Imp.  §  110. 

Report  of  inspectors  to  be  evidence.  120.  A  copy  of  the  report  of  any  inspectors 
appointed  under  this  Act,  authenticated  by  the  seal  of  the  company  whose  affairs 
they  have  investigated,  shall  be  admissible  ia  any  legal  proceeding  as  evidence 
of  the  opinion  of  the  inspectors  in  relation  to  any  matter  contained  in  the  report. 

R.  S.,  B.  C,  c.  44,  §  110;  Imp.  §  111. 

Appointment  and  remuneration  of  auditors.  121.  1.  Every  company  shall  at 
each  annual  general  meeting  appoint  an  auditor  or  auditors  to  hold  office  until 
the  next  annual  general  meeting.  2.  If  an  appointment  of  auditors  is  not  made  at 
an  annual  general  meeting,  the  Lieutenant-Governor  in  Council  may,  on|the  apph- 

19* 
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cation  of  any  member  of  the  company,  appoint  an  auditor  of  the  company  for  the 
current  year,  and  fix  the  remuneration  to  be  paid  to  him  by  the  company  for  his 
services.  3.  A  director  or  officer  of  the  company  shall  not  be  capable  of  being  ap- 
pointed auditor  of  the  company.  4.  A  person,  other  than  a  retiring  auditor,  shall 
not  be  capable  of  being  appointed  auditor  at  an  annual  general  meetiug  unless  notice 
of  an  intention  to  nominate  that  person  to  the  office  of  auditor  has  been  given  by 
a  shareholder  to  the  company  not  less  than  fourteen  days  before  the  annual  general 
meeting,  and  the  company  shall  send  a  copy  of  any  such  notice  to  the  retiring 
auditor,  and  shall  give  notice  thereof  to  the  shareholders,  either  by  advertisement 
or  in  any  other  mode  allowed  by  the  articles,  not  less  than  seven  days  before  the 
annual  general  meeting :  Provided  that  if,  after  notice  of  the  intention  to  nominate 
an  auditor  has  been  so  given,  an  annual  general  meeting  is  called  for  a  date  fourteen 
days  or  less  after  the  notice  has  been  given,  the  notice,  though  not  given  within 
the  time  required  by  this  provision,  shall  be  deemed  to  have  been  properly  given 
for  the  purposes  thereof,  and  the  notice  to  be  sent  or  given  by  the  company  may, 
instead  of  beiag  sent  or  given  within  the  time  required  by  this  provision,  be  sent 
or  given  at  the  same  time  as  the  notice  of  the  annual  general  meeting.  5.  The  first 
auditors  of  the  company  may  be  appointed  by  the  directors  before  the  statutory 
meeting,  and  if  so  appointed  shall  hold  office  until  the  first  annual  general  meeting, 
unless  previously  removed  by  a  resolution  of  the  shareholders  in  general  meeting, 
in  which  case  the  shareholders  at  that  meeting  may  appoint  auditors.  6.  The 
directors  may  fUl  any  casual  vacancy  in  the  office  of  auditor,  but  while  any  such 
vacancy  continues  the  surviving  or  continuing  auditor  or  auditors  (if  any)  may 
act.  7.  The  remvmeration  of  the  auditors  of  a  company  shall  be  fixed  by  the  com- 
pany in  general  meeting,  except  that  the  remuneration  of  any  auditors  appointed 
before  the  statutory  meeting,  or  to  fill  any  casual  vacancy,  may  be  fixed  by  the 
directors. 

1903—04,  c.  12,  §  3;  Imp.  §  112. 

I  Powers  and  duties  of  auditors.  122.  1.  Every  auditor  of  a  company  shall  have 
a  right  of  access  at  all  times  to  the  books  and  accounts  and  vouchers  of  the  company, 
and  shall  be  entitled  to  require  from  the  directors  and  officers  of  the  company  such 
information  and  explanation  as  may  be  necessary  for  the  performance  of  the  duties 
of  the  auditors.  2.  The  auditors  shall  make  a  report  to  the  shareholders  on  the 
accounts  examined  by  them,  and  on  every  balance  sheet  laid  before  the  com- 
pany in  general  meeting  during  their  tenure  of  office,  and  the  report  shall  state : 
a)  Whether  or  not  they  have  obtained  all  the  information  and  explanations  they 
have  required;  and  b)  Whether,  in  their  opinion,  the  balance  sheet  referred  to 
in  the  report  is  properly  drawn  up  so  as  to  exhibit  a  true  and  correct  view  of  the 
state  of  the  company's  affairs  according  to  the  best  of  their  information  and  the 
explanations  given  to  them,  and  as  shown  by  the  books  of  the  company.  3.  The 
balance  sheet  shall  be  signed  on  behalf  of  the  board  by  two  of  the  directors  of  the 
company,  or  if  there  is  only  one  director,  by  that  director,  and  the  auditors'  report 
shall  be  attached  to  the  balance  sheet,  or  there  shall  be  inserted  at  the  foot  of  the 
balance  sheet  a  reference  to  the  report,  and  the  report  shall  be  read  before  the 
company  in  general  meetmg,  and  shall  be  open  to  inspection  by  any  shareholder. 
Any  shareholder  shall  be  entitled  to  be  furnished  with  a  copy  of  the  balance  sheet 
and  auditors'  report  at  a  charge  not  exceeding  ten  cents  for  every  hundred  words. 
4.  If  any  copy  of  a  balance  sheet  which  has  not  been  signed  as  required  by  this  section 
is  issued,  circulated,  or  published,  or  if  any  copy  of  a  balance  sheet  is  issued  cir- 
culated, or  pubhshed  without  either  having  a  copy  of  the  auditors'  report  attached 
thereto  or  containing  such  reference  to  that  report  as  is  required  by  this  section, 
the  company,  and  every  director,  manager,  secretary,  or  other  of ficer  of  the  company 
who  is  knowingly  a  party  to  the  default,  shall  on  conviction  be  Hable  to  a  fine  not 
exceeding  two  hundred  and  fifty  dollars. 

1903 — 04,  c.  12,   §  5;  Imp.  §  113. 

Rights  of  preference  shareholders,  etc.,  as  to  receipt  and  inspection  of  reports,  etc. 
123.  1.  Holders  of  preference  shares  and  debentures  of  a  company  shall  have  the 
same  right  to  receive  and  inspect  the  balance  sheets  of  the  company  and  the  reports 
of  the  auditors  and  other  reports  as  is  possessed  by  the  holders  of  ordinary  shares 
in  the  company.  2.  This  section  shall  not  apply  to  a  private  company  nor  to  a  com- 
pany registered  before  the  passing  of  this  Act. 

Imp.  §  114. 
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Carrying  on  business  with  less  than  the  legal  minimum  of  members. 

Prohibition  of  carrying  on  business  with  fewer  than  five,  or  in  the  case  of  a  pri- 
vate company,  two  members.  124,  If  at  any  time  the  number  of  members  of  a 
company  is  reduced,  in  the  case  of  a  private  company,  below  two,  or,  in  the  case 
of  any  other  company,  below  five,  and  it  carries  on  business  for  more  than  six 
months  while  the  number  is  so  reduced,  every  person  who  is  a  member  of  the  com- 
pany during  the  time  that  it  so  carries  on  business  after  those  six  months,  and 
is  cognisant  of  the  fact  that  it  is  carrying  on  business  with  fewer  than  two  members, 
or  five  members,  as  the  case  may  be,  shall  be  severally  hable  for  the  payment  of 
the  whole  debts  of  the  company  contracted  during  that  time,  and  may  be  sued  for 
the  same,  without  joinder  in  action  of  any  other  member. 

R.  S.,  B.  C,  o.  44,  §  91;  Imp.  §  115. 

Service  and  authentication  of  documents. 

Service  of  documents  on  company.  125.  A  document  may  be  served  on  a  com- 
pany by  leaving  it  at  or  sending  it  by  post  to  the  registered  office  of  the  company, 
or  by  serving  the  president,  chairman,  secretary,  or  any  director  of  the  company, 
or  by  leaving  the  same  at  the  residence  of  either  of  them,  or  with  any  adult  person 
of  his  family  or  in  his  employ;  or,  if  the  company  has  no  registered  office,  and  has 
no  known  president,  chairman,  secretary,  or  director,  the  Court  may  order  such 
pubUcation  as  it  deems  requisite  to  be  made  in  the  premises,  and  such  pubUcation 
shall  be  held  to  be  due  service  upon  the  company. 

1900,  c.  5,  §  7;  R.  S.,  B.  C,  c.  44,  §  116;  Imp.  §  116. 

Authentication  of  documents.  126.  A  document  or  proceeding  requiring 
authentication  by  a  company  may  be  signed  by  a  director,  secretary,  or  other  autho- 
rised officer  of  the  company,  and  need  not  be  under  its  common  seal. 

R.  S.,  B.  C,  c.  44,   §  118;  Imp.  §  116. 

Tables  and  forms. 

Application  and  alteration  of  tables  and  forms.  127.  1.  The  forms  in  the  second 
Schedule  to  this  Act,  or  forms  as  near  thereto  as  circumstances  admit,  shall  be  used 
in  aJl  matters  to  which  those  forms  refer.  2.  The  Lieutenant-Governor  in  Council 
may  alter  any  of  the  tables  and  forms  in  the  first  Schedule  to  this  Act,  so  that  it 
does  not  increase  the  amount  of  fees  payable  to  the  Registrar  in  the  said  Schedule 
mentioned,  and  may  alter  or  add  to  the  forms  in  the  said  second  Schedule.  3.  Any 
such  table  or  form,  when  altered,  shall  be  pubhshed  lq  the  Gazette  and  thenceforth 
shall  have  the  same  force  as  if  it  were  included  in  one  of  the  Schedules  to  this 
Act,  but  no  alteration  made  by  the  Lieutenant-Governor  in  CoimcU  in  Table  A  in 
the  said  first  Schedule  shall  affect  any  company  registered  before  the  alteration, 
or  repeal,  as  respects  that  company,  any  portion  of  such  table. 

R.  S.,  B.  C,  o.  44,  §  121;  Imp.  §  118. 

Arbitrations. 

Arbitration  between  companies  and  others.  128.  1.  A  company  may,  by  writing 
under  its  common  seal,  agree  to  refer  and  may  refer  to  arbitration,  in  accordance 
with  the  Arbitration  Act,  any  existing  or  future  difference  between  itself  and  any  other 
company  or  person.  2.  Companies  parties  to  the  arbitration  may  delegate  to  the 
arbitrator  power  to  settle  any  terms  or  to  determine  any  matter  capable  of  being 
lawfully  settled  or  determined  by  the  companies  themselves,  or  by  their  directors 
or  other  managing  body.  3.  Subject  to  any  express  provisions  on  the  subject  aU 
the  provisions  of  the  Arbitration  Act  shall  apply  to  arbitrations  between  companies 
and  persons  in  pursuance  of  this  Act. 

B.  S.,  B.  C,  c.  44,  §§  119,  120;  Imp.  §  119. 

Power  to  compromise. 

Power  to  compromise  with  creditors  and  members.  129.  1.  Where  a  compromise 
or  arrangement  is  proposed  between  a  company  and  its  creditors  or  any  class  of 
them,  or  between  the  company  and  its  members  or  any  class  of  them,  the  Court 
may,  on  the  application  in  a  summary  way  of  the  company  or  of  any  creditor  or 
member  of  the  company,  or,  in  the  case  of  a  company  being  woimd  up,  of  the  hqvii- 
dator,  order  a  meeting  of  the  creditors  or  class  of  creditors,  or  of  the  members  of 
the  company  or  class  of  members,  as  the  case  may  be,  to  be  summoned  in  such 
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manner  as  the  Court  directs.  2.  If  a  majority  in  number  representing  three-fourths 
in  value  of  the  creditors  or  class  of  creditors,  or  members  or  class  of  members,  as 
the  case  may  be,  present  either  in  person  or  by  proxy  at  the  meeting,  agree  to  any 
compromise  or  arrangement,  the  compromise  or  arrangement  shall,  if  sanctioned 
by  the  Court,  be  binding  on  all  the  creditors  or  the  class  of  creditors,  or  on  the 
members  or  class  of  members,  as  the  case  may  be,  and  also  on  the  company  or, 
in  the  case  of  a  company  in  the  course  of  being  wound  up,  on  the  Uquidator  and 
contributories  of  the  company.  3.  In  this  section  the  expression  "company"  means 
any  company  Uable  to  be  wound  up  under  this  Act. 

Imp.  §  120. 

Meaning  of  "privaie  company." 

Meaning  of  "private  company".  130.  1.  For  the  purposes  of  this  Act  the  ex- 
pression "private  company"  means  a  company  which  by  its  memorandum  or  ar- 
ticles: a)  Restricts  the  right  to  transfer  its  shares;  and  b)  Limits  the  number  of 
its  members  (exclusive  of  persons  who  are  in  the  employment  of  the  company) 
to  fifty;  and  c)  Prohibits  any  invitation  to  the  public  to  subscribe  for  any  shares 
or  debentures  of  the  company.  2.  A  private  company  may,  subject  to  anything 
contained  in  the  memorandum  or  articles,  by  passing  a  special  resolution  and  by 
filing  with  the  Registrar  of  Companies  such  a  statutory  declaration  as  the  com- 
pany, if  a  pubhc  company,  would  have  had  to  file  before  commencing  busiaess, 
tmn  itself  into  a  pubhc  company.  3.  Where  two  or  more  persons  hold  one  or  more 
shares  in  a  company  jointly  they  shaU,  for  the  purposes  of  this  section,  be  treated 
as  a  single  member. 

Imp.  §  121. 

Part  V.    Incorporation  of  Mining  Companies  without  any  Personal 

Liability. 
[131 — 138.    Relate  to  mining  companies.] 

Part  VI.   Licensing  and  Registration  of  Extra-Provincial  Companies. 

Oeneral. 

Extra-provincial  companies  required  to  become  licensed  or  registered.  Extra- 
provincial  companies  heretofore  registered.  139.  Every  extra-provincial  company 
having  gain  for  its  purpose  and  object  within  the  scope  of  this  Act  is  hereby  required 
to  be  Kcensed  or  registered  under  this  or  some  former  Act,  and  no  company,  firm, 
broker,  or  other  person  shall,  as  the  representative  or  agent  of  or  acting  in  any  other 
capacity  for  any  such  extra -provincial  company,  carry  on  any  of  the  business  of  an 
extra-provincial  company  within  this  Province  until  such  extra-provincial  com- 
pany shall  have  been  Hcensed  or  registered  as  aforesaid.  This  section  shall  apply 
to  an  extra-provincial  company  notwithstanding  that  it  was  heretofore  registered  as 
a  foreign  company  vrnder  the  provisions  of  any  Act. 

1898,  c.  13,  §  5;  R.  S.,  B.  C,  o.  44,  §  123.  This  section  is  not  in  conflict  with  the  Dominion 
Companies  Act.  That  Act  gives  to  a  company  organized  under  it  power  to  carry  on  business  in 
the  various  Provinces,  consistently  with  the  laws  thereof.  A  Province  may  require  as  a  condition 
precedent  to  doing  business  within  it  the  securing  of  a  license.  —  Waterous  Engine  Works  Co. 
v.  Okanagan  Lumber  Co.,  (1908),  14  B.  C.  238.  An  unUcensed  extra-provincial  company  carrying 
on  business  in  British  Columbia  can  not  sue  on  a  contract  entered  into  within  the  Province.  — 
Northwestern  Construction  Co.  v.  Young,  (1907),  13  B.  C.  297;  overruling  De  Laval  Separator  Co. 
V.  Walworth  (No.  1),  (1907),  13  B.  C.  74. 

Registrar's  power  to  dispense  with  filing  of  documents.  140.  The  Registrar  may 
for  good  cause  shown  dispense  with  the  filing  by  an  extra-provincial  company,  proceed- 
ing to  obtain  a  Ucence  or  registration  under  the  provisions  of  this  Part,  of  one  or 
more  of  the  documents  which  compose  its  charter  and  regulations,  and  may  allow 
to  be  substituted  therefor  a  Ust  of  the  documents  so  dispensed  with,  accompanied 
by  a  statement  of  the  reasons  for  dispensing  with  the  originals,  and  (if  he  so  require) 
by  such  memorandum  of  the  contents  of  such  originals  as  he  may  deem  sufficient. 

1898,  c.  13,  §  6. 

Rights  of  such  company  to  sue,  hold  lands,  etc.  141.  Any  extra-provinvial 
company  hcensed  or  registered  imder  this  Part  may  sue  and  be  sued  in  its  corporate 
name,  and,  it  authorised  so  to  do  by  its  charter  and  regulations,  may  acquire  and  hold 
lands  in  British  Columbia  by  gift,  purchase,  or  as  mortgagees  or  otherwise,  as  fuUy 
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and  freely  as  private  individuals,  and  may  sell,  lease,  mortgage,  or  otherwise  alienate 
the  same. 

R.  S.,  B.  C,  c.  44,  §  138.  AVhere  the  principal  place  of  business  and  the  head  office  of  a 
company  was  in  England,  and  the  contract  of  service  with  a  person  provided  that  accounts  should 
be  settled  in  England,  his  administrator  could  not  sue  the  company  in  British  Columbia.  —  Wilson 
V.  Hudson  Bay  Co.,  (1884),  1  B.  C.  II.  102.  Note  that  the  Companies  Act  does  not  apply  to  the 
Hudson  Bay  Company.  —  §  11,  supra. 

Rights  and  duties  of  registered  companies.  142.  Every  extra-provincial  com- 
pany registered  as  a  company  under  this  Act  shall,  subject  to  the  provisions  of  its 
charter  and  regulations,  and  of  this  Act,  have  and  may  exercise  all  the  rights, 
powers,  and  privileges  by  this  Act  granted  to  and  conferred  upon  companies  incor- 
porated thereunder;  and  every  such  extra-provincial  company  and  the  directors, 
officers,  and  members  thereof  shall  be  subject  to  and  shall,  subject  as  aforesaid, 
observe,  carry  out,  and  perform  every  act,  matter,  obUgation,  and  duty  by  this 
Act  prescribed  and  imposed  upon  companies  incorporated  thereunder,  or  upon 
the  directors,  officers,  and  members  thereof. 

R.  S.,  B.  C,  c.  44,  §  139. 

Power  to  issue  and  transfer  shares.  Register.  143.  Every  extra-provincial  com- 
pany registered  under  this  Part  shall,  in  and  by  the  power  of  attorney  hereinafter 
prescribed,  empower  its  attorney  to  issue  and  transfer  shares  of  the  company.  Every 
such  extra-provincial  company  shall,  at  its  head  office  or  chief  place  of  business  in 
this  Province,  provide  and  keep,  in  form  and  manner  provided  by  section  33  of  this 
Act,  a  register  of  all  shares  issued  at  such  head  office  or  chief  place  of  business,  and 
of  all  transfers  of  shares  in  the  company  made  within  this  Province  and  presented 
for  record  at  such  head  office  or  chief  place  of  business ;  and  every  lawful  transfer  of 
shares  made  by  a  member  shall,  upon  entry  and  record  on  such  register,  be  vahd 
and  binding  to  all  intents  and  purposes ;  and  every  act,  matter,  or  thing  lawfully  done 
by  the  attorney  of  the  company  pursuant  to  this  section  shall  be  as  vahd  and  blading 
in  all  respects  as  if  done  by  the  company  or  the  directors,  managers,  or  officers  of 
the  company,  pursuant  to  the  provisions  of  the  charter  and  regulations  of  the  com- 
pany and  of  this  Act  in  that  behalf. 

R.  S.,  B.  C,  c.  44,  §  140. 

Surrender  of  certificate  of  registration  for  licence.  144.  Every  extra-provincial 
company  duly  iacorporated  under  the  laws  of  Great  Britain  or  Ireland,  or  of  the 
Dominion  of  Canada,  or  of  the  late  Province  of  Canada,  or  of  any  of  the  Provinces 
of  Canada,  heretofore  registered  in  this  Province  as  a  foreign  company  imder  the 
provisions  of  any  Act,  may  smrender  to  the  Registrar  the  certificate  of  registration 
of  the  company  issued  under  such  Act  and  obtain  from  him  a  hcence  imder  the  pro- 
visions of  this  Part;  and  for  the  purpose  of  obtaining  such  hcence  the  surrender  of 
such  certificate  of  registration  and  the  fUing  of  the  power  of  attorney  prescribed  by 
clause  (d)  of  section  154  of  this  Act  shall  be  deemed  to  be  a  sufficient  compUance 
with  the  requirements  of  this  Part. 

R.  S.,  B.  C,  c.  44,  §  141;   1898,  c.  13,  §  10. 

What  extra-provincial  companies  subject  to  the  Act.  145.  Every  extra-provin- 
cial company  registered  in  this  Province  before  the  passage  of  the  Companies  Act, 
1897,  as  a  foreign  company  under  the  provisions  of  any  Act  in  that  behalf  (other 
than  a  company  entitled  to  obtain,  and  which  has  obtained,  or  may  obtain  a  hcence 
under  this  Part),  and  the  directors,  officers,  and  members  thereof  shall  be  subject 
to  and  shall  observe,  carry  out,  and  perform  every  act,  matter,  obUgation,  and  duty 
by  this  Act  prescribed  and  imposed  upon  companies  incorporated  thereunder,  or 
upon  the  directors,  officers,  and  members  thereof. 

1898,  c.  13,  §  12. 

Security  for  costs  by  extra-provincial  company.  146.  In  case  of  any  suit  or  other 
proceeding  being  commenced  by  any  extra-provincial  company  against  any  person 
or  corporation  residing  or  carrying  on  business  in  this  Province,  such  extra-pro- 
vincial company  shall  furnish  security  for  costs,  if  demanded. 

R.  S.,  B.  C,  c.  44,  §  144.  An  extra-provincial  company  must  give  security  for  costs, 
although  it  is  suing  along  with  a  resident  of  British  Columbia,  and  has  assets  within  the  Province. 
—  McClary  v.  Howland,  (1900),  7  B.  C.  299;  Alaska  Steamship  Co.  v.  Macaulay,  (1900),  7  B.  C. 
338;  affirmed  (1901),  8  B.  C.  84. 

Chinese  company.  147.  Nothing  contained  in  this  Part  of  this  Act  shall  authorise 
the  registration  of  any  Chinese  or  Japanese  company  or  association. 
1897,  c.  2,  §  145. 


296  BKITISH  COLUMBIA. 

Lieutenant-Governor's  power  to  suspend  or  revoke  licence.  148.  The  Lieutenant- 
Grovemor  in  Council  may,  by  an  Order  in  Council,  to  be  published  in  three  conse- 
cutive issues  of  the  Gazette,  suspend  or  revoke  and  make  nuU  and  void  any  licence 
granted  or  any  registration  effected,  under  this  Part,  to  any  company  which  refuses 
or  fails  to  keep  a  duly  appointed  attorney  within  the  Province,  or  to  comply  with 
any  of  the  provisions  of  the  Part,  and  notwithstanding  such  suspension  or  revoca- 
tion, the  rights  of  creditors  of  the  company  shall  remain  as  at  the  time  of  such  sus- 
pension or  revocation. 

R.  S.,  B.  C,  0.  44,  §§  131,  137. 

What  certificiate  of  registration  or  licence  to  extra-provincial  companies  to  contain. 
149.  The  Hcence  issued  in  pursuance  of  section  144  of  this  Act,  or  the  certificate 
issued  in  pursuance  of  section  162,  to  an  extra-provincial  company  heretofore 
registered  as  a  foreign  company  need  not  contain  in  detail  the  objects  of  the  com- 
pany, but  may  incorporate  them  by  reference  to  the  former  certificate  of  registra- 
tion of  the  company 

1898,  c.  13,  §  11. 

Special  provisions  relating  to  insurance  companies. 
Extra-provincial  insurance  companies  must  obtain  licence.    Licence  fee.    150. 

[As  amended  by  1911,  c.  8,  §  20.]  1.  The  business  of  every  extra-provincial  in- 
surance company,  whether  joint  stock,  mutual,  or  assessment,  shall  for  the  purposes 
of  this  Part,  be  deemed  to  be  within  the  scope  of  this  Act,  and  after  the  first  day 
of  July,  1905,  no  extra-provincial  insurance  company  shall  undertake  or  effect,  or 
offer  to  undertake  or  effect,  any  contract  of  insurance  without  having  taken  out  a 
licence,  and  in  all  other  respects  complying  with  the  provisions  of  this  Act.  2.  The 
fee  to  be  paid  by  such  extra-provincial  company  for  such  licence  shall  be  two 
hundred  and  fifty  dollars. 

1905,  ...  11,  §  2. 

Annual  statements  to  be  filed  by  extra-provincial  insurance  companies.  151. 
Every  extra-provincial  insurance  company  shall,  on  or  before  the  first  day  of  March 
in  each  and  every  year,  file  with  the  Registrar  of  Joint- Stock  Companies  a  sworn 
statement  of  the  financial  condition  and  affairs  of  the  company,  and  also  showing 
their  gross  income  in  this  Province,  and  any  extra-provincial  insurance  company 
refusing  or  neglecting  to  file  the  statement  by  this  section  required,  or  to  make  prompt 
and  exphcit  answer  to  any  inquiries  put  by  the  Registrar  touching  the  company's 
contracts  or  finances,  or  faUing  to  take  out  a  Hcence  as  required  by  this  Act,  shaU, 
be  hable  to  a  penalty  of  two  hundred  and  fifty  dollars  for  each  and  every  day  during 
which  it  carries  on  business  after  f aiUng  to  comply  with  the  provisions  of  the  section  ^ 
and  provided,  further,  that  proof  of  compliance  with  this  section  shall  at  aU  times 
be  upon  the  company. 

1905,  c.  11,  §4. 

Penalty  for  carrying  on  business  without  licence.  152,  If  any  promoter,  organ- 
iser, officer-bearer,  manager,  director,  officer,  collector  agent,  broker,  employee, 
or  any  other  person  whatsoever  undertakes  or  effects,  or  offers  or  agrees  to  undertake 
or  effect,  any  contract  of  insurance  for  any  extra-provincial  insurance  company^ 
whether  joint  stock,  mutual,  or  assessment,  unless  such  company  has  taken  out  a 
licence  under  this  Act,  he  shall  be  hable  to  a  penalty  of  fifty  dollars,  and  in  default 
of  payment  shall  be  imprisoned,  with  or  without  hard  labour,  for  a  term  not  exceed- 
ing three  months  and  not  less  than  one  month,  and  on  a  second  or  any  subsequent 
conviction  he  shall  be  imprisoned  with  hard  labour  for  a  term  not  exceeding  twelve 
months  and  not  less  than  three  months. 

1905,  o.  11,  §  5. 

Licensing  of  extra-provincial  companies. 
Companies  entitled  to  licence.  153.  Any  extra-provincial  company  duly  in- 
corporated under  the  laws  of:  a)  Great  Britain  and  Ireland;  b)  The  Dominion  of 
Canada;  c)  The  former  Province  of  Canada;  d)  Any  of  the  Provinces  of  the  Domi- 
nion of  Canada;  and  e)  Any  insurance  company  duly  authorised  by  its  charter  and 
regulations  to  carry  out  or  effect  any  of  the  purposes  or  objects  to  which  the  legis- 
lative authority  of  the  Legislature  of  British  Columbia  extends,  may  obtain  a  h- 
cence  from  the  Registrar  authorising  it  to  carry  on  business  within  this  Province 
on  compliance  with  the  provisions  of  this  Act,  and  on  payment  to  the  Registrar  in 
respect  of  the  several  matters  mentioned  in  the  table  marked  B  in  the  first  Schedule- 
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hereto  the  several  fees  therein  specified,  and  shall,  subject  to  the  provisions  of  the 
charter  and  regulations  of  the  company,  and  to  the  terms  of  the  licence,  thereupon 
have  the  same  powers  and  privileges  in  this  Province  as  if  incorporated  under  this  Act. 

R.  S.,  B.  C,  c.  44,  §  124. 

Proceedings  to  obtain  such  licence.    154.    Before  the  issue  of  a  licence  to  any 
such  extra-provincial  company,  the  company  shall  file  in  the  office  of  the  Registrar : 
a)  A  true  copy  of  the  charter  and  regulations  of  the  company,  verified  in  mannei* 
satisfactory  to  the  Registrar,  and  showing  that  the  company  by  its  charter  has 
authority  to  carry  on  business  in  the  Province  of  British  Columbia;  and  if  any  in- 
strument included  in  the  aforesaid  is  not  written  in  the  Enghsh  language,  a  notar- 
ially certified  translation  thereof;    b)  An  affidavit  or  statutory  declaration  that 
the  company  is  stiU  in  existence  and  legally  authorised  to  transact  business  under 
its  charter ;  c)  In  the  case  of  an  insurance  company,  a  copy  of  the  last  balance-sheet 
and  auditor's  report  thereon ;  d)  A  duly  executed  power  of  attorney,  under  its  com- 
mon seal,  empowering  some  person  therein  named,  and  residing  in  the  city  or  place 
where  the  head  office  of  the  company  in  this  Province  is  situate,  to  act  as  its  attorney 
and  to  sue  and  be  sued,  plead  or  be  impleaded,  in  any  Court,  and  generally  on  be- 
half of  such  company  and  within  the  Province  to  accept  service  of  process  and  to 
receive  aU  lawful  notices,  and  to  do  aU  acts  and  to  execute  all  deeds  and  other  in- 
struments relating  to  the  matters  within  the  scope  of  the  power  of  attorney  and  of 
the  company  to  give  to  its  attorney;  and  such  company  may  from  time  to  time, 
by  a  new  or  other  power  of  attorney  executed  and  filed  as  aforesaid,  appoint  another 
attorney  within  the  Province  for  the  purposes  aforesaid  to  replace  the  attorney  for- 
merly appointed.   The  power  of  attorney  may  be  according  to  a  form  approved  of 
and  provided  by  the  Registrar;  e)  Notice  of  the  place  where  the  head  office  without 
the  Province  is  situate ;  f )  Notice  of  the  city,  town,  district,  or  county  in  British  Co- 
lumbia where  the  head  office  of  the  company  is  proposed  to  be  situate;    g)  The 
amount  of  the  capital  of  the  company ;  h)  The  number  of  shares  into  which  it  is  divided. 
B.  S.,  B.  C,  c.  44,  §  127. 

Contents  of  licence.  Publication.  Evidence.  155.  The  hcence  shall  set  forth: 
a)  The  corporate  name  of  the  company;  b)  The  place  where  the  head  office  of  the 
company  is  situate;  c)  The  place  where  the  head  office  of  the  company  in  this 
Province  is  situate;  d)  The  name,  address,  and  occupation  of  the  attorney  of  the 
company;  e)  The  amount  of  the  capital  of  the  company;  f)  The  number  of  shares 
into  which  it  is  divided.  And  such  certificate,  together  with  a  statement  by  the  Re- 
gistrar of  the  objects  for  which  the  company  has  been  estabhshed  and  licensed,  shall 
be  pubUshed  at  the  expense  of  the  company  for  four  weeks :  g)  In  the  Gazette ;  [h)  and 
i)  are  repealed.] ;  and  such  hcence  shall  be  conclusive  evidence  of  compliance  with 
aU  the  reqirements  of  this  Act.  Notice  of  the  appointment  of  a  new  attorney,  or 
of  the  company  ceasing  to  carry  on  business  in  this  Province  shall  Likewise  be 
pubUshed  for  the  time  and  in  manner  aforesaid. 

R.  S.,  B.  C  c.  44,  §  128. 

Evidence  of  licence.  156.  The  hcence,  or  a  copy  thereof  certified  under  the 
hand  and  seal  of  the  Registrar,  or  a  copy  of  the  Gazette  containing  such  licence,  shall 
be  sufficient  evidence  in  any  proceeding  in  any  Court  in  this  Province  of  the  due 
hcensing  of  the  company  aforesaid. 

R.  S.,  B.  C,  u.  44,   §  129. 

Substitutional  service.  157.  If  the  power  of  attorney  hereinbefore  prescribed 
becomes  invahd  or  ineffectual  from  any  reason,  or  if  other  service  can  not  readily 
be  effected,  the  Court  or  Judge  may  order  substitutional  service  of  any  process  or 
proceeding  upon  the  company  to  be  made  by  such  pubUcation  as  is  deemed  re- 
quisite to  be  made  in  the  premises,  for  at  least  three  weeks  in  at  least  one  newspaper ; 
and  such  pubhcation  shall  be  held  to  be  due  service  upon  the  company  of  such  pro- 
cess or  proceeding. 

R.  S.,  B.  C,  0.  44,  §  130. 

Special  and  limited  licences. 
[158.    Is  repealed.] 

Registration  of  extra-provincial  companies. 
Power  for  extra-provincial  company  to  register.    159.  Any  other  extra-provin- 
cial company,  duly  authorised  by  its  charter  and  regulations  to  carry  out  or  effect 
any  of  the  purposes  or  objects  to  which  the  legislative  authority  of  the  Legislature 
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of  British  Columbia  extends,  may  register  the  company  as  a  company  under  this 
Act  on  compUance  with  the  provisions  of  this  Part  and  on  payment  to  the  Registrar 
in  respect  of  the  several  matters  mentioned  in  the  table  marked  B  in  the  first  Sched- 
ule hereto  the  several  fees  therein  specified,  and  such  company  shall,  subject  to 
the  provisions  of  the  charter  and  regulations  of  the  company,  and  of  this  Act,  there- 
upon have  the  same  powers  and  privileges  in  this  Province  as  if  incorporated  under 
1;he  provisions  of  this  Act. 

B.  S..  B.  C,  o.  44,  §  132. 

Proceedings  by  such  company  to  obtain  registration.  160.  Any  extra-provin- 
cial company  desiring  to  become  registered  as  a  company  under  this  Act  as  afore- 
said may  petition  therefore  under  the  common  seal  of  the  company,  and  with  such 
petition  shall  file  in  the  office  of  the  Registrar :  a)  A  true  copy  of  the  charter  and  reg- 
ulations of  the  company,  verified  in  manner  satisfactory  to  the  Registrar,  and  show- 
ing that  the  company  by  its  charter  has  authority  to  carry  on  business  in  the  Province 
of  British  Columbia ;  and  if  any  instrument  included  in  the  aforesaid  is  not  written 
in  the  EngUsh  language,  a  notarially  certified  translation  thereof;  b)  An  affidavit 
or  statutory  declaration  that  the  said  company  is  still  in  existence  and  legally  au- 
thorised to  transact  business  under  its  charter ;  c)  In  the  case  of  an  insurance  com- 
pany, a  copy  of  the  last  balance-sheet  and  auditor's  report  thereon;  d)  A  duly  exe- 
cuted power  of  attorney,  under  its  common  seal,  empowering  some  person  therein 
named  and  residing  in  the  city  or  place  where  the  head  office  of  the  company  in 
this  Province  is  situate,  to  act  as  its  attorney  tad  to  sue  and  be  sued,  plead  or  be 
impleaded,  in  any  Court,  and  generally,  on  behalf  of  such  company  and  within  the 
Province,  to  accept  service  of  process  and  to  receive  all  lawful  notices,  to  issue  and 
transfer  shares  or  stock,  and  to  do  aU  acts  and  to  execute  all  deeds  and  other  in- 
struments relating  to  the  matters  within  the  scope  of  the  power  of  attorney  and  of 
the  company  to  give  to  its  attorney,  and  such  company  may  from  time  to  time,  by 
a  new  or  other  power  of  attorney,  executed  and  deposited  as  aforesaid,  appoint  an- 
other attorney  within  the  Province  for  the  purposes  aforesaid  to  replace  the  attorney 
formerly  appointed.  The  power  of  attorney  may  be  according  to  a  form  approved 
of  and  provided  by  the  Registrar;  e)  Notice  of  the  place  where  the  head  office  of 
the^company  without  the  Province  is  situate;  f)  Notice  of  the  city,  town,  district, 
or  covmty  in  British  Columbia  where  the  head  office  of  the  company  is  proposed  to 
be  situate;  g)  The  amount  of  the  capital  of  the  company;  and  h)  The  number  of 
shares  into  which  it  is  divided. 

R.  S.,  B.  C,  o.  44,  §  133. 

Powers  of  attorney  by  extra-provincial  companies  seeking  registration.  161.  1.  The 
Registrar  may  accept  from  any  extra-provincial  company,  proceeding  to  obtain 
registration  under  the  provisions  of  section  160  of  this  Act,  a  power  of  attorney  which 
varies  in  substance  from  that  called  for  by  clause  (d)  of  said  section,  in  that  it  omits 
to  empower  the  attorney  named  therein  to  issue  and  transfer  shares  or  stock,  upon 
its  being  shown  to  his  satisfaction  either  that  the  company  is  not  a  pubUo  company, 
the  shares  or  stock  whereof  are  upon  the  market,  or  that  although  the  company  is 
a  pubhc  company,  and  the  shares  or  stock  thereof  are  upon  the  market,  yet  that, 
either  owing  to  the  smaU  quantity  of  the  shares  or  stock  of  the  company  held  in 
the  Province,  and  to  the  fact  that  the  company  does  not  propose  to  place  any  of 
the  shares  or  stock  upon  the  market  in  the  Province,  or  to  the  fact  that  the  consent 
of  the  holders  of  shares  or  stock  within  the  Province  has  been  obtained,  the  prepon- 
derance of  convenience  is  in  favour  of  exempting  the  company  from  empowering 
their  attorney  in  the  manner  specified :  a)  Such  certificate  of  registration  issued  to  the 
company  under  the  provisions  of  section  162  shall  state,  after  the  name,  address,  and 
occupation  of  the  attorney,  that  such  attorney  is  not  empowered  to  issue  or  transfer 
shares  or  stock;  b)  The  company  shall  thereupon  be  reheved  from  compUance  with 
section  143  of  this  Act.  2.  Any  company  which  has  heretofore  filed  a  power  of  attorney 
empowering  its  attorney  to  issue  and  transfer  shares  and  stock  may  have  such  power 
of  attorney  amended  on  summary  application  to  the  Registrar,  and  on  satisfying  him 
as  aforesaid,  and  shall  thereafter  be  reheved  in  manner  aforesaid.  The  Registrar  may 
direct  the  amendment  to  be  given  pubhcity  in  such  manner  as  he  may  deem  nesessary. 

1898,  o.  13,  §  8. 

Contents  of  certificate.  PubUcation.  162.  [As  amended  by  1911,  c.  8,  §23.]  The 
Registrar  shall  issue  to  any  extra-provincial  company  registered  under  this  Act  a 
certificate  of  registration  which  shall  set  forth :  a)  The  corporate  name  of  the  com- 


COMPANIES.  299 

pany ;  b)  The  place  where  the  head  office  of  the  company  is  situate ;  c)  The  place 
where  the  head  office  of  the  company  in  this  Province  is  situate;  d)  The  name, 
address,  and  occupation  of  the  attorney  of  the  company;  e)  The  amount  of  the 
capital  of  the  company ;  f )  The  number  of  shares  in  which  it  is  divided,  and  the 
amount  of  each  share ;  g)  The  time  of  the  existence  of  the  company,  if  incorporated 
for  a  limited  period;  h)  In  the  case  of  a  Umited  company,  that  the  company  is 
limited;  i)  In  the  case  ol  a  mining  company,  to  which  the  non-personal  liability 
sections  of  this  Act  apply,  that  the  habiUty  of  the  members  of  the  company  is  so 
specially  limited;  and  such  certificate,  together  with  a  statement  by  the  Registrar 
of  the  objects  for  which  the  company  has  been  established  and  registered,  shall  be 
pubUshed  at  the  expense  of  the  company  for  four  weeks:  j)  In  the  Gazette;  [k)  and 
1)  are  repealed];  and  such  certificate  shall  be  conclusive  evidence  of  oomphance 
with  all  the  requirements  of  this  Act.  And  notice  of  the  appointment  of  a  new 
attorney,  or  of  the  company  ceasing  to  carry  on  business  in  this  Province,  shall 
Ukewise  be  pubUshed  for  the  time  and  in  manner  aforesaid. 

R.  S.,  B.  C,  c.  44,  §  134;  1898,  c.  13,  §  9;  1900,  o.  5,   §  10. 

Evidence  of  such  registration.  163.  The  certificate  of  registration,  or  any  copy 
thereof  certified  under  the  hand  and  seal  of  the  Registrar,  or  a  copy  of  the  Gazette 
containing  such  certificate  of  registration,  shall  be  sufficient  evidence  in  any  proceed- 
ing in  any  Court  in  this  Province  of  the  due  registration  of  the  company  as  aforesaid. 

R.  S.,  B.  C,  o.  44,  §  135. 

Substitutional  service  on  such  company.  164.  If  the  power  of  attorney  herein- 
before prescribed  becomes  invalid  or  ineffectual  from  any  reason,  or  if  other  service 
can  not  readily  be  effected,  the  Court  or  Judge  may  order  substitutional  service  of 
any  process  or  proceeding  upon  the  company  to  be  made  by  such  pubhcation  as  is 
deemed  requisite  to  be  made  in  the  premises,  for  at  least  three  weeks  in  at  least  one 
newspaper;  and  such  publication  shall  be  held  to  be  due  service  upon  the  company 
of  such  process  or  proceeding. 

R.  S.,  B.  C,  i=.  44,  §  136. 

Provision  requiring  all  transactions  of  an  unregistered  company  to  conform  to 
the  laws  of  this  Province.  165.  No  act,  matter,  disposition,  or  thing  affecting  the 
corporate  lights  and  property  of  the  company  within  this  Province,  made,  done, 
or  executed  by  any  extra-provincial  company  entitled  to  registration  only  under 
this  Part,  although  vaUd  by  the  laws  of  the  country  or  state  under  which  such  com- 
pany is  incorporated,  or  permissible  under  its  original  corporate  powers,  shall  be 
of  any  force  or  effect,  or  enforceable  by  the  company  or  any  one  on  its  behalf  by 
action  in  any  Court  in  this  Province,  unless  such  act,  matter,  disposition,  or  thing 
be  vahd  and  permissible  by  the  laws  of  British  Columbia. 

R.  S.,  B.  C,  c.  44,  §  143. 

Disabilities  and  penalties.     . 

Penalty  for  doing  business  without  licence.  Proviso.  166.  If  any  extra-pro- 
vincial company  shall,  without  being  hcensed  or  registered  pursuant  to  this  Part, 
carry  on  in  the  Province  of  British  Columbia  any  part  of  its  business,  such  extra- 
provincial  company  shall  be  hable  to  a  penalty  of  fifty  dollars  for  every  day  upon 
which  it  so  carries  on  business,  and  so  long  as  it  remains  urdicensed  or  unregistered 
under  this  Act  it  shall  not  be  capable  of  maintaining  any  action,  suit,  or  other  preced- 
ing in  any  Court  in  British  Columbia  in  respect  of  any  contract  made  in  whole  or 
in  part  within  this  Province  in  the  course  of  or  in  connection  with  its  business, 
contrary  to  the  requirements  of  this  Part :  Provided,  however,  that  upon  the  grant- 
ing or  restoration  of  the  licence  or  the  issuance  or  restoration  of  the  certificate  of 
registration  or  the  removal  of  any  suspension  of  either  the  hcence  or  the  certificate, 
any  action,  suit,  or  other  proceeding  may  be  maintained  as  if  such  hcence  or  certi- 
ficate had  been  granted  or  restored  or  such  suspension  removed  before  the  institution 
of  any  such  action,  suit,  or  other  proceedings. 

Cannot  hold  land.  Proviso.  167.  No  extra-provincial  company  shall  be  cap- 
able of  acquiring  or  holding  lands  or  any  interest  therein  in  British  Columbia,  or 
registering  any  title  thereto  under  the  Land  Registry  Act,  unless  duly  hcensed  or 
registered  under  this  Act :  Provided,  however,  that  the  granting  of  a  hcence  or  certi- 
ficate of  registration  shall  operate  as  a  removal  of  any  disabihty  under  this  section. 

It  was  once  held  that  the  Registrar  is  not  justified  in  refusing  to  register  a  no n  registered 
foreign  company  as  the  owner  of  land.  —  Ex  parte  New  Vancouver,  etc.,  Co.  (1901),  9  B.  C.  571; 
reversing  s.  c.  (1890),  2  B.  C.  8. 
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Penalty  for  agent  of  unlicensed  or  unregistered  company  carrying  on  business. 
168,  If  any  company,  firm,  broker,  or  other  person  acting  as  the  agent  or  represen- 
tative of  or  in  any  other  capacity  for  an  extra-provincial  company  not  Hcensed  or 
registered  imder  this  Act  shall  carry  on  any  of  its  business  contrary  to  the  require- 
ments of  this  Part,  such  company,  firm,  broker,  agent,  or  other  person  shall  be 
Mable  to  a  penalty  of  twenty  dollars  for  every  day  it,  he,  or  they  shall  so  carry  on 
such  business. 

Power  to  remit  penalties.  169.  The  Lieutenant-Governor  in  Council  may, 
when  or  after  a  hcence  has  been  granted  or  a  certificate  issued,  remit  in  whole  or 
part  any  penalty  incurred  under  this  Act  by  the  company  receiving  the  hcence  or 
the  certificate,  or  by  any  representative  or  agent  thereof,  and  may  also  remit  in 
whole  or  part  the  costs  of  any  action  or  proceeding  commenced  for  the  recovery  of 
any  such  penalty,  and  thereupon  the  whole  or  such  part  of  the  costs,  as  the  case  may 
be,  shall  not  be  recoverable. 

Penalties  only  recoverable  by  or  with  consent  of  Attorney- General.  170.  [As 
amended  by  1911,  c.  8,  §  24.]  The  penalties  imposed  by  this  Part  shall  be  re- 
coverable only  by  action  at  the  suit  of  or  brought  with  the  written  consent  of  the 
Attorney- General  of  British  Columbia,  and  any  action  or  proceeding  to  recover  any 
such  penalty  shall  be  commenced  within  six  months  after  the  habihty  for  such 
penalty  has  been  incmred,  and  not  afterwards.  Provided  that  in  any  action  to 
recover  any  such  penalty  the  onus  of  proving  that  a  company  is  duly  hcensed 
or  registered  under  this  or  some  former  Act  shall  be  upon  the  defendant. 

Part  VII.    Process  Against  Unregistered  Extra-Provincial  Companies. 

Definition  of  "company"  in  this  Part.  171.  In  this  Part  the  word  "company" 
shall  be  construed  to  mean  any  unhcensed  and  unregistered  extra-provincial  com- 
pany which  has  done,  entered  into,  or  made  any  act,  matter,  contract,  or  disposition 
giving  to  any  person  or  company  a  right  of  action  in  any  Court  in  this  Province. 

R.  S.,  B.  C,  c.  44,  §  146. 

Service  of  process  on  unregistered  company.  172.  Any  writ  or  summons,  plaint, 
injimction,  or  other  legal  proceeding  duly  issued  at  the  instance  or  suit  of  any  per- 
son by  any  competent  Court  of  the  Province,  or  officer  of  such  Court,  may  be  served 
as  against  the  company  by  dehvering  the  same  at  Victoria  to  the  Registrar  of  the 
Supreme  Court. 

R.  S.,  B.  C,  c.  44,  §  147. 

Publication  of  such  process.  173.  It  shall  be  the  duty  of  such  Registrar  to 
cause  to  be  inserted  in  the  four  regular  issues  of  the  Gazette,  consecutively,  follow- 
ing the  deUvery  of  such  process  to  him,  a  notice  of  such  process  with  a  memorandum 
of  the  date  of  deUvery,  stating  generally  the  nature  of  the  relief  sought  and  the 
time  Umited  and  the  plaCe  mentioned  for  entering  an  appearance. 

R.  S.,  B.  C,  c.  44,  §  148. 

When  such  service  valid,  174.  After  such  advertisement  shall  have  appeared 
in  such  four  issues,  the  dehvery  of  such  process  to  the  Registrar  as  aforesaid  shall 
be  deemed,  as  against  the  defendant  company,  to  be  good  and  vaUd  service  of  such 
process. 

R.  S.,  B.  C,  o.  44,  §  149. 

Procedure  on  entering  up  judgment  against  company.  175.  In  entering  up, 
appljdng  for  or  obtaining  a  judgment  by  default,  or  for  the  purpose  of  taking  any 
proceeding  consequent  or  following  on  such  service,  it  shall  not  be  necessary,  so 
far  as  such  service  is  concerned,  to  file  any  affidavit,  but  the  plaintiff  shall,  iostead 
thereof,  file  a  copy  of  each  of  the  four  issues  of  the  Gazette  in  which  the  advertise- 
ment shaU  have  appeared:  Provided,  always,  that  when  service  of  process  shall 
have  been  effected  as  hereinbefore  mentioned,  the  plaintiff  shall  and  he  is  hereby 
required  to  prove  the  amoimt  of  the  debt  or  damages  claimed  by  him  in  manner 
following,  that  is  to  say:  If  the  action  shall  have  been  brought  in  the  Supreme 
Court,  then  before  a  jury,  or  before  a  Judge,  or  before  the  Registrar,  as  a  Judge  of 
the  said  Court  may  direct,  or  if  the  action  shah  have  been  brought  in  the  County 
Court,  before  the  County  Court  Judge;  and  the  making  of  such  proof  shall  be  a 
condition  precedent  to  the  plaintiff  obtaining  judgment. 

R.  S.,  B.  C,  c.  44,  §  150. 

Averment  in  action  against  company.  176,  In  any  action,  suit,  or  proceeding 
against  the  company,  it  shall  not  be  necessary  to  aver  in  any  pleading,  or  to  ad- 
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duce  any  evidence,  that  the  company  was  organised  or  incorporated  under  the  laws 
of  any  foreign  state  or  jurisdiction,  or  that  the  company  had  power  under  its  orga- 
nisation or  incorporation  to  make  the  contract  or  incur  the  liabiUty  in  respect  of 
which  the  action,  suit,  or  proceeding  against  the  company  shall  be  brought. 
R.  S.,  B.  C,  c.  44,  §  151. 

Act  not  to  affect  remedies  against  companies.  177.  Nothing  in  this  Part  con- 
tained shall  be  deemed  to  limit,  abridge,  or  take  away  any  legal  right,  recourse,  or 
remedy  against  a  company  not  therein  enacted  or  recognised,  nor  to  absolve  or 
lessen  any  obligation,  rule,  or  duty  imposed  by  law  on  a  company. 

R.  S.,  B.  C,  c.  44,   §  152. 

Part  VIII.     Winding-Up. 
Preliminary. 

Modes  of  winding-up.  178.  1.  The  winding-up  of  a  company  may  be  either: 
a)  By  the  Court;  or  b)  Voluntary;  or  c)  Subject  to  the  supervision  of  the  Court. 
2.  The  provisions  of  this  Act  with  respect  to  winding  up  apply,  unless  the  contrary 
appears,  to  the  winding-up  of  a  company  in  any  of  those  modes. 

Imp.  §  122.  A  company  organized  under  a  Provincial  Act  may  be  compulsorily  wound  up 
under  the  Dominion  Winding-up  Act.  —  In  re  British  Columbia  Iron  Works  Co.,  (1899),  6  B.  C. 
536;  in  re  Okell,  etc.  Co.,  (1902),  9  B.  C.  153.  And  see  notes  to  Dominion  Winding-up  Act  §  2, 
supra. 

Gontributoriest 

Liability  as  contributories  of  present  and  past  members.  179.  1.  In  the  event 
of  a  company  being  wound  up,  every  present  and  past  member  shall,  subject  to 
the  provisions  of  this  section,  be  hable  to  contribute  to  the  assets  of  the  company  to 
an  amount  sufficient  for  payment  of  its  debts  and  habihties  and  the  costs,  charges, 
and  expenses  of  the  winding-up,  and  for  the  adjustment  of  the  rights  of  the  contri- 
butories among  themselves,  with  the  qualifications  following,  that  is  to  say:  a)  A 
past  member  shall  not  be  hable  to  contribute  if  he  has  ceased  to  be  a  member  for 
one  year  or  upwards  before  the  commencement  of  the  winding-up ;  b)  A  past  member 
shall  not  be  liable  to  contribute  in  respect  of  any  debt  or  habihty  of  the  company 
contracted  after  he  ceased  to  be  a  member;  c)  A  past  member  shall  not  be  hable 
to  contribute  mxtess  it  appears  to  the  Court  that  the  existing  members  are  unable 
to  satisfy  the  contributions  required  to  be  made  by  them  in  pursuance  of  this  Act ; 
d)  In  the  case  of  a  company  hmited  by  shares,  no  contribution  shall  be  required  from 
any  member  exceeding  the  amount  (if  any)  unpaid  on  the  shares  in  respect  of  which 
he  is  hable  as  a  present  or  past  member;  e)  In  the  case  of  a  company  hmited  by 
guarantee,  no  contribution  shaU  be  required  from  any  member  exceeding  the  amount 
undertaken  to  be  contributed  by  him  to  the  assets  of  the  company  in  the  event  ot 
its  being  wound  up ;  f )  Nothing  in  this  Act  shall  invahdate  any  provision  contained 
in  any  pohcy  of  insurance  or  other  contract  whereby  the  liabiUty  of  individual 
members  on  the  pohcy  or  contract  is  restricted,  or  whereby  the  funds  of  the  company 
are  alone  made  hable  in  respect  of  the  pohcy  or  contract ;  g)  A  sum  due  to  any  member 
of  a  company,  in  his  character  of  a  member,  by  way  of  dividends,  profits,  or  otherwise, 
shaU  not  be  deemed  to  be  a  debt  of  the  company,  payable  to  that  member  in  a  case 
of  competition  between  himself  and  any  other  creditor  not  a  member  of  the  company ; 
but  any  such  sum  may  be  taken  into  account  for  the  purpose  of  the  final  adjustment 
of  the  rights  of  the  contributories  among  themselves.  2.  In  the  winding-up  of  a  hm- 
ited company,  any  director  or  manager,  whether  past  or  present,  whose  habihty 
is,  in  pursuance  of  this  Act,  unHmited,  shall,  in  addition  to  his  habihty  (if  any)  to 
contribute  as  an  ordinary  member,  be  hable  to  make  a  further  contribution  as  if 
he  were,  at  the  commencement  of  the  winding-up,  a  member  of  an  unhmited  com- 
pany: Provided  that:  a)  A  past  director  or  manager  shall  not  be  liable  to  make 
such  further  contribution  if  he  has  ceased  to  hold  office  for  a  year  or  upwards  before 
the  commencement  of  the  winding-up ;  b)  A  past  director  or  manager  shaU  not  be 
hable  to  make  such  further  contribution  in  respect  of  any  debt  or  habihty  of  the 
company  contracted  after  he  ceased  to  hold  office;  c)  Subject  to  the  articles  of 
the  company,  a  director  or  manager  shall  not  be  hable  to  make  such  further  con- 
tribution unless  the  Court  deems  it  necessary  to  require  that  contribution  in  order 
to  satisfy  the  debts  and  habihties  of  the  comj)any,  and  the  costs,  charges,  and  ex- 
penses of  the  winding-up.  3.  In  the  winding-up  of  a  company  limited  by  guarantee 
which  has  a  share  capital,  every  member  of  the  company  shall  be  hable,  in  addition 
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to  the  amount  undertaken  to  be  contributed  by  him  to  the  assets  of  the  company 
in  the  event  of  its  being  wound  up,  to  contribute  to  the  extent  of  any  sums  unpaid 
on  any  shares  held  by  him. 

Imp.  §  123. 

Definition  of  contributory.  180.  The  term  "contributory"  means  every  person 
Hable  to  contribute  to  the  assets  of  a  company  in  the  event  of  its  being  woimd  up, 
and,  ia  all  proceedings  for  determining  and  in  all  proceedings  prior  to  the  final  de- 
termination of  the  persons  who  are  to  be  deemed  contributories,  includes  any  person 
alleged  to  be  a  contributory. 

Imp.  §  124. 

Nature  of  liability  of  contributory.  181.  The  liability  of  a  contributory  shall 
create  a  debt,  of  the  nature  of  a  specialty,  accruing  due  from  him  at  the  time  when 
his  UabUity  commenced,  but  payable  at  the  times  when  calls  are  made  for  enforcing 
the  habihty. 

Imp.  §  125. 

Contributories  in  case  of  death  of  member.  182.  1.  If  a  contributory  dies  either 
before  or  after  he  has  been  placed  on  the  hst  of  contributories,  his  personal  represent- 
atives and  his  heirs  and  devisees  shall  be  liable  in  a  due  course  of  administration 
to  contribute  to  the  assets  of  the  company  in  discharge  of  his  UabiUty,  and  shall 
be  contributories  accordingly.  2.  Where  the  personal  representatives  are  placed  on 
the  list  of  contributories,  the  heirs  or  devisees  need  not  be  added,  but  they  may  be 
added  as  and  when  the  Court  thinks  fit.  3.  If  the  personal  representatives  make 
default  in  pajdng  any  money  ordered  to  be  paid  by  them,  proceedings  may  be  taken 
for  administering  the  personal  and  real  estates  of  the  deceased  contributory,  or  either 
of  them,  and  of  compelling  payment  thereout  of  the  money  due. 

Imp.  §  126. 

Winding-up  by  Court. 

Application  of  Part.  183.  The  following  sections  of  this  Part  shall  apply  to 
the  winding-up  of  all  companies  or  associations  incorporated  by  or  under  the  authority 
of  the  Legislature  of  British  Columbia,  except  those  companies  or  associations 
woimd  up  on  the  ground  of  the  bankruptcy  or  insolvency  of  such  company  or  as- 
sociation. 

Circumstances  in  which  company  may  be  wound  up  by  Court.  184.  A  company 
may  be  wound  up  by  the  Court :  a)  If  the  company  has  by  special  resolution  resolved 
that  the  company  be  wound  up  by  the  Court;  b)  If  defaiilt  is  made  in  fihng  the  stat- 
utory report  or  in  holding  the  statutory  meeting ;  c)  If  the  company  does  not  com- 
mence its  business  within  a  year  from  its  incorporation,  or  suspends  its  business 
for  a  whole  year;  d)  If  the  number  of  members  is  reduced,  in  the  case  of  a  private 
company,  below  two,  or,  in  the  case  of  any  other  company,  below  five;  e)  If  the 
Courtis  of  opinion  that  it  is  just  and  equitable  that  the  company  should  be  wound  up. 

Imp.  §  129.  The  petition  must  od  its  face  show  a  case  for  an  order  for  winding-up.  —  In  re 
Companies  Winding-up  Acts,  (1898),  6  B.  C.  112.  Circumstances  held  sufficient  for  an  order.  In 
re  Florida  Mining  Co.,  (1902),  9  B.  C.  108;  In  re  United  Canneries,  (1903),  9  B.  C.  528.  See  also 
In  re  Atlas  Canning  Co.  (1897),  5  B.  C.  661. 

Provisions  as  to  applications  for  winding  up.  185.  1.  An  appUcation  to  the 
Covui;  for  the  winding-up  of  a  company  shall  be  by  petition,  presented  subject  to 
the  provisions  of  this  section  either  by  the  company,  or  by  any  contributory  or 
contributories,  or  either  of  those  parties,  together  or  separately:  Provided  that: 
a)  A  contributory  shall  not  be  entitled  to  present  a  petition  for  winding  up  a  company 
unless :  1.  Either  the  number  of  members  is  reduced,  in  the  case  of  a  private  company, 
below  two,  or,  in  the  case  of  any  other  company,  below  five;  or  2.  The  shares  in 
respect  of  which  he  is  a  contributory,  or  some  of  them,  either  were  originally  allotted 
to  him  or  have  been  held  by  him  and  registered  in  his  name  for  at  least  six  months 
during  the  eighteen  months  before  the  commencement  of  the  winding-up,  or  have  de- 
volved on  him  through  the  death  of  a  former  holder;  and  b)  A  petition  for  winding 
up  a  company  on  the  ground  of  default  in  filing  the  statutory  report  or  in  holding 
the  statutory  meeting  shall  not  be  presented  by  any  person  except  a  shareholder, 
nor  before  the  expiration  of  fourteen  days  after  the  last  day  on  which  the  meeting 
ought  to  have  been  held.  2.  Where  a  company  is  being  woxmd  up  voluntarily  or 
subject  to  supervision,  a  petition  may  be  presented  by  the  Uquidator,  as  weU  as 
by  any  other  person  authorised  in  that  behalf  under  the  other  provisions  of  this 
section,  but  the  CJourt  shall  not  make  a  winding-up  order  on  the  petition  unless 
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it  is  satisfied  that  the  voluntary  winding-up  or  winding-up  subject  to  supervision 
cannot  be  continued  with  due  regard  to  the  interests  of  the  creditors  or  oontri- 
butories. 

Imp.  §  137. 

Effect  of  winding-up  order.  186.  An  order  for  winding  up  a  company  shall  operate 
in  favour  of  aU  the  creditors  and  of  all  the  contributories  of  the  company. 

Imp.  §  138. 

Commencement  of  winding  up  by  Court.  187.  A  winding  up  of  a  company 
by  the  Court  shaU  be  deemed  to  commence  at  the  time  of  the  presentation  of  the 
petition  for  the  winding-up. 

Imp.   §  139. 

Power  to  stay  or  restrain  proceedings  against  company.  188.  At  any  time 
after  the  presentation  of  a  petition  for  winding  up,  and  before  a  winding-up  order 
has  been  made,  the  company,  or  any  contributory,  may:  a)  Where  any  action  or 
proceeding  against  the  company  is  pending  in  the^Supreme  Court  or  Court  of  Appeal, 
apply  to  the  Court  ia  which  the  action  or  proceeding  is  pending  for  a  stay  of  pro- 
ceedings therein;  and  b)  Where  any  other  action  or  proceeding  is  pending  against 
the  company,  apply  to  the  Court  having  jurisdiction  to  wind  up  the  company  to 
restrain  further  proceedings  in  the  action  or  proceeding;  and  the  Coiurt  to  which 
apphcation  is  so  made  may,  as  the  case  may  be,  stay  or  restrain  the  proceedings 
accordingly  on  such  terms  as  it  thinks  fit. 

Imp.   §  140. 

Powers  of  Court  on  hearing  petition.  189.  1.  On  hearing  the  petition  the  Court 
may  dismiss  it  with  or  without  costs,  or  adjourn  the  hearing  conditionally  or  imcon- 
ditionaUy,  or  make  any  interim  order,  or  any  other  order  that  it  deems  just,  but 
the  Court  shall  not  refuse  to  make  a  winding-up  order  on  the  ground  only  that 
the  assets  of  the  company  have  been  mortgaged  to  an  amount  equal  to  or  in  ex- 
cess of  those  assets,  or  that  the  company  has  no  assets.  2.  Where  the  petition  is 
presented  on  the  ground  of  default  in  filing  the  statutory  report  or  in  holding  the 
statutory  meeting,  the  Court  may  order  the  costs  to  be  paid  by  any  persons  who, 
in  the  opinion-  of  the  Court,  are  responsible  for  the  default. 

Imp.  §  141. 

Actions  stayed  on  winding-up  order.  190.  When  a  winding-up  order  has  been 
made,  no  action  or  proceeding  shall  be  proceeded  with  or  commenced  against  the 
company  except  by  leave  of  the  Court,  and  subject  to  such  terms  as  the  Court 
may  impose. 

Im.p.  §  142.  A  secured  creditor  has  a  right  to  apply  for  and  obtain  leave  to  bring  an  action 
to  enforce  his  security.  —  In  re  Lenora,  etc.,  Co.,  (1902),  9  B.  C.  471. 

Copy  of  order  to  be  forwarded  to  Registrar.  191.  On  the  making  of  a  winding-up 
order,  a  copy  of  the  order  must  forthwith  be  forwarded  by  the  company  to  the  Re- 
gistrar of  Companies,  who  shall  make  a  minute  thereof  in  his  books  relating  to  the 
company. 

Imp.   §  143. 

Power  of  Court  to  stay  winding  up.  192.  The  Court  may  at  any  time  after 
an  order  for  winding  up,  and  on  proof  to  the  satisfaction  of  the  Court  that  aU  pro- 
ceedings in  relation  to  the  winding-up  ought  to  be  stayed,  make  an  order  staying 
the  proceedings,  either  altogether  or  for  a  Umited  time  on  such  terms  and  condi- 
tions as  the  Court  thinks  fit. 

Imp.   §  144. 

Court  may  have  regard  to  wishes  of  creditors  or  contributories.  193.  The  Court 
may,  as  to  all  matters  relatiag  to  a  winding-up,  have  regard  to  the  wishes  of  the 
creditors  or  contributories  as  proved  to  it  by  any  sufficient  evidence. 

Imp.  §  145. 

Liquidators. 

Appointment,  remuneration  and  title  of  liquidators.  194.  I.  For  the  purpose 
of  conducting  the  proceedings  in  winding  up  a  company  and  performing  such  duties 
in  reference  thereto  as  the  Court  may  impose,  the  Court  may  appoint  a  hquidator 
or  liquidators.  2.  The  Court  may  make  such  an  appointment  provisionally  at  any 
time  after  the  presentation  of  a  petition  and  before  the  making  of  an  order  for 
winding  up:  a)  If  a  provisional  liquidator  is  appointed  before  the  making  of 
a  witiding-up  order,  any  fit  person  may  be  appointed;  b)  Such  provisional  hqui- 
dator shall  promptly  give  notice  of  his  appointment  to  the  Registrar  of  Companies 
and  give  securitv  in  such  amount  as  the  Court  may  direct  to  the  satisfaction  of  the 
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Registrar  of  the  Court;  c)  When  any  person  other  than  the  provisional  liquidator 
is  afterwards  appointed  liquidator  he  shall  not  be  capable  of  acting  as  liquidator 
until  he  has  notified  his  appointment  to  the  Registrar  of  Companies  and  given 
security  in  the  prescribed  manner  to  the  satisfaction  of  the  Registrar  of  the  Court. 
3.  If  more  than  one  liquidator  is  appointed  by  the  Court,  the  Court  shall  declare 
whether  any  act  by  this  Act  required  or  authorised  to  be  done  by  the  liquidator 
is  to  be  done  by  all  or  any  one  or  more  of  the  persons  appointed.  4.  A  hquidator 
appointed  by  the  Court  may  resign  or,  on  cause  shown,  be  removed  by  the  Court. 
5.  A  vacancy  in  the  office  of  a  liquidator  appointed  by  the  Court  shall  be  filled 
by  the  Court.  6.  The  liquidator  shall  receive  such  salary  or  remuneration  by  way 
of  percentage  or  otherwise  as  the  Court  may  direct ;  and,  if  more  such  persons  than 
one  are  appointed  Hquidators,  their  remuneration  shall  be  distributed  among  them 
in  such  proportions  as  the  Coiut  directs.  7.  A  hquidator  shall  be  described  by  the 
style  of  the  Hquidator  of  the  particular  company  in  respect  of  which  he  is  appointed, 
and  not  by  his  individual  name.  8.  The  acts  of  a  hquidator  shall  be  vaUd  notwith- 
standing any  defects  that  may  afterwards  be  discovered  in  his  appointment  or 
qualification. 
Imp.   §  149. 

Custody  of  company's  property.  195.  1.  In  a  winding-up  by  the  Court  the  liqui- 
dator shall  take  into  his  custody,  or  under  his  control,  all  the  property  and  things 
in  action  to  which  the  company  is  or  appears  to  be  entitled.  2.  In  a  winding-up 
by  the  Court,  if  and  so  long  as  there  is  no  hquidator,  all  the  property  of  the  com- 
pany shall  be  deemed  to  be  in  the  custody  of  the  Court. 

Imp.  §  150. 

Powers  of  liquidator.  196.  1.  The  liquidator  in  a  winding-up  by  the  Court 
shaU  have  power,  with  the  sanction  either  of  the  Court  or  of  the  committee  of  in- 
spection (if  any) :  a)  To  bring  or  defend  any  action  or  other  legal  proceeding  in  the 
name  and  on  behalf  of  the  company;  b)  To  carry  on  the  business  of  the  company, 
so  far  as  may  be  necessary  for  the  beneficial  winding-up  thereof;  c)  To  employ 
a  soUcitor  or  other  agent  to  take  any  proceedings  or  do  any  business  which  the  hqui- 
dator is  unable  to  take  or  do  himself;  but  the  sanction  in  this  case  must  be  obtained 
before  the  employment,  except  in  cases  of  urgency,  and  in  those  cases  it  must  be 
shown  that  no  undue  delay  took  place  in  obtaining  the  sanction.  2.  The  hquidator 
in  a  winding-up  by  the  Court  shall  have  power:  a)  To  sell  the  real  and  personal 
property  and  things  in  action  of  the  company  by  pubhc  auction  or  private  contract, 
with  power  to  transfer  the  whole  thereof  to  any  person  or  company,  or  to  sell 
the  same  in  parcels ;  b)  To  do  all  acts  and  to  execute,  in  the  name  and  on  behalf  of 
the  company,  all  deeds,  receipts,  and  other  documents,  and  for  that  purpose  to 
use,  when  necessary,  the  company's  seal;  c)  To  prove,  rank,  and  claim  in  the 
distribution  of  the  estate  of  any  contributory,  for  any  balance  against  his  estate, 
and  to  receive  dividends  in  such  distribution  in  respect  of  that  balance,  as  a 
separate  debt  due  from  the  estate  of  the  contributory,  and  rateably  with  the  other 
separate  creditors ;  d)  To  draw,  accept,  make,  and  indorse  any  bill  of  exchange  or  pro- 
missory note  in  the  name  and  on  behalf  of  the  company,  with  the  same  effect  with 
respect  to  the  habHity  of  the  company  as  if  the  biU  or  note  had  been  drawn,  accept- 
ed, made,  or  indorsed  by  or  on  behalf  of  the  company  in  the  course  of  its  business; 
e)  To  raise  on  the  secimty  of  the  assets  of  the  company  any  money  requisite;  f)  To 
take  out  in  his  official  name  letters  of  administration  to  any  deceased  contribu- 
tory, and  to  do  in  his  official  name  any  other  act  necessary  for  obtaining  payment 
of  any  money  due  from  a  contributory  or  his  estate  which  can  not  be  conveniently 
done  in  the  name  of  the  company;  and  in  all  such  cases  the  money  due  shall,  for 
the  purpose  of  enabhng  the  hquidator  to  take  out  the  letters  of  administration 
or  recover  the  money,  be  deemed  to  be  due  to  the  hquidator  himself;  g)  To  do  all 
such  other  things  as  may  be  necessary  for  winding  up  the  affairs  of  the  company 
and  distributing  its  assets.  3.  The  exercise  by  the  hquidator  of  the  powers  conferred 
by  this  section  shaU  be  subject  to  the  control  of  the  Court,  and  any  creditor  or  con- 
tributory may  apply  to  the  Court  with  respect  to  any  exercise  or  proposed  exercise 
of  any  of  those  powers.  4.  Where  a  hquidator  is  provisionaUy  appointed  by  the 
Court,  the  Court  may  limit  and  restrict  his  powers  by  the  order  appointing  him. 

Imp.    §  151. 

Meetings  of  creditors  and  contributories  in  winding  up.  197.  1.  When  a  winding- 
up  order  has  been  made  by  the  Court,  the  hquidator  shall  .summon  separate  meet- 
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ings  of  the  creditors  and  oontributories  of  the  company  for  the  purpose  of :  a)  Deter- 
mining whether  or  not  an  appHcation  is  to  be  made  to  the  Court  for  the  appoint- 
ment of  a  committee  of  inspection  to  act  with  the  hquidator,  and  who  are  to  be 
the  members  of  the  committee  if  appointed.  2.  The  Court  may  make  an  appoint- 
ment and  order  required  to  give  effect  to  any  such  determination,  and,  if  there 
is  a  difference  between  the  determinations  of  the  meetings  of  the  creditors  and 
oontributories  in  respect  of  any  of  the  matters  mentioned  in  the  foregoing  provisions 
of  this  section,  the  Court  shall  decide  the  difference  and  make  such  order  thereon 
as  the  Court  may  think  fit. 
Imp.   §  152. 

Payments  of  liquidator  in  winding  up  into  bank.  198.  1.  Every  hquidator 
of  a  company  which  is  being  wound  up  by  the  Court  shall,  in  such  manner  and  at 
such  times  as  the  Court  may  direct,  pay  the  money  received  by  him  into  some 
chartered  bank.  2.  If  any  such  hquidator  at  any  time  retains  for  more  than  ten 
days  a  sum  noti)  exceeding  two  hundred  and  fifty  dollars,  or  such  other  amount 
as  the  Court  in  any  particular  case  authorises  him  to  retain,  then,  unless  he  ex- 
plains the  retention  to  the  satisfaction  of  the  Court,  he  shaU  pay  interest  on  the 
amount  so  retained  in  excess  at  the  lawful  rate  per  annum,  and  shall  be  hable  to 
disallowance  of  ah  or  such  part  of  his  remmieration  as  the  Court  may  think  just, 
and  to  be  removed  from  his  office  by  the  Court,  and  shall  pay  any  expenses  occa- 
sioned by  reason  of  his  default.  3.  A  hquidator  of  a  company  which  is  being  wound 
up  by  the  Court  shall  not  pay  any  sums  received  by  him  as  hquidator  into  his  pri- 
vate banking  account. 

Imp.   §  154. 

Audit  of  liquidator's  accounts  in  winding  up.  199.  1.  Every  hquidator  of  a  com- 
pany which  is  being  wound  up  by  the  Court  shaU,  at  such  times  as  may  be  prescribed 
but  not  less  than  twice  in  each  year  during  his  tenure  of  office,  send  to  the  Registrar 
of  the  Court  an  account  of  his  receipts  and  payments  as  hquidator.  2.  The  account 
shall  be  in  a  prescribed  form,  shall  be  made  in  duphcate,  and  shaU  be  verified  by 
a  statutory  declaration  in  the  prescribed  form.  3.  The  Court  shaU  cause  the  account 
to  be  audited,  and  for  the  purpose  of  the  audit  the  hquidator  shall  furnish  the  audit- 
or with  such  vouchers  and  information  as  he  may  require,  and  the  auditor  may 
at  any  time  require  the  production  of  and  inspect  any  books  or  accounts  kept  by 
the  hquidator.  4.  When  the  account  has  been  audited,  one  copy  thereof  shaU  be 
filed  with  the  Court,  and  such  copy  shall  be  open  to  the  inspection  of  any  creditor, 
or  of  any  person  interested.  5.  The  auditor  shall  cause  the  account  when  audited 
or  a  summary  thereof  to  be  printed,  and  shall  send  a  printed  copy  of  the  account  or 
summary  by  post  to  every  creditor  and  contributory. 

Imp.  §  155. 

Books  to  be  kept  by  liquidator  in  winding  up.  200.  Every  hquidator  of  a  com- 
pany which  is  being  wound  up  by  the  Court  shaU  keep,  in  maimer  prescribed,  proper 
books  in  which  he  shall  cause  to  be  made  entries  or  miautes  of  proceedings  at  meet- 
ings, and  of  such  other  matters  as  may  be  prescribed,  and  any  creditor  or  contri- 
butory may,  subject  to  the  control  of  the  Court,  personally  or  by  his  agent  inspect 
any  such  books. 

Imp.    §  156. 

Release  of  liquidators.  201.  1.  When  the  hquidator  of  a  company  which  is  being 
wound  up  by  the  Court  has  reaUsed  all  the  property  of  the  company,  or  so  much 
thereof  as  can,  in  his  opinion,  be  reahsed  without  needlessly  protracting  the  hqui- 
dation,  and  has  distributed  a  final  dividend  (if  any)  to  the  creditors  and  adjusted 
the  rights  of  the  oontributories  among  themselves,  and  make  a  final  return  (if  any) 
to  the  oontributories,  or  has  resigned  or  has  been  removed  from  his  office,  the  Court 
shall,  on  his  apphcation,  cause  a  report  on  his  accounts  to  be  prepared,  and,  on  his 
complying  with  aU  the  requirements  of  this  Act,  shall  take  into  consideration  the 
report,  and  any  objection  which  may  be  urged  by  any  creditor,  or  contributory 
or  person  interested  against  the  release  of  the  liquidator,  and  shall  either  grant 
or  withhold  the  release  accordingly.  2.  Where  the  release  of  a  hquidator  is  with- 
held, the  Court  may,  on  the  apphcation  of  any  creditor  or  contributory,  or  person 
interested,  make  such  order  as  it  thinks  just,  charging  the  hquidator  with  the  con- 
sequences of  any  act  or  default  which  he  may  have  done  or  made  contrary  to  his 
duty.    3.  An  order  of  the  Court  releasing  the  liquidator  shall  discharge  him  from 

1)  Sic;  an  error? 
B  20 
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all  liability  in  respect  of  any  act  done  or  default  made  by  him  in  the  administration 
of  the  affairs  of  the  company,  or  otherwise  in  relation  to  his  conduct  as  liquidator, 
but  any  such  order  may  be  revoked  on  proof  that  it  was  obtained  by  fraud  or  by 
suppression  or  concealment  of  any  material  fact,  or  may  be  reversed  on  appeal 
to  the  Court  of  Appeal.  4.  Where  the  Uquidator  has  not  previously  resigned  or  been 
removed,  his  release  shall  operate  as  a  removal  of  him  from  his  office. 
Imp.   §157. 

Exercise  and  control  of  liquidator's  powers.  202,  1.  Subject  to  the  provisions 
of  this  Act,  the  liquidator  of  a  company  which  is  being  wound  up  by  the  Court 
shall,  in  the  admim'stration  of  the  assets  of  the  company  and  in  the  distribution 
thereof  among  its  creditors,  have  regard  to  any  directions  that  may  be  given  by 
resolution  of  the  creditors  or  contributories  at  any  general  meeting,  or  by  the  com- 
mittee of  inspection,  and  any  directions  given  by  the  creditors  or  contributories 
at  any  general  meeting  shall,  in  case  of  confUct,  be  deemed  to  override  any  direc- 
tions given  by  the  committee  of  inspection.  2.  The  Hquidator  may  summon  general 
meetings  of  the  creditors  or  contributories  for  the  purpose  of  ascertaining  their 
wishes,  and  it  shall  be  his  duty  to  summon  meetings  at  such  times  as  the  creditors 
or  contributories,  by  resolution,  either  at  the  meeting  appointing  the  liquidator 
or  otherwise,  may  direct,  or  whenever  requested  in  writing  to  do  so  by  one-tenth 
in  value  of  the  creditors  or  contributories,  as  the  case  may  be.  3.  The  liquidator 
may  apply  to  the  Court  in  manner  prescribed  for  directions  in  relation  to  any  parti- 
cular matter  arising  under  the  winding  up.  4.  Subject  to  the  provisions  of  this  Act, 
the  Hquidator  shall  use  his  own  discretion  in  the  management  of  the  estate  and  its 
distribution  among  the  creditors.  5.  If  any  person  is  aggrieved  by  any  act  or  de- 
cision of  the  Hquidator,  that  person  may  apply  to  the  Court,  and  the  Court  may 
confirm,  reverse  or  modify  the  act  or  decision  complained  of,  and  make  such  order 
in  the  premises  as  it  thinks  just. 

Imp.    §  158. 

Control  of  Court  over  liquidators.  203.  1.  The  Court  shall  take  cognisance  of 
the  conduct  of  Hquidators  of  companies  which  are  being  wound  up  by  the  Court, 
and,  if  a  Hquidator  does  not  faithfuUy  perform  his  duties  and  duly  observe  aU  the 
requirements  imposed  on  him  by  Statute,  rules  or  otherwise  with  respect  to  the 
performance  of  has  duties,  or  if  any  complaint  is  made  to  the  Court  by  any  creditor 
or  contributory  in  regard  thereto,  the  Court  shaU  inquire  into  the  matter,  and  take 
such  action  thereon  as  it  may  be  deemed  expedient.  2.  The  Court  may  at  any  time 
require  any  liquidator  of  a  company  which  is  being  wound  up  by  the  Court  to  answer 
any  inquiry  in  relation  to  any  winding  up  in  which  he  is  engaged,  and  may,  if  thought 
fit,  order  his  examination  on  oath  before  the  Registrar  or  any  special  examiner 
appointed  by  the  Court  concerning  the  winding-up.  3.  The  Court  may  also  direct 
a  local  investigation  to  be  made  of  the  books  and  vouchers  of  the  Hquidator. 

Imp.   §  159. 

Committee  of  inspection,  special  manager,  receiver. 
Committee  of  inspection  in  winding  up.  204.  1.  A  committee  of  inspection 
appointed  in  pursuance  of  this  Act  shaU  consist  of  creditors  and  contributories 
of  the  company  or  persons  holding  general  powers  of  attorney  from  creditors  or 
contributories  in  such  proportions  as  may  be  agreed  on  by  the  meetings  of  credi- 
tors and  contributories,  or  as,  in  case  of  difference,  may  be  determined  by  the  Court. 
2.  The  committee  shaU  meet  at  such  times  as  they  from  time  to  time  appoint,  and, 
faiHng  such  appointment,  at  least  once  a  month;  and  the  Hquidator  or  any  member 
of  the  committee  may  also  call  a  meeting  of  the  committee  as  and  when  he  thinks 
necessary.  3.  The  committee  may  act  by  a  majority  of  their  members  present 
at  a  meeting,  but  shaU  not  act  unless  a  majority  of  the  committee  are  present.  4.  Any 
member  of  the  committee  may  resign  by  notice  in  writing  signed  by  him  and  de- 
Hvered  to  the  Hquidator.  5.  If  a  member  of  the  committee  becomes  insolvent,  com- 
pounds or  arranges  with  his  creditors,  or  is  absent  from  five  consecutive  meetings 
of  the  committee  without  the  leave  of  those  members  who  together  with  himseH 
represent  the  creditors  or  contributories,  as  the  case  may  be,  his  office  shall  there- 
upon become  vacant.  6.  Any  member  of  the  committee  may  be  removed  by  an 
ordinary  resolution  at  a  meeting  of  creditors  (if  he  represents  creditors)  or  of 
contributories  (if  he  represents  contributories),  of  which  seven  days'  notice  has 
been  given,  stating  the  object  of  the  meeting.  7.  On  a  vacancy  occurring  in  the 
committee   the   Hquidator  shall  forthwith  summon  a  meeting  of  creditors  or  of 
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contributories,  as  the  case  may  require,  to  fill  the  vacancy,  and  the  meeting  may, 
by  resolution,  reappoint  the  same  or  appoint  another  creditor  or  contributory  to 
fill  the  vacancy.  8.  The  continuing  members  of  the  committee,  if  not  less  than 
two,  may  act  notwithstanding  any  vacancy  in  the  committee.  9.  If  there  is  no 
committee  of  inspection,  any  act  or  thing  or  any  direction  or  permission  by  this 
Act  authorised  or  required  to  be  done  or  given  by  the  committee  may  be  done 
or  given  by  the  Court  on  the  application  of  the  liquidator. 
Imp.  §  160. 

Power  to  appoint  special  manager.  205.  1.  The  Hquidator  of  a  company,  whether 
provisionally  or  otherwise,  may,  if  satisfied  that  the  nature  of  the  estate  or  busi- 
ness of  the  company,  or  the  interests  of  the  creditors  or  contributories  generally, 
require  the  appointment  of  a  special  manager  of  the  estate  or  business  of  the  com- 
pany other  than  himself,  apply  to  the  Court  to,  and  the  Court  may  on  such  apph- 
cation,  appoint  a  special  manager  thereof  to  act  during  such  time  as  the  Court 
may  direct,  with  such  powers,  including  any  of  the  powers  of  a  receiver  or  manager, 
as  may  be  intrusted  to  him  by  the  Court.  2.  The  special  manager  shall  give  such 
security  and  account  in  such  maimer  as  the  Court  may  direct :  3.  And  shall  receive 
such  remuneration  as  may  be  fixed  by  the  Court. 

Imp.  §  161. 

Ordinary  powers  of  Court. 

Settlement  of  list  of  contributories  and  application  of  assets.  206.  1.  As  soon 
as  may  be  after  making  a  winding-up  order,  the  Court  shall  settle  a  list  of  contri- 
butories, with  power  to  rectify  the  register  of  members  in  aU  cases  where  rectifi- 
cation is  required  in  pursuance  of  this  Act,  and  shall  cause  the  assets  of  the  company 
to  be  collected  and  applied  in  discharge  of  its  UabUities.  2.  In  setthng  the  hst  of 
contributories,  the  Court  shall  distinguish  between  persons  who  are  contributories 
in  their  own  right  and  persons  who  are  contributories  as  being  representatives  of 
or  hable  to  the  debts  of  others. 

Imp.  §  163. 

Power  to  require  delivery  of  property.  207.  The  Court  may,  at  any  time  after 
making  a  winding-up  order,  require  any  contributory  for  the  time  being  settled 
on  the  hst  of  contributories,  and  any  trustee,  receiver,  banker,  agent,  or  officer 
of  the  company,  to  pay,  dehver,  convey,  surrender,  or  transfer  forthwith,  or  within 
such  time  as  the  Court  directs,  to  the  liquidator  any  money,  property,  or  books 
and  papers  in  his  hands  to  which  the  company  is  prima  facie  entitled. 

Imp.   §  164. 

Power  to  order  payment  of  debts  by  contributory.  208.  1.  The  Coiui;  may, 
at  any  time  after  making  a  winding-up  order,  make  an  order  on  any  contributory 
for  the  time  being  settled  on  the  hst  of  contributories  to  pay,  in  manner  directed 
by  the  order,  any  money  due  from  him  or  from  the  estate  of  the  person  whom  he 
represents  to  the  company,  exclusive  of  any  money  payable  by  him  or  the  estate 
by  virtue  of  any  call  in  pursuance  of  this  Act.  2.  The  Court  in  making  such  an 
order  may,  in  the  case  of  an  unlimited  company,  allow  to  the  contributory  by  way 
of  set-off  any  money  due  to  him,  or  to  the  estate  which  he  represents,  from  the 
company  on  any  independent  dealing  or  contract  with  the  company,  but  not  any 
money  due  to  him  as  a  member  of  the  company  in  respect  of  any  dividend  or  pro- 
fit; and  may,  in  the  case  of  a  limited  company,  make  to  any  director  or  manager 
whose  hability  is  unhmited  or  to  his  estate  the  hke  allowance.  3.  But  in  the  case 
of  any  company,  whether  hmited  or  unhmited,  when  aU  the  creditors  are  paid 
in  full,  any  money  due  on  any  account  whatever  to  a  contributory  from  the  com- 
pany may  be  allowed  to  him  by  way  of  set-off  against  any  subsequent  call. 

Im.p.  §  165. 

Power  of  Court  to  make  calls.  209.  1.  The  Court  may,  at  any  time  after  making 
a  winding-up  order,  and  either  before  or  after  it  has  ascertained  the  sufficiency 
of  the  assets  of  the  company,  make  calls  on  and  order  payment  thereof  by  all  or 
any  of  the  contributories  for  the  time  being  settled  on  the  hst  of  the  contributories 
to  the  extent  of  their  habihty,  for  payment  of  any  money  which  the  Court  considers 
necessary  to  satisfy  the  debts  and  habihties  of  the  company,  and  the  costs,  charges,  and 
expenses  of  winding  up,  and  for  the  adjustment  of  the  rights  of  the  contributories 
among  themselves.  2.  In  making  a  call  the  Court  may  take  into  consideration  the 
probability  that  some  of  the  contributories  may  partly  or  wholly  fail  to  pay  the  call. 

Imp.   §  166. 

20* 
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Power  to  order  payment  into  bank.  210.  1.  The  Court  may  order  any  contri- 
butory, purchaser,  or  other  person  from  whom  money  is  due  to  the  company  to 
pay  the  same  into  some  chartered  bank  to  the  account  of  the  liquidator  instead 
of  to  the  liquidator,  and  any  such  order  may  be  enforced  in  the  same  manner  as 
if  it  had  directed  payment  to  the  Hquidator.  2.  All  moneys  and  securities  paid 
or  delivered  into  any  bank  or  any  branch  thereof  in  the  event  of  a  winding-up  by 
the  Court  shall  be  subject  in  all  respects  to  the  orders  of  the  Court. 

Imp.   §  167. 

Order  on  contributory  conclusive  evidence.  211.  1.  An  order  made  by  the  Court 
on  a  contributory  shall  (subject  to  any  right  of  appeal)  be  conclusive  evidence 
that  the  money  (if  any)  thereby  appearing  to  be  due  or  ordered  to  be  paid  is  due. 
2.  All  other  pertinent  matters  stated  in  the  order  shall  be  taken  to  be  truly  stated 
as  against  all  persons,  and  in  all  proceedings,  except  proceedings  against  the  real 
estate  of  a  deceased  contributory,  in  which  case  the  order  shall  be  only  prima  facie 
evidence  for  the  purpose  of  charging  his  real  estate,  unless  his  heirs  or  devisees 
were  on  the  Ust  of  contributories  at  the  time  of  the  order  being  made. 

Imp.   §  168. 

Power  to  exclude  creditors  not  proving  in  time.  212.  The  Court  may  fix  a  time 
or  times  within  which  creditors  are  to  prove  their  debts  or  claims,  or  to  be  excluded 
from  the  benefit  of  any  distribution  made  before  those  debts  are  proved. 

Imp.  §  169. 

Adjustment  of  rights  of  contributories.  213.  The  Court  shall  adjust  the  rights 
of  the  contributories  among  themselves,  and  distribute  any  surplus  among  the  per- 
sons entitled  thereto. 

Imp.  §  170. 

Power  to  order  costs.  214.  The  Court  may,  in  the  event  of  the  assets  being 
insufficient  to  satisfy  the  habihties,  make  an  order  as  to  the  payment  out  of  the 
assets  of  the  costs,  charges,  and  expenses  incurred  in  the  winding-up  in  such  order 
of  priority  as  the  Court  thinks  just. 

Imp.  §  171. 

Dissolution  of  company.  215.  1.  When  the  affairs  of  a  company  have  been 
completely  wound  up,  the  Court  shall  make  an  order  that  the  company  be  dissolv- 
ed from  the  date  of  the  order,  and  the  company  shall  be  dissolved  accordingly. 
2.  The  order  shall  be  reported  by  the  liquidator  to  the  Registrar  of  Companies, 
who  shall  make  in  his  books  a  minute  of  the  dissolution  of  the  company.  3.  If  the 
liquidator  makes  default  in  complying  with  the  requirements  of  this  section,  he 
shaU  be  hable  to  a  fiae  not  exceeding  twenty-five  dollars  for  every  day  during 
which  he  is  in  default. 

Imp.  §  172. 

Delegation  to  liquidator  of  certain  powers  of  Court.  216.  General  rules  may 
be  made  for  enabling  or  requiring  all  or  any  of  the  powers  and  duties  conferred 
and  imposed  on  the  Court  by  this  Act,  in  respect  of  the  matters  following,  to  be 
exercised  or  performed  by  the  hquidator  as  an  officer  of  the  Court  and  subject 
to  the  control  of  the  Court ;  that  is  to  say,  the  powers  and  duties  of  the  Court  in  re- 
spect of:  a)  Holding  and  conducting  meetings  to  ascertain  the  wishes  of  creditors 
and  contributories;  b)  Settling  lists  of  contributories  and  rectifying  the  register 
of  members  where  required,  and  coUecting  and  applying  the  assets;  c)  Requiring 
dehvery  of  property  or  documents  to  the  hquidator;  d)  Making  calls;  e)  Fixing 
a  time  within  which  debts  and  claims  must  be  proved.  Provided  that  the  liqui- 
dator shall  not,  without  the  special  leave  of  the  Court,  rectify  the  register  of  members, 
and  shall  not  make  any  call  without  either  the  special  leave  of  the  Court  or  the 
sanction  of  the  committee  of  inspection. 

Imp.  §  173. 

Extraordinary  'powers  of  Court. 

Power  to  summon  persons  suspected  of  having  property  of  company.  217.  1.  The 
Court  may,  after  it  has  made  a  winding-up  order,  summon  before  it  any  officer 
of  the  company  or  person  known  or  suspected  to  have  in  his  possession  any  property 
of  the  company  or  supposed  to  be  indebted  to  the  company,  or  any  person  whom 
the  Court  deems  capable  of  giving  information  concerning  the  trade,  dealings,  affairs, 
or  property  of  the  company.  2.  The  Court  may  examine  him  on  oath  concerning 
the  same,  either  by  word  of  mouth  or  on  written  interrogatories,  and  may  reduce 
his  answers  to  writing  and  require  him  to  sign  them.    3.  The  Court  may  require 
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him  to  produce  any  books  and  papers  in  his  custody  or  power  relating  to  the  com- 
pany; but,  where  he  claims  any  lien  on  books  or  papers  produced  by  him,  the  pro- 
duction shall  be  without  prejudice  to  that  lien,  and  the  Court  shall  have  jurisdic- 
tion in  the  winding-up  to  determine  all  questions  relating  to  that  hen.  4.  If  any 
person  so  summoned,  after  being  tendered  a  reasonable  sum  for  his  expenses,  re- 
fuses to  come  before  the  Court  at  the  time  appointed,  not  having  a  lawful  impe- 
diment (made  known  to  the  Court  at  the  time  of  its  sitting,  and  allowed  by  it), 
the  Court  may  cause  him  to  be  apprehended  and  brought  before  the  Court  for  exa- 
mination. 

Imp.  §  174. 

Power  to  order  public  examination  of  promoters,  directors,  etc.  218.  1.  When 
an  order  has  been  made  for  winding  up  a  company  by  the  Court,  and  the  liquidator 
has  made  report  under  this  Act  stating  that  in  his  opinion  a  fraud  has  been  committed 
by  any  person  in  the  promotion  or  iformation  of  the  company,  or  by  any  director 
or  other  officer  of  the  company  in  relation  to  the  company  since  its  formation,  the 
Court  may,  after  consideration  of  the  report,  direct  that  any  person  who  has  taken 
any  part  in  the  promotion  or  formation  of  the  company,  or  has  been  a  director 
or  officer  of  the  company,  shall  attend  before  the  Court  on  a  day  appointed  by  the 
Court  for  that  purpose  and  be  pubhcly  examined  as  to  the  promotion  or  formation 
or  the  conduct  of  the  business  of  the  company,  or  as  to  his  conduct  and  deahngs 
as  director  or  officer  thereof.  2.  The  liquidator  and  any  creditor  or  contributory 
may  take  part  in  the  examination,  either  personally  or  by  solicitor  or  counsel. 
3.  The  Court  may  put  such  questions  to  the  person  examined  as  the  Court  thinks 
fit.  4.  The  person  examined  shall  be  examined  on  oath,  and  shall  answer  all  such 
questions  as  the  Court  may  put  or  allow  to  be  put  to  him.  5.  A  person  ordered 
to  be  examined  under  this  section  shall  at  his  own  cost,  before  his  examination, 
be  furnished  with  a  copy  of  the  liquidator's  report,  and  may  at  his  own  cost  employ 
a  solicitor  with  or  without  counsel,  who  shall  be  at  liberty  to  examine  him  for  the 
purpose  of  enabling  him  to  explain  or  qualify  any  answers  given  by  him :  Provided 
that  if  he  is,  in  the  opinion  of  the  Court,  exculpated  from  any  charges  made  or 
suggested  against  him,  the  Court  may  allow  him  such  costs  as  in  its  discretion  it 
may  think  fit.  6.  Notes  of  the  examination  shaU  be  taken  down  either  in  short- 
hand or  in  writing,  and  if  in  writing  shall  be  read  over  to  or  by,  and  signed  by,  the 
person  examined,  and  may  thereafter  be  used  in  evidence  against  him,  and  shall  be 
open  to  the  inspection  of  any  creditor  or  contributory  at  all  reasonable  times.  7.  The 
Court  may,  if  it  thinks  fit,  adjourn  the  examination  from  time  to  time.  8.  An  exa- 
mination under  this  section  may,  if  the  Court  so  directs,  and  subject  to  general 
rules,  be  held  before  any  officer  of  the  Court  being  a  Registrar,  or  before  any  District 
Registrar  of  the  Court  named  for  the  purpose,  and  the  powers  of  the  Court  under 
this  section  as  to  the  conduct  of  the  examination,  but  not  as  to  costs,  may  be  exer- 
cised by  the  person  before  whom  the  examination  is  held. 

Imp.  §  175. 

Power  to  arrest  absconding  contributory.  219.  The  Court,  at  any  time  either 
before  or  after  making  a  winding-up  order,  on  proof  of  probable  cause  for  believ- 
ing that  a  contributory  is  about  to  quit  the  Province  of  British  Columbia,  or  other- 
wise to  abscond  or  to  remove  or  conceal  any  of  his  property  for  the  purpose  of  evad- 
ing payment  of  calls  or  of  avoiding  examination  respecting  the  affairs  of  the  com- 
pany, may  cause  the  contributory  to  be  arrested,  and  his  books  and  papers  and 
moveable  personal  property  to  be  seized,  and  him  and  them  to  be  safely  kept  until 
such  time  as  the  Court  may  order. 

Imp.  §  176. 

Powers  of  Court  cumulative.  220.  Any  powers  by  this  Act  conferred  on  the 
Court  shall  be  in  addition  to  and  not  in  restriction  of  any  existing  powers  of  in- 
stituting proceedings  against  any  contributory  or  debtor  of  the  company,  or  the 
estate  of  any  contributory  or  debtor,  for  the  recovery  of  any  call  or  other  sums. 

Imp,  §  177. 

Enforcement  of  and  appeal  from  orders. 

Power  to  enforce  orders,  221.  Orders  made  by  the  Court  under  this  Act  may 
be  enforced  in  the  same  manner  as  orders  made  in  any  action  pending  therein. 

Imp.  §  178. 

Appeals  from  order.  222.  Subject  to  Rules  of  Court,  an  appeal  from  any  order 
or  decision  made  or  given  in  the  winding-up  of  a  company  by  the  Court  under  this 
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Act  shall  He  in  the  same  manner  and  subject  to  the  same  conditions  as  an 
appeal  from  any  order  or  decision  of  the  Court  in  cases  within  its  ordinary  juris- 
diction. 

Imp.   §  181. 

Voluntary  winding-up. 

Circumstances  in  which  company  may  be  wound  up  voluntarily.  223.  A  com- 
pany may  be  wound  up  voluntarily :  1 .  When  the  period  (if  any)  fixed  for  the  dura- 
tion of  the  company  by  the  Act,  charter,  or  instrument  of  incorporation  has  ex- 
pired; or  when  the  event  (if  any)  has  occurred,  upon  the  occurrence  of  which  it  is 
provided  by  the  Act  or  charter  or  instrument  of  incorporation  that  the  company 
is  to  be  dissolved,  and  the  company  in  general  meeting  has  passed  a  resolution 
requiring  the  company  to  be  wound  up ;  2.  If  the  company  resolves  by  special  reso- 
lution that  the  company  be  wound  up  voluntarily;  3.  If  the  company,  although 
it  may  be  solvent  as  respects  creditors,  resolves  by  extraordinary  resolution  to 
the  effect  that  it  can  not  by  reason  of  its  liabilities  contiuue  its  business,  and  that 
it  is  advisable  to  wiud  up. 

Imp.  §  182. 

Commencement  of  voluntary  winding  up.  224.  A  voluntary  winding-up  shall 
be  deemed  to  commence  at  the  time  of  the  passing  of  the  resolution  authorising 
the  winding-up. 

Imp.  §  183. 

Effect  of  voluntary  winding-up  on  status  of  company.  225.  When  a  company 
is  wound  up  voluntarily,  the  company  shall,  from  the  commencement  of  the  winding- 
up,  cease  to  carry  on  its  business,  except  so  far  as  may  be  required  for  the  bene- 
ficial winding-up  thereof:  Provided  that  the  corporate  state  and  corporate  powers 
of  the  company  shall,  notwithstanding  anything  to  the  contrary  in  its  articles, 
continue  until  it  is  dissolved. 

Imp.  §  184. 

Notice  of  resolution  to  wind  up  voluntarily.  226.  When  a  company  has  resol- 
ved bj"^  special  or  extraordinary  resolution  to  wind  up  voluntarily,  it  shall  give 
notice  of  the  resolution  by  advertisement  in  the  Gazette. 

Imp.   §  185. 

Consequences  of  voluntary  winding-up.  227.  The  following  consequences  shall 
ensue  on  the  voluntary  winding-up  of  the  company :  a)  The  property  of  the  company 
shaU  be  applied  in  satisfaction  of  its  UabUities  pari  passu,  and,  subject  thereto, 
shall,  unless  the  articles  otherwise  provide,  be  distributed  among  the  members 
according  to  their  rights  and  interests  in  the  company;  b)  The  company  in  general 
meeting  shall  appoint  one  or  more  hquidators  for  the  purpose  of  winding  up  the 
affairs  and  distributing  the  assets  of  the  company,  and  may  fix  the  remuneration 
to  be  paid  to  liim  or  them;  c)  On  the  appointment  of  a  liquidator  all  the  powers 
of  the  directors  shaU  cease,  except  so  far  as  the  company  in  general  meeting,  or  the 
liquidator,  sanctions  the  continuance  thereof;  d)  The  liquidator  may,  without  the 
sanction  of  the  Court,  exercise  all  powers  by  this  Act  given  to  the  Uquidator  in  a 
winding-up  by  the  Court;  e)  The  Hquidator  may  exercise  the  powers  of  the  Court 
imder  this  Act  of  settling  a  Hst  of  contributories,  and  of  making  calls,  and  shall 
pay  the  debts  of  the  company,  and  adjust  the  rights  of  the  contributories  among  them- 
selves; f)  The  list  of  contributories  shall  be  prima  facie  evidence  of  the  liability 
of  the  persons  named  therein  to  be  contributories;  g)  When  several  liquidators 
are  appointed,  every  power  hereby  given  may  be  exercised  by  such  one  or  more 
of  them  as  may  be  determined  at  the  time  of  their  appointment,  or  in  default  of  such 
determination  by  any  number  not  less  than  two;  h)  If  from  any  cause  whatever 
there  is  no  hquidator  acting,  the  Court  may,  on  the  application  of  a  contributory, 
appoint  a  liquidator;  i)  The  Court  may,  on  cause  shown,  remove  a  Hquidator,  and 
appoint  another  liquidator. 

Imp.  §  186. 

Notice  by  liquidator  of  his  appointment.  228.  1.  The  Hquidator  in  a  voluntary 
winding-up  shaU,  within  twenty-one  days  after  his  appointment,  file  with  the  Re- 
gistrar of  Companies  a  notice  of  his  appointment  in  the  form  prescribed.  2.  If  the 
liquidator  fails  to  comply  with  the  requirements  of  this  section,  he  shaU  be  liable 
to  a  fine  not  exceeding  twenty-five  doUars  for  every  day  during  which  the  default 
continues. 

Imp.  J  187. 
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Rights  of  creditors  in  a  voluntary  winding-up.  229,  1.  Every  liquidator  appoint- 
ed by  a  company  in  a  voluntary  winding-up  shall,  within  seven  days  from  his 
appointment,  send  notice  by  post  to  all  persons  who  appear  to  him  to  be  creditors 
of  the  company  that  a  meeting  of  the  creditors  of  the  company  will  be  held  on  a 
date,  not  being  less  than  fourteen  nor  more  than  twenty-one  days  after  his  appoint- 
ment, and  at  a  place  and  hour,  to  be  specified  in  the  notice,  and  shall  also  advertise 
notice  of  the  meeting  once  in  the  Gazette  and  once  at  least  in  two  local  newspapers 
circulating  in  the  district  where  the  registered  office  or  principal  place  of  business 
of  the  company  was  situate.  2.  At  the  meeting  to  be  held  in  pursuance  of  the  fore- 
going provisions  of  this  section  the  creditors  shall  determine  whether  an  appUcation 
shall  be  made  to  the  Court  for  the  appointment  of  any  person  as  hquidator  in  the 
place  of  or  jointly  with  the  liquidator  appointed  by  the  company,  or  for  the  appoint- 
ment of  a  committee  of  inspection,  and,  if  the  creditors  so  resolve,  an  application 
may  be  made  accordingly  to  the  Court  at  any  time,  not  later  than  fourteen  days 
after  the  date  of  the  meeting,  by  any  creditor  appointed  for  the  purpose  of  the 
meeting.  3.  On  any  such  appUcation  the  Court  may  make  an  order  either  for  the 
removal  of  the  hquidator  appointed  by  the  company  and  for  the  appointment 
of  some  other  person  as  hquidator  or  for  the  appointment  of  some  other  person 
to  act  as  liquidator  jointly  with  the  hquidator  appointed  by  the  company,  or  for 
the  appointment  of  a  committee  of  inspection  either  together  with  or  without  any 
such  appointment  of  a  liquidator,  or  such  other  order  as,  having  regard  to  the  inter- 
ests of  the  creditors  and  contributories  of  the  company,  may  seem  just.  4.  No 
appeal  shaU.  he  from  any  order  of  the  Court  upon  an  apphcation  under  this  section. 
5.  The  Court  shall  make  such  order  as  to  the  costs  of  the  apphcation  as  it  may  think 
fit,  and  if  it  is  of  opinion  that,  having  regard  to  the  interests  of  the  creditors  in  the 
hquidation,  there  were  reasonable  grounds  for  the  application,  may  order  the  costs 
of  the  apphcation  to  be  paid  out  of  the  assets  of  the  company,  notwithstanding 
that  the  appUcation  is  dismissed  or  otherwise  disposed  of  adversely  to  the  appUcant. 

Imp.  §  188. 

Power  to  fill  vacancy  in  office  of  Uquidator.  230,  1.  If  a  vacancy  occurs  by  death, 
resignation,  or  otherwise  in  the  office  of  Uquidator  appointed  by  the  company  in 
a  voluntary  winding-up,  the  company  in  general  meeting  may,  subject  to  any  arrange- 
ment with  its  creditors,  fUl  the  vacancy.  2.  For  that  purpose  a  general  meeting 
may  be  convened  by  any  contributory  or,  if  there  were  more  Uquidators  than  one, 
by  the  continuing  hquidators.  3.  The  meeting  shall  be  held  in  manner  prescribed 
by  the  articles,  or  in  such  manner  as  may,  on  appUcation  by  any  contributory 
or  by  the  continuing  Uquidators,  be  determined  by  the  Court. 

Imp.   §  189. 

Delegation  of  authority  to  appoint  Uquidators,  231,  1.  A  company  about  to 
be,  or  in  course  of  being,  wound  up  voluntarily  may,  by  extraordinary  resolution, 
delegate  to  its  creditors,  or  to  any  committee  of  them,  the  power  of  appointing 
Uquidators  or  any  of  them,  and  of  suppljdng  vacancies  among  the  liquidators,  or 
enter  into  any  arrangement  with  respect  to  the  powers  to  be  exercised  by  the  Uqui- 
dators, and  the  manner  in  which  they  are  to  be  exercised.  2.  Any  act  done  by  cre- 
ditors in  pursuance  of  any  such  delegated  power  shaU  have  the  same  effect  as  if 
it  had  been  done  by  the  company. 

Imp.  §  190. 

Arrangement  when  binding  on  creditors.  232.  1.  Any  arrangement  entered 
into  between  a  company  about  to  be,  or  in  the  course  of  being,  wound  up  volun- 
tarily and  its  creditors  shaU,  subject  to  any  right  of  appeal  under  this  section,  be 
binding  on  the  company  if  sanctioned  by  any  extraordinary  resolution,  and  on  the 
creditors  if  acceded  to  by  three-fourths  in  number  and  value  of  the  creditors.  2.  Any 
creditor  or  contributory  may,  within  three  weeks  from  the  completion  of  the  arrange- 
ment, appeal  to  the  Court  against  it,  and  the  Court  may  thereupon,  as  it  thinks 
just,  amend,  vary,  or  confirm  the  arrangement. 

Imp.  §  191. 

Power  of  liquidator  to  accept  shares,  etc,  as  consideration  for  sale  of  property 
of  company.  233.  1.  Where  a  company  is  proposed  to  be,  or  is  in  course  of  being, 
wound  up  altogether  voluntarily,  and  the  whole  or  part  of  its  business  or  property 
is  proposed  to  be  transferred  or  sold  to  another  company  (in  this  section  called 
"the  transferee  company"),  the  Uquidator  of  the  first-mentioned  company  (in  this 
section  called  "the  transferor  company")  may,  with  the  sanction  of  a  special  reso- 
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lution  of  that  company,  conferring  either  a  general  authority  on  the  liquidator 
or  an  authority  in  respect  of  any  particular  arrangement,  receive,  in  compensation 
or  part  compensation  for  the  transfer  or  sale,  shares,  poUcies,  or  other  like  interests 
in  the  transferee  company,  for  distribution  among  the  members  of  the  transferor 
company,  or  may  enter  into  any  other  arrangement  whereby  the  members  of  the 
transferor  company  may,  in  lieu  of  receiving  cash,  shares,  pohcies,  or  other  like 
interests,  or  in  addition  thereto,  participate  in  the  profits  of  or  receive  any  other 
benefit  from  the  transferee  company.  2.  Any  sale  or  arrangement  in  pursuance 
of  this  section  shall  be  blading  on  the  members  of  the  transferor  company.  3.  If 
any  member  of  the  transferor  company  who  did  not  vote  iu  favour  of  the  special 
resolution  at  either  of  the  meetings  held  for  passing  and  confirming  the  same  ex- 
presses his  dissent  therefrom  in  writing  addressed  to  the  Hquidator,  and  left  at  the 
registered  office  of  the  company  within  seven  days  after  the  confirmation  of  the 
resolution,  he  may  require  the  liquidator  either  to  abstain  from  carrying  the  reso- 
lution into  effect,  or  to  purchase  his  interest  at  a  price  to  be  determined  by  agree- 
ment or  by  arbitration  in  manner  provided  by  this  section.  4.  If  the  hquidator 
elects  to  purchase  the  member's  interest,  the  purchase  money  must  be  paid  before 
the  company  is  dissolved,  and  be  raised  by  the  liquidator  in  such  manner  as  may 
be  determined  by  special  resolution.  5.  A  special  resolution  shaU  not  be  invalid 
for  the  purposes  of  this  section  by  reason  that  it  is  passed  before  or  concurrently 
Avith  a  resolution  for  winding  up  the  company,  or  for  appointing  hquidators;  but, 
if  an  order  is  made  within  a  year  for  winding  up  the  company  by  or  subject  to  the 
supervision  of  the  Court,  the  special  resolution  shall  not  be  vahd  unless  sanctioned 
by  the  Court.  6.  For  the  purpose  of  an  arbitration  under  this  section  the  provisions 
of  the  Companies'  Clauses  Act,  1897,  with  respect  to  the  settlement  of  disputes 
by  arbitration  shall  be  incorporated  with  this  Act,  and  in  the  construction  of  those 
provisions  this  Act  shall  be  deemed  to  be  the  special  Act  and  "the  company"  shall 
mean  the  transferor  company,  and  any  appointment  by  the  said  incorporated 
provisions  directed  to  be  made  under  the  hand  of  the  secretary,  or  any  two  of  the 
directors,  may  be  made  under  the  hand  of  the  hquidator,  or,  if  there  is  more  than 
one  hquidator,  then  of  any  two  or  more  of  the  liquidators. 
Imp.  §  192. 

Power  to  apply  to  Court.  234,  1.  Where  a  company  is  being  wound  up  volun- 
tarily, the  hquidator  or  any  contributory  or  creditor  may  apply  to  the  Court  to 
determine  any  question  arising  in  the  winding-up,  or  to  exercise,  as  respects  the 
enforcing  of  calls,  or  any  other  matter,  aU  or  any  of  the  powers  which  the  Court 
might  exercise  if  the  company  were  being  wound  up  by  the  Court.  2.  The  Court, 
if  satisfied  that  the  determination  of  the  question  or  the  required  exercise  of  power 
wiU  be  just  and  beneficial,  may  accede  whoUy  or  partially  to  the  apphcation  on 
such  terms  and  conditions  as  the  Court  thinks  fit,  or  may  make  such  other  order 
on  the  apphcation  as  the  Court  thinks  just. 

Imp.  §  193.  A  voliiatary  winding-up  will  not  be  converted  into  a  compulsory  one,  unless 
it  be  shown  that  the  rights  of  the  petitioner  will  be  prejudiced  by  voluntary  winding-up.  —  In 
re  Oro  Fino  Mines,  (1900),  7  B.  C.  388. 

Power  of  liquidator  to  call  general  meeting.  235.  1.  Where  a  company  is  being 
woimd  up  voluntarily,  the  hquidator  may  summon  general  meetings  of  the  com- 
pany for  the  purpose  of  obtaining  the  sanction  of  the  company  by  special  or  extra- 
ordinary resolution,  or  for  any  other  purposes  he  may  think  fit.  2.  In  the  event 
of  the  winding-up  continuing  for  more  than  one  year,  the  hquidator  shaU  summon 
a  general  meeting  of  the  company  at  the  end  of  the  first  year  from  the  commence- 
ment of  the  winding-up,  and  of  each  succeeding  year,  or  as  soon  thereafter  as  may 
be  convenient,  and  shall  lay  before  the  meeting  an  account  of  his  acts  and  dealings 
and  of  the  conduct  of  the  winding-up  during  the  preceding  year. 

Imp.  §  194. 

Final  meeting  and  dissolution.  236.  1.  In  the  case  of  every  voluntary  winding-up 
as  soon  as  the  affairs  of  the  company  are  fully  wound-up,  the  hquidator  shaU  make 
up  an  account  of  the  winding-up,  showing  how  the  winding-up  has  been  conducted 
and  the  property  of  the  company  has  been  disposed  of;  and  thereupon  shall  call 
a  general  meeting  of  the  company  for  the  purpose  of  laying  before  it  the  account, 
and  giving  any  explanation  thereof.  2.  The  meeting  shall  be  called  by  advertise- 
ment in  the  Gazette,  specifying  the  time,  place,  and  object  thereof,  and  published 
continuously  for  one  month  at  least  before  the  meeting.    3.  Within  one  week  after 


WINDING-UP  OF  COMPANIES.  313 

the  meeting,  the  Uquidator  shall  make  a  return  to  the  Registrar  of  Companies  of 
the  holding  of  the  meeting  and  of  its  date,  and  in  default  of  so  doing  shall  be  liable 
to  a  fine  not  exceeding  twenty-five  dollars  for  every  day  during  which  the  default 
continues.  4.  The  Registrar  on  receiving  the  return  shall  forthwith  register  it, 
and  on  the  expiration  of  three  months  from  the  registration  of  the  return  the  com- 
pany shall  be  deemed  to  be  dissolved :  Provided  that  the  Court  may,  on  the  appU- 
cation  of  the  liquidator  or  of  any  other  person  who  appears  to  the  Court  to  be  inter- 
ested, make  an  order  deferring  the  date  at  which  the  dissolution  of  the  company 
is  to  take  effect  for  such  time  as  the  Court  thinks  fit.  5.  It  shall  be  the  duty  of  the 
person  on  whose  appUcation  an  order  of  the  Court  under  this  section  is  made,  within 
seven  days  after  the  making  of  the  order,  to  file  with  the  Registrar  an  office  copy 
of  the  order,  and  if  that  person  fails  so  to  do  he  shall  be  liable  to  a  fine  not  exceed- 
ing twenty-five  dollars  for  every  day  during  which  the  default  continues. 

Imp.  §  195. 

Costs  of  voluntary  liquidation.  237.  All  costs,  charges,  and  expenses  properly 
iaourred  in  the  voluntary  winding-up  of  a  company,  including  the  remuneration 
of  the  liquidator,  shall  be  payable  out  of  the  assets  of  the  company  in  priority  to 
all  other  claims. 

Imp.  §  196.  A  liquidator  suing  in  his  own  name  is  personally  liable  for  costs,  even  though 
he  obtained  leave  from  the  Court  to  sue.  —  Jackson  v.  Cannon,  (1902),  10  B.  C.  73. 

Saving  for  rights  of  creditors  and  contributories.  238.  The  voluntary  winding- 
up  of  a  company  shall  not  bar  the  right  of  any  creditor  or  contributory  to  have 
it  wound  up  by  the  Court,  if  the  Court  is  of  opinion  that  the  rights  of  the  creditors 
or  that  the  rights  of  the  contributories  will  be  prejudiced  by  a  voluntary  winding-up. 

Imp.  §  197. 

Power  of  Court  to  adopt  proceedings  of  voluntary  winding-up.  239.  Where 
a  company  is  being  wound  up  voluntarily,  and  an  order  is  made  for  winding  up 
by  the  Court,  the  Court  may,  if  it  thinks  fit,  by  the  same  or  any  subsequent  order, 
provide  for  the  adoption  of  all  or  any  of  the  proceedings  in  the  voluntary  winding-up. 

Imp.   §  198. 

Winding-up  subject  to  supervision  of  Court. 
Power  to  order  winding-up  subject  to  supervision.  240.  When  a  company  has 
by  special  or  extraordinary  resolution  resolved  to  wind  up  voluntarily,  the  Court 
may  make  an  order  that  the  voluntary  winding-up  shall  continue,  but  subject 
to  such  supervision  of  the  Court,  and  with  such  Uberty  for  creditors,  contributories, 
or  others  to  apply  to  the  Court,  and  generally  on  such  terms  and  conditions  as  the 
Court  thinks  just. 

Imp.   §  199. 

Effect  of  petition  for  winding-up  subject  to  supervision.  241.  A  petition  for 
the  continuance  of  a  voluntary  winding-up  subject  to  the  supervision  of  the  Court 
shall,  for  the  purpose  of  giving  jurisdiction  to  the  Court  over  actions,  be  deemed 
to  be  a  petition  for  winding  up  by  the  Court. 

Imp.   §  200. 

Court  may  have  regard  to  wishes  of  creditors  and  contributories.  242,  The  Court 
may,  in  deciding  between  a  winding-up  by  the  Court  and  a  wiuding-up  subject 
to  supervision,  in  the  appointment  of  hquidators,  and  in  all  other  matters  relating 
to  the  winding-up  subject  to  supervision,  have  regard  to  the  wishes  of  the  creditors 
or  contributories  as  proved  to  it  by  any  sufficient  evidence. 

Imp.  §  201. 

Power  for  Court  to  appoint  or  remove  liquidators.  243.  1.  Where  an  order 
is  made  for  a  winding-up  subject  to  supervision,  the  Court  may,  by  the  same  or 
any  subsequent  order,  appoint  any  additional  hquidator.  2.  A  Uquidator  appointed 
by  the  Court  under  this  section  shall  have  the  same  powers,  be  subject  to  the  same 
obligations,  and  in  all  respects  stand  in  the  same  position  as  if  he  had  been  appointed 
by  the  company.  3.  The  Court  may  remove  any  liquidator  so  appointed  by  the 
Court  or  any  Uquidator  continued  under  the  supervision  order  and  fUl  any  vacancy 
occasioned  by  the  removal,  or  by  death  or  resignation. 

Imp.   §  202. 

Effect  of  supervision  order.  244.  1.  Where  an  order  is  made  for  a  winding- 
up  subject  to  supervision,  the  Uquidator  may,  subject  to  any  restrictions  imposed 
by  the  Court,  exercise  all  his  powers,  without  the  sanction  or  intervention  of  the 
Court,  in  the  same  manner  as  if  the  company  were  being  wound  up  altogether  volun- 


314  BRITISH  COLUMBIA. 

tarily.    2.  An  order  for  a  winding-up  subject  to  supervision  shall  for  all  purposes, 
iacluding  the  staying  of  actions  and  other  proceedings,  the  making  and  enforce- 
ment of  calls,  and  the  exercise  of  all  other  powers,  be  deemed  to  be  an  order  for 
winding  up  by  the  Court. 
Imp.   §  203. 

Supplemental  provisions. 

Avoidance  of  transfers,  etc.,  after  commencement  of  winding-up.   245.    1.  In 

the  case  of  voluntary  winding-up,  every  transfer  of  shares,  except  transfers  made 
to  or  with  the  sanction  of  the  hquidator,  and  every  alteration  in  the  status  of  the 
members  of  the  company  made  after  the  commencement  of  the  winding-up,  shall 
be  void.  2.  In  the  case  of  a  winding-up  by  or  subject  to  the  supervision  of  the  Court, 
every  disposition  of  the  property  (including  things  in  action)  of  the  company,  and 
every  transfer  of  shares  or  alteration  in  the  status  of  its  members,  made  after  the 
commencement  of  the  winding-up,  shall,  unless  the  Court  otherwise  orders,  be 
void. 

Imp.  §  205. 

Debts  of  all  descriptions  to  be  proved.  246.  In  every  winding-up  under  this 
Act,  all  debts  payable  on  a  contingency,  and  all  claims  against  the  company,  present 
or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages,  shall 
be  admissible  to  proof  against  the  company,  a  just  estimate  being  made,  so  far 
as  possible,  of  the  value  of  such  debts  or  claims  as  may  be  subject  to  any  contin- 
gency or  sound  only  in  damages,  or  for  some  other  reason  do  not  bear  a  certain 
value. 

Imp.  §  206. 

Preferential  payments.  247.  1.  In  a  winding-up  there  shall  be  paid  in  priority 
to  all  other  debts:  a)  AU  assessed  taxes,  rates,  land  tax,  property  or  income  tax 
assessed  on  the  company  up  to  the  first  day  of  January  next  before  that  date, 
and  not  exceeding  in  the  whole  one  year's  assessment;  b)  AU  wages  or  salary  of 
any  clerk  or  servant  in  respect  of  services  rendered  to  the  company  during  three 
months  before  the  said  date,  not  exceeding  two  hundred  and  fifty  dollars ;  and  c)  All 
wages  of  any  workman  or  labourer,  whether  payable  for  time  or  for  piece  work, 
in  respect  of  services  rendered  to  the  company  during  three  months  before  the  said 
date ;  and  d)  Unless  the  company  is  being  wound  up  voluntarily  merely  for  the  pur- 
poses of  reconstruction  or  of  amalgamation  with  another  company,  aU  amounts 
(not  exceeding  in  any  individual  case  five  hundred  dollars)  due  in  respect  of  com- 
pensation under  the  W(yrkmen's  Compensation  Act,  1902.  2.  The  foregoing  debts 
shall:  a)  Rank  equally  among  themselves  and  be  paid  in  fuU,  unless  the  assets  are 
insufficient  to  meet  them,  in  which  case  they  shall  abate  in  equal  proportions;  and 
b)  In  so  far  as  the  assets  of  the  company  available  for  payment  of  general  credi- 
tors are  insufficient  to  meet  them  have  priority  over  the  claims  of  holders  of  deben- 
tures under  any  floating  charge  created  by  the  company,  and  be  paid  accordingly 
out  of  any  property  comprised  in  or  subject  to  that  charge.  3.  Subject  to  the  reten- 
tion of  such  sums  as  may  be  necessary  for  the  costs  and  expenses  of  the  winding- 
up,  the  foregoing  debts  shall  be  discharged  forthwith  so  far  as  the  assets  are  suffi- 
cient to  meet  them.  4.  In  the  event  of  the  landlord  or  other  person  distraining  or 
having  distrained  on  any  goods  or  effects  of  the  company  within  one  month  next 
before  the  date  of  a  winding-up  order,  the  debts  to  which  priority  is  given  by  this 
section  shall  be  a  first  charge  on  the  goods  or  effects  so  distrained  on,  or  the  pro- 
ceeds of  the  sale  thereof:  Provided  that  in  respect  of  any  money  paid  under  any 
such  charge  the  landlord  or  other  person  shall  have  the  same  rights  of  priority 
as  the  person  to  whom  the  payment  is  made.  5.  The  date  hereinbefore  in  this  section 
referred  to  is:  a)  In  the  case  of  a  company  ordered  to  be  wound  up  compulsorily 
which  had  not  previously  commenced  to  be  wound  up  voluntarily,  the  date  of  the 
winding-up  order ;  and  b)  In  any  other  case,  the  date  of  the  commencement  of  the 
winding-up. 

Imp.   §  209. 

Fraudulent  preference.  248.  Any  conveyance,  mortgage,  dehvery  of  goods, 
payment,  execution  or  other  act  relating  to  property  which  would,  if  made  or  done 
by  or  against  an  individual,  be  deemed  a  fraudulent  preference  shall,  if  made  or 
done  by  or  against  a  company  be  deemed,  in  the  event  of  its  being  wound  up,  a  fraud- 
ulent preference  of  its  creditors  and  be  invalid  accordingly. 

Imp.  §  210. 
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Avoidance  of  certain  attachments,  executions,  etc.  249.  Where  any  company 
is  being  wound  up  by  or  subject  to  the  supervision  of  the  Court,  any  attachment, 
sequestration,  distress,  or  execution  put  in  force  against  the  estate  or  effects  of  the 
company  after  the  commencement  of  the  winding-up  shall  be  void  to  all  intents. 

Imp.  §211. 

General  scheme  of  liquidation  may  be  sanctioned.  250.  1.  The  liquidator  may, 
with  the  sanction  following,  that  is.  to  say :  a)  In  the  case  of  a  winding-up  by  the  Court 
with  the  sanction  either  of  the  Court  or  of  the  committee  of  inspection;  b)  In  the 
case  of  a  voluntary  winding-up  with  the  sanction  of  an  extraordinary  resolution 
of  the  company,  do  the  following  things  or  any  of  them :  c)  Pay  any  classes  of  cre- 
ditors in  full;  d)  Make  any  compromise  or  arrangement  with  creditors  or  persons 
claiming  to  be  creditors,  or  having  or  alleging  themselves  to  have  any  claim,  present 
or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages  against 
the  company,  or  whereby  the  company  may  be  rendered  liable;  e)  Compromise 
all  calls  and  liabihties  to  calls,  debts  and  Uabilities  capable  of  resulting  in  debts, 
and  all  claims,  present  or  future,  certain  or  contingent,  ascertained  or  sounding 
only  in  damages,  subsisting  or  supposed  to  subsist  between  the  company  and  a  con- 
tributory, or  alleged  contributory,  or  other  debtor  or  person  apprehending  lia- 
bUity  to  the  company,  and  all  questions  in  any  way  relating  to  or  affecting  the  assets 
or  the  winding-up  of  the  company,  on  such  terms  as  may  be  agreed,  and  take  any 
security  for  the  discharge  of  any  such  call,  debt,  liability,  or  claim,  and  give  a  comp- 
lete discharge  in  respect  thereof.  2.  In  the  case  of  a  winding-up  by  the  Court,  the 
exercise  by  the  hquidator  of  the  powers  of  this  section  shall  be  subject  to  the  con- 
trol of  the  Court,  and  any  creditor  or  contributory  may  apply  to  the  Court  with 
respect  to  anv  exercise  or  proposed  exercise  of  any  of  those  powers. 

Imp.   §214. 

Power  of  Court  to  assess  damages  against  delinquent  directors,  etc.  251.  1.  Where 
in  the  course  of  winding  up  a  company  it  appears  that  any  person  who  has  taken 
part  in  the  formation  or  promotion  of  the  company,  or  any  past  or  present  director, 
manager,  or  hquidator,  or  any  officer  of  the  company,  has  misappUed  or  retaiaed 
or  become  Hable  or  accountable  for  any  money  or  property  of  the  company,  or  been 
guilty  of  any  misfeasance  or  breach  of  trust  in  relation  to  the  company,  the  Coiurt 
may,  on  the  application  of  the  hquidator,  or  of  any  creditor  or  contributory,  exa- 
mine into  the  conduct  of  the  promoter,  director,  manager,  hquidator,  or  officer, 
and  compel  him  to  repay  or  restore  the  money  or  property  or  any  part  thereof, 
respectively,  with  interest  at  such  rate  as  the  Court  thinks  just,  or  to  contribute 
such  sum  to  the  assets  of  the  company  by  way  of  compensation  in  respect  of  the 
misapphcation,  retainer,  misfeasance,  or  breach  of  trust  as  the  Court  thinks  just. 
2.  This  section  shall  apply  notwithstanding  that  the  offence  is  one  for  which  the 
offender  may  be  criminally  responsible.  3.  Where  an  order  for  payment  of  money 
is  made  under  this  section,  the  order  shall  be  deemed  to  be  a  final  judgment. 

Imp.   §  215. 

Prosecution  of  delinquent  directors,  etc.  252.  1.  If  it  appears  to  the  Court 
in  the  course  of  a  winding-up  by  or  subject  to  the  supervision  of  the  Court  that 
any  past  or  present  director,  manager,  officer,  or  member  of  the  company  has  been 
guilty  of  an  offence  in  relation  to  the  company  for  which  he  is  criminally  responsible, 
the  Court  may,  on  the  appHcation  of  any  person  interested  in  the  winding-up,  or 
of  its  own  motion,  direct  the  hquidator  to  prosecute  for  the  offence,  and  may  order 
the  costs  and  expenses  to  be  paid  out  of  the  assets  of  the  company.  2.  If  it  appears 
to  the  hquidator  in  the  course  of  a  voluntary  winding-up  that  any  past  or  present 
director,  manager,  officer,  or  member  of  the  company  has  been  guUty  of  any  offence 
in  relation  to  the  company  for  which  he  is  criminally  responsible,  the  liquidator, 
with  the  previous  sanction  of  the  Court,  may  prosecute  the  offender,  and  aU  ex- 
penses properly  incurred  by  him  in  the  prosecution  shall  be  payable  out  of  the  assets 
of  the  company  in  priority  to  aU  other  habUities. 

Imp.  §  217. 

Meetings  to  ascertain  wishes  of  creditors  or  contributories.  253.  1.  Where  by 
this  Act  the  Court  is  authorised,  in  relation  to  winding  up,  to  have  regard  to  the 
wishes  of  creditors  or  contributories,  as  proved  to  it  by  any  sufficient  evidence, 
the  Court  may,  if  it  thinks  fit,  for  the  purpose  of  ascertaining  those  wishes,  direct 
meetings  of  the  creditors  or  contributories  to  be  called,  held,  and  conducted  in  such 
manner  as  the  Court  directs,  and  may  appoint  a  person  to  act  as  chairman  of  any 
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such  meeting  and  to  report  the  result  thereof  to  the  Court.  2.  In  the  case  of  cre- 
ditors, regard  shall  be  had  to  the  value  of  each  creditor's  debt.  3.  In  the  case  of 
contributories,  regard  shall  be  had  to  the  number  of  votes  conferred  on  each  con- 
tributory by  the  articles. 

Imp.   §219. 

Books  of  company  to  be  evidence.  264.  Where  any  company  is  being  wound 
up,  all  books  and  papers  of  the  company  and  of  the  hquidators  shall,  as  between 
the  contributories  of  the  company,  be  prima  facie  evidence  of  the  truth  of  aU  matters 
purporting  to  be  therein  recorded. 

Imp.   §  220. 

Inspection  of  books.  255.  After  an  order  for  a  winding-up  by  or  subject  to  the 
supervision  of  the  Court,  the  Court  may  make  such  order  for  inspection  by  cre- 
ditors and  contributories  of  the  company  of  its  books  and  papers  as  the  Court  thinks 
just,  and  any  books  and  papers  in  the  possession  of  the  company  may  be  inspected 
by  creditors  or  contributories  accordingly,  but  not  further  or  otherwise. 

Imp.  §  221. 

Disposal  of  books  and  papers  of  company.  256.  1.  When  a  company  has  been 
wound  up  and  is  about  to  be  dissolved,  the  books  and  papers  of  the  company  and 
of  the  hquidators  may  be  disposed  of  as  follows,  that  is  to  say:  a)  In  the  case  of 
winding-up  by  or  subject  to  the  supervision  of  the  Court  in  such  way  as  the  Court 
directs;  b)  In  the  case  of  a  voluntary  winding-up,  in  such  way  as  the  company 
by  extraordinary  resolution  directs.  2.  After  two  years  from  the  dissolution  of  the 
company  no  responsibility  shall  rest  on  the  company  or  the  Hquidators  or  any 
person  to  whom  the  custody  of  the  books  and  papers  has  been  committed,  by 
reason  of  the  same  not  being  forthcoming  to  any  persons  claiming  to  be  interested 
therein. 

Imp.   §  222. 

Power  of  Court  to  declare  dissolution  of  company  void.  257.  1.  Where  a  com- 
pany has  been  dissolved,  the  Court  may  at  any  time  within  one  year  of  the  date 
of  the  dissolution,  on  an  apphcation  being  made  for  the  purpose  by  the  hquidator 
of  the  company  or  by  any  other  person  who  appears  to  the  Comi;  to  be  interested, 
make  an  order,  upon  such  terms  as  the  Court  thinks  fit,  declaring  the  dissolution 
to  have  been  void,  and  thereupon  such  proceedings  may  be  taken  as  might  have 
been  taken  if  the  company  had  not  been  dissolved.  2.  It  shall  be  the  duty  of  the 
person  on  whose  apphcation  the  order  was  made,  within  seven  days  after  the  making 
of  the  order,  to  fUe  with  the  Registrar  of  Companies  an  office  copy  of  the  order, 
and  if  that  person  fails  so  to  do  he  shall  be  hable  to  a  fine  not  exceeding  twenty- 
five  doUars  for  every  day  during  which  the  default  continues. 

Imp.  §  223. 

Information  as  to  pending  liquidations.  258.  1.  If  the  winding-up  is  not  con- 
cluded within  one  year  after  its  commencement,  the  hquidator  shall,  at  such  inter- 
vals as  may  be  prescribed,  until  the  winding-up  is  concluded,  send  to  the  Registrar 
of  Companies  a  statement  in  the  prescribed  form  and  containing  the  prescribed 
particulars  with  respect  to  the  proceedings  in  and  position  of  the  liquidation.  2.  Any 
person  stating  himself  in  writing  to  be  a  creditor  or  contributory  of  the  company 
shall  be  entitled,  by  himself  or  by  his  agent,  at  all  reasonable  times,  on  payment 
of  the  prescribed  fee,  to  inspect  the  statement,  and  to  receive  a  copy  thereof  or  ex- 
tract therefrom,  but  any  person  untruthfully  so  stating  himseK  to  be  a  creditor 
or  contributory  shall  be  guilty  of  a  contempt  of  Court,  and  shall  be  punishable 
accordingly  on  the  apphcation  of  the  hquidator.  3.  If  a  hquidator  fails  to  comply 
with  the  requirements  of  this  section  he  shall  be  hable  to  a  fine  not  exceeding  one 
hundred  doUars  for  each  day  during  which  the  default  continues.  4.  If  it  appears 
from  any  such  statement  or  otherwise  that  a  hquidator  has  in  his  hands  or  under 
his  control  any  money  representing  unclaimed  or  undistributed  assets  of  the  com- 
pany which  have  remained  unclaimed  or  undistributed  for  six  months  after  the 
date  of  their  receipt,  the  hquidator  shall  forthwith  pay  the  same  into  the  Provin- 
cial Treasury  with  a  copy  of  the  statement  referred  to  in  subsection  1,  and  shall 
be  entitled  to  the  prescribed  certificate  of  receipt  for  the  money  so  paid,  and  that 
certificate  shaU  be  an  effectual  discharge  to  him  in  respect  thereof.  5.  Any  person 
claiming  to  be  entitled  to  any  money  paid  into  the  Provincial  Treasury  in  pursu- 
ance of  this  section  may  apply  to  the  Minister  of  Finance  for  payment  of  the  same, 
and  the  Minister  of  Finance  may,  on  a  certificate  by  the  hquidator  that  the  person 


COMPANIES.  317 

claiming  is  entitled,  make  an  order  for  the  payment  to  that  person  of  the 
sum  due.  6.  Any  person  dissatisfied  with  the  decision  of  the  Minister  of  Finance 
ia  respect  of  any  claim  made  in  pursuance  of  this  section  may  appeal  to  the 
Court. 

Imp.   §  224. 

Judicial  notice  of  signature  of  officers.  259.  In  aU  proceedings  under  this 
Part  of  this  Act,  all  Courts,  Judges  and  persons  judicially  acting,  and  all  officers, 
judicial  or  ministerial,  of  any  Court  or  employed  in  enforcing  the  process  of  any 
Court,  shall  take  judicial  notice  of  the  signature  of  any  officer  of  the  Court  appended 
to  or  impressed  on  any  document  made,  issued,  or  signed  under  the  provisions  of 
this  Part  of  this  Act,  or  any  official  copy  thereof. 

Imp.  §  225. 

Special  commission  for  receiving  evidence.  260.  1.  The  Judges  of  the  County 
Courts  shall  be  Commissioners  for  the  purpose  of  taldng  evidence  under  this  Act, 
and  the  Court  may  refer  the  whole  or  any  part  of  the  examination  of  any  witnesses 
under  this  Act  to  any  person  hereby  appointed  Commissioner,  who  is  hereby  re- 
quired to  act  as  such  Commissioner.  2.  Every  Commissioner  shall,  in  addition 
to  any  other  powers  which  he  might  lawfully  exercise,  have  in  the  matter  so  referred 
to  him  all  the  same  powers  of  summoning  and  examining  witnesses,  of  requiring 
the  production  or  delivery  of  documents,  of  punishing  defaults  by  witnesses  and 
of  allowing  costs  and  expenses  to  witnesses  as  the  Court  which  made  the  winding- 
up  order.  3.  The  examination  so  taken  shall  be  returned  or  reported  to  the  Court 
which  made  the  order  in  such  manner  as  that  Court  directs. 

Imp.  §  226. 

Affidavits,  etc.  261.  1.  Any  affidavit  required  to  be  sworn  under  the  provisions 
or  for  the  purposes  of  this  Part  of  this  Act  may  be  sworn  before  any  person  law- 
fully authorised  to  take  and  receive  affidavits  pursuant  to  the  Oaths  Act.  2.  AU 
Courts,  Judges,  Justices,  Commissioners  and  persons  acting  judicially  shall  take 
judicial  notice  of  the  seal  or  stamp  or  signature,  as  the  case  may  be,  of  any  such 
person  attached,  appended,  or  subscribed  to  any  such  affidavit  or  to  any  other 
document  to  be  used  for  the  pirrposes  of  this  Part  of  this  Act. 

Imp.  §  228. 

pReturns  by  officers  in  winding  up.  262.  The  officers  of  the  Court  acting  in  the 
winding-up  of  companies  shall  make  to  the  Registrar  of  Joint-Stock  Companies, 
at  Victoria,  such  returns  of  the  business  of  their  respective  Courts  and  offices,  at 
Such  times  and  in  such  manner  and  form  as  may  be  prescribed,  and  from  those 
returns  the  Registrar  shall  cause  books  to  be  prepared  which  shall  be  open  for  public 
information  and  searches. 

Imp.  §  235. 

Proceedings  of  Registrar.  263.  1.  All  documents  purporting  to  be  orders  or 
certificates  made  or  issued  by  the  Registrar  for  the  purposes  of  this  Act,  and 
to  be  sealed  with  his  seal  of  office,  shall  be  received  in  evidence  and  deemed 
to  be  such  orders  or  certificates  without  further  proof,  unless  the  contrary  is 
shown.  2.  A  certificate  purporting  to  bo  signed  by  the  Provincial  Secretary  that 
any  order  made,  certificate  issued  or  act  done  is  the  order,  certificate  or  act  of 
the  Lieutenant- Grovemor  in  Council  shall  be  conclusive  evidence  of  the  fact  so 
certified. 

Imp.  §  236. 

Rules  and  fees. 

Rules  and  fees  for  winding  up.  264.  1.  The  Lieutenant-Governor  in  Council 
may  make  general  rules  for  carrying  into  effect  the  objects  of  this  Part  of  this  Act. 
2.  All  general  rules  made  under  this  section  shall  be  laid  before  the  Legislative 
Assembly  within  three  weeks  after  they  are  made,  if  the-  Legislative  Assembly 
is  then  sitting,  and,  if  it  is  not  sitting,  within  three  weeks  after  the  beginning  of  the 
next  session  of  the  Legislative  Assembly,  and  shall  be  judicially  noticed,  and  shall 
have  effect  as  if  enacted  by  this  Act.  3.  The  Lieutenant-Governor  in  Council  may, 
by  any  such  rules  or  directions,  repeal,  alter  or  amend  any  rules  made  and  directions 
given  by  the  like  authority  under  the  Companies  Act,  1897,  or  the  Oompanies 
Winding  Up  Act,  1898,  which  are  in  force  at  the  commencement  of  this  Act,  and 
such  last-mentioned  rules  and  directions  and  the  fees  payable  thereunder  shall 
continue  in  force  and  apply  to  any  winding-up  under  this  Act  until  repealed,  altered, 
or  amended.  4.  There  shall  be  paid  in  respect  of  proceedings  under  this  Act  in  rela- 
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tion  to  the  winding-up  of  companies  such  fees  as  the  Lieutenant-Governor  in  Council 
may  direct,  and  the  Lieutenant-Governor  in  Council  may  further  direct  by  whom 
and  in  what  manner  the  same  are  to  be  collected  and  accounted  for,  and  to  what 
account  they  are  to  be  paid. 

Imp.  §  237. 

Removal  of  defunct  companies  from  register. 

Registrar  may  strike  defunct  company  off  register.  265.  [As  amended  by  1911, 
c.  8,  §  25.]  1.  Where  a  company  incorporated  imder  any  Public  Act  in  this 
Province  or  a  registered  extra-provincial  company  has  failed  for  any  period  of 
two  years  after  such  iacorporation  or  registration  to  send  or  file  any  return  notice 
or  document  required  to  be  made  or  filed  or  sent  to  the  Registrar  pursuant  to 
this  Act  or  any  former  Public  Act,  or  the  Registrar  has  reasonable  cause  to 
believe  that  such  company  or  an  extra-provincial  licensed  company  is  not  carrying 
on  business  or  in  operation,  he  shall  send  to  such  company  by  post  a  registered 
letter  inquiring  whether  such  company  is  carrying  on  business  or  in  operation  and 
notifying  it  of  its  default  (it  any) ;  and  2.  If  within  one  month  no  reply  to  such  letter 
is  received  by  the  Registrar,  or  such  company  fails  to  fulfil  the  lawful  requirements 
of  the  Registrar  or  notifies  the  Registrar  that  it  is  not  carrying  on  business  or  in 
operation,  he  may,  at  the  expiration  of  another  fourteen  days,  publish  in  the  Gazette 
and  send  to  such  company  a  notice  that  at  the  expiration  of  two  months  from  the 
date  of  that  notice  the  name  of  such  company  mentioned  therein  will,  unless  cause 
is  shown  to  the  contrary,  be  struck  off  the  register,  and  the  company,  if  one  in- 
corporated as  aforesaid,  wiU  be  dissolved.  3.  At  the  expiration  of  the  time  mentioned 
in  such  last-mentioned  notice,  the  Registrar  shall,  unless  cause  to  the  contrary 
is  previously  shown  by  such  company,  strike  the  name  of  such  company  off  the 
register  and  shall  publish  notice  thereof  in  the  Gazette  for  one  month,  and  on  such 
last-mentioned  publication  the  company,  being  an  incorporated  company  as  afore- 
said, shall  be  dissolved;  or,  being  an  extra-provincial;  company,  shall  be  deemed 
to  have  ceased  to  do  business  in  the  Province,  under  its  licence  or  certificate  of  re- 
■  gistration :  Provided  that  the  Uabilit}^  (if  any)  of  every  director,  managing  officer, 
and  member  of  any  such  company  shall  continue  and  may  be  enforced  as  it  the 
name  of  said  company  had  not  been  struck  off  the  register.  4.  If  any  such  company 
or  a  member  or  creditor  thereof  feels  aggrieved  by  the  name  of  such  company  having 
been  struck  off  the  register  in  pursuance  of  this  section,  the  company  or  member 
or  creditor  may,  before  the  completion  of  the  last-mentioned  publication,  apply 
to  the  Court;  and  the  Court,  it  satisfied  that  the  company  was  at  the  time  of  the 
striking  off  carrying  on  business  or  in  operation  and  that  it  is  just  to  do  so,  may, 
upon  such  terms  as  the  Court  may  see  fit  to  impose,  including  the  payment  of  any 
costs  and  expenses,  order  the  name  of  the  company  to  be  restored  to  the  register, 
and  thereupon  the  company  shall  be  deemed  to  have  continued  in  existence  as  if 
the  name  thereof  had  never  been  struck  off;  and  the  Court  may  by  the  order  give 
such  directions  and  make  such  provisions  as  seem  just  for  placing  the  company 
and  all  other  persons  in  the  same  position,  as  nearly  as  may  be,  as  if  the  name  of 
the  company  had  never  been  struck  off.  5.  A  letter  or  notice  authorised  or  required 
for  the  purpose  of  this  section  to  be  sent  to  any  such  company  may  be  sent  by  post 
addressed  to  the  company  at  its  registered  or  head  office  in  this  Province,  or  if 
no  office  has  been  registered  addressed  to  the  care  of  some  director  or  officer  of 
the  company,  or  if  there  be  no  director  or  officer  of  the  company  whose  name  and 
address  are  known  to  the  Registrar  the  letter  or  notice  in  identical  form  may,  in 
the  case  of  a  company  incorporated  as  aforesaid,  be  sent  to  each  of  the  persona 
who  subscribed  the  memorandum  of  association,  addressed  to  him  at  the  address 
mentioned  in  the  memorandum,  and  in  the  case  of  an  extra-provincial  company 
sent  to  the  attorney  of  such  company.  6.  Where  a  company  is  being  wound  up, 
and  the  Registrar  has  reasonable  cause  to  beUeve  either  that  no  liquidator  is  acting 
or  that  the  affairs  of  the  company  are  fully  wound  up  and  the  returns  required 
to  be  made  by  the  hquidator  have  not  been  made  for  a  period  of  three  consecutive 
months,  after  notice  by  the  Registrar  demanding  the  returns  has  been  sent  by  post 
to  the  registered  address  of  the  company  and  to  the  Hquidator  at  his  last  known 
place  of  business,  the  provisions  of  this  section  shall  apply  in  like  manner  as  if  the 
Registrar  had  not  within  one  month  after  sending  the  letter  first  mentioned  received 
any  answer  thereto. 

Imp.  §242. 
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Part  IX.    Registration  Office  and  Fees. 

Appointment  of  officers.  Inspection  of  documents.  Copies.  266.  1.  The  Lieuten- 
ant-Governor in  Council  may  appoint  such  registrars,  assistant  registrars,  clerks, 
and  servants  as  may  be  deemed  necessary  for  the  registration  of  companies  under 
this  Act,  and  the  directing  of  such  other  duties  as  may  be  imposed  upon  them, 
and  may  make  regulations  with  respect  to  their  duties,  and  may  remove  any  per- 
sons so  appointed.  2.  The  Lieutenant-Governor  in  Council  may  direct  a  seal  or 
seals  to  be  prepared  for  the  authentication  of  documents  required  for  or  connected 
with  the  registration  of  companies.  3.  Any  person  may  inspect  the  documents 
kept  by  the  Registrar  on  payment  of  such  fees  as  may  be  appointed  by  the  Lieuten- 
ant-Governor in  Council,  not  exceeding  twenty-five  cents  for  each  inspection; 
and  any  person  may  require  a  certificate  of  the  incorporation  of  any  company, 
or  a  copy  or  extract  of  any  other  document  or  any  part  of  any  other  document, 
to  be  certified  by  the  Registrar,  on  payment  for  the  certificate,  certified  copy  or 
extract  of  the  prescribed  fees,  not  exceeding  one  doUar  for  a  certificate  of  incor- 
poration, and  not  exceeding  ten  cents  for  each  foho  of  a  certified  copy  or  extract. 
4.  A  copy  of  or  extract  from  any  document  kept  and  registered  at  the  office  for  the 
registration  of  companies,  certiiied  to  be  a  true  copy  under  the  hand  of  the  Re- 
gistrar or  an  Assistant  Registrar  (whose  official  position  it  shall  not  be  necessary 
to  prove),  shall,  in  all  legal  proceedings,  be  admissible  in  evidence  as  of  equal  vaHdity 
with  the  original  document.  5.  Whenever  any  act  is  by  this  Act  directed  to  be 
done  to  or  by  the  Registrar  of  Companies,  it  shall,  until  the  Lieutenant-Governor 
in  Council  otherwise  directs,  be  done  to  or  by  the  existing  Registrar  of  Joint-Stock 
Companies,  or  in  his  absence  to  or  by  such  person  as  the  Lieutenant-Governor 
in  Council  may  for  the  time  being  authorise. 

Imp.  §  243. 

Fees.  267.  1.  There  shall  be  paid  to  the  Registrar  in  respect  of  the  several 
matters  mentioned  in  Table  B  in  the  first  Schedule  to  this  Act  the  several  fees 
therein  specified,  or  such  smaller  fees  as  the  Lieutenant-Governor  in  Council  may 
from  time  to  time  direct.  2.  AU  fees  paid  to  the  Registrar  in  pursuance  of  this  Act 
shaU  be  paid  into  the  Provincial  Treasury. 

Imp.   §  244. 

Part  X.    Application   of  Act  to  Companies  formed  and  Registered 
under  former  Companies  Acts. 

Application  of  Act  to  companies  formed  under  former  Companies  Acts.  268.   In 

the  apphcation  of  this  Act  to  existing  companies,  it  shall  apply  in  the  same  manner 
in  the  case  of  a  Umited  company,  other  than  a  company  Umited  by  guarantee,  as 
if  the  company  had  been  formed  and  registered  under  this  Act  as  a  company  limited 
by  shares;  in  the  case  of  a  company  hmited  by  guarantee,  as  if  the  company  had 
been  formed  and  registered  under  this  Act  as  a  company  limited  by  guarantee; 
and  in  the  case  of  a  company  other  than  a  hmited  company,  as  if  the  company 
had  been  formed  and  registered  under  this  Act  as  an  unhmited  company :  Provided 
that  reference,  express  or  imphed,  to  the  date  of  registration  shall  be  construed 
as  a  reference  to  the  date  at  which  the  company  was  registered  under  the  aforesaid 
Acts  or  Ordinances,  as  the  case  may  be. 
I  Imp.  §  245. 

Application  of  Act  to  companies  registered  under  former  Companies  Acts.  269. 

Save  as  hereinbefore  provided,  this  Act  shall  apply  to  every  company  registered 
imder  any  former  public  Act  or  Ordinance,  except  the  Companies  Act,  1878,  and  the 
Companies  Act,  1890,  in  the  same  manner  as  it  is  hereinafter  in  this  Act  declared 
to  apply  to  companies  registered  but  not  formed  under  this  Act:  Provided  that 
reference,  express  or  implied,  to  the  date  of  registration  shall  be  construed  as  a 
reference  to  the  date  at  which  the  company  was  registered  under  the  aforesaid 
Acts  or  Ordinances,  as  the  case  may  be. 
Imp.  §  246. 

Mode  of  transferring  shares.  270.  Any  existing  company  may  cause  its  shares 
to  be  transferred  in  manner  hitherto  in  use,  or  in  such  other  manner  as  the  company 
may  direct. 

Imp.  §  248. 
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Part  XI.     Companies  Authorised  to  Register  under  this  Act. 

Companies  capable  of  being  registered.  271.  1.  With  the  exceptions  and  sub- 
ject to  the  provisions  mentioned  and  contained  in  this  section:  a)  Any  company 
consisting  of  three  or  more  members,  which  was  in  existence  on  the  eighth  day 
of  May,  eighteen  hundred  and  ninety -seven ;  and  b)  Any  company  formed  after 
the  date  aforesaid,  whether  before  or  after  the  commencement  of  this  Act,  in  pur- 
suance of  any  Act  of  the  Legislature  of  the  Province  of  British  Columbia  other 
than  this  Act,  including  a  specially  incorporated  company  under  the  Water  Glauses 
Consolidation  Act,  1897,  or  of  letters  patent,  or  being  otherwise  duly  constituted 
by  law,  and  consisting  of  five  or  more  members,  may  at  any  time  register  under 
this  Act  as  an  unlimited  company,  or  as  a  company  hmited  by  shares,  or  as  a  com- 
pany limited  by  guarantee;  and  the  registration  shall  not  be  invaUd  by  reason 
that  it  has  taken  place  with  a  view  to  the  company  being  wound  up.  2.  Provided  as 
follows:  c)  A  company  having  the  hability  of  its  members  limited  by  Act  of  the 
Legislature  of  the  Province  of  British  Columbia  or  letters  patent,  and  not  being 
a  joint-stock  company  as  hereinafter  defined,  shall  not  register  in  pursuance  of 
this  section;  d)  A  company  having  the  liability  of  its  members  limited  by  Act  of 
the  Legislature  of  the  Province  of  British  Columbia  or  letters  patent  shall  not  re- 
gister in  pursuance  of  this  section  as  an  unhmited  company  or  as  a  company  Umited 
by  guarantee;  e)  A  company  that  is  not  a  joint-stock  company  as  hereinafter  de- 
fined shall  not  register  in  pursuance  of  this  section  as  a  company  hmited  by  shares ; 
f)  A  company  shall  not  register  in  pmrsuance  of  this  section  without  the  assent 
of  a  majority  of  such  of  its  members  as  are  present  in  person  or  by  proxy  (in  cases 
where  proxies  are  allowed  by  the  regulations  of  the  company)  at  a  general  meeting 
summoned  for  the  purpose;  g)  Where  a  company  not  having  the  hability  of  its 
members  hmited  by  Act  of  the  Legislature  of  the  Province  of  British  Columbia 
or  letters  patent  is  about  to  register  as  a  Umited  company,  the  majority  required 
to  assent  as  aforesaid  shaU  consist  of  not  less  than  three-fourths  of  the  members 
present  in  person  or  by  proxy  at  the  meeting;  h)  Where  a  company  is  about  to 
register  as  a  company  hmited  by  guarantee,  the  assent  to  its  being  so  registered 
shaU  be  accompanied  by  a  resolution  declaring  that  each  member  undertakes  to 
contribute  to  the  assets  of  the  company,  in  the  event  of  its  being  wound  up  while 
he  is  a  member,  or  within  one  year  afterwards,  for  payment  of  the  debts  and  habU- 
ities  of  the  company  contracted  before  he  ceased  to  be  a  member,  and  of  the  costs 
and  expenses  of  winding  up,  for  the  adjustment  of  the  rights  of  the  contributories 
among  themselves,  such  amount  as  may  be  required,  not  exceeding  a  specified 
amount.  3.  In  computing  any  majority  under  this  section  when  a  poU  is  demanded, 
regard  shall  be  had  to  the  number  of  votes  to  which  each  member  is  entitled  according 
to  the  regulations  of  the  company.  4.  Save  and  except  a  specially  incorporated 
company  under  the  Water  Clauses  Consolidation  Act,  1897,  a  company  registered 
under  any  former  Act  or  Ordinance  bringing  into  force  the  Imperial  Companies 
Act,  1862  (25  &  26  Vict.,  c.  89),  or  registered  under  the  Companies  Act,  1897,  shall 
not  be  registered  in  pursuance  of  this  section. 

Imp.   §  249. 

Definition  of  joint^stock|company.  272.  For  the  purposes  of  this  Part  of 
this  Act,  as  far  as  relates  to  registration  of  companies  as  companies  hmited 
by  shares,  a  joint-stock  company  means  a  company  having  a  permanent  paid-up 
or  nominal  share  capital  of  fixed  amount  divided  into  shares,  also  of  fixed  amount, 
or  held  and  transferable  as  stock,  or  divided  and  held  partly  in  one  way  and  partly 
in  the  other,  and  formed  on  the  principle  of  having  for  its  members  the  holders 
of  those  shares  or  that  stock,  and  no  other  persons;  and  such  a  company  when 
registered  with  limited  Habihty  under  this  Act  shall  be  deemed  to  be  a  company 
limited  by  shares.^! 

Imp.   §  250. 

Requirements  for  registration  by  joint-stock  companies.  273.  Before  the  re- 
gistration in  pursuance  of  this  Part  of  this  Act  of  a  joint-stock  company  there  shall 
be  deUvered  to  the  Registrar  the  following  documents,  that  is  to  say:  L  A  list  show- 
ing the  names,  addresses,  and  occupations  of  aU  persons  who  on  a  day  named  in  the 
hst,  not  being  more  than  six  clear  days  before  the  day  of  registration,  were  members 
of  the  company,  with  the  addition  of  the  shares  or  stock  held  by  them  respectively, 
distinguishing,  in  cases  where  the  shares  are  numbered,  each  share  by  its  number: 
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2.  A  copy  of  any  Private  Act  of  the  Legislature  of  the  Province  of  British  Columbia, 
royal  charter,  letters  patent,  deed  of  settlement,  contract  of  copartnery,  memo- 
randum and  articles  of  association  and  by-laws,  or  any  other  instrument  consti- 
tuting or  regulating  the  company;  and  3.  If  the  company  is  intended  to  be  regis- 
tered as  a  Umited  company,  a  statement  specifying  the  following  particulars, 
that  is  to  say :  a)  The  nominal  share  capital  of  the  company  and  the  number  of  shares 
iato  which  it  is  divided,  or  the  amount  of  stock  of  whach  it  consists ;  b)  The  number 
of  shares  taken  and  the  amount  paid  on  each  share;  c)  The  name  of  the  company, 
with  the  addition  of  the  word  "Umited"  as  the  last  word  thereof;  and  d)  In  the  case 
of  a  company  intented  to  be  registered  as  a  company  Umited  by  guarantee,  the  re- 
solution declaring  the  amount  of  the  guarantee. 

Imp.   §  252. 

Requirements  for  registration  by  other  than  joint-stock  companies.  274.  Before 
the  registration  in  pursuance  of  this  Part  of  this  Act  of  any  company  not  being 
a  joint-stock  company,  there  shaU  be  deUvered  to  the  Registrar;  1.  A  Ust  showing 
the  names,  addresses,  and  occupations  of  the  directors  or  other  managers  (if  any) 
of  the  company;  and  2.  A  copy  of  any  Act  of  the  Legislature  of  the  Province  of 
British  Columbia,  letters  patent,  deed  of  settlement,  contract  of  copartnery,  or 
other  instrument  constituting  or  regulating  the  company;  and  3.  In  the  case  of  a 
company  intended  to  be  registered  as  a  company  Umited  by  guarantee,  a  copy 
of  the  resolution  declaring  the  amount  of  the  guarantee. 

Imp.  §  253. 

Authentication  ol  statements  of  existing  companies.  275.  The  Usts  of  members 
and  directors  and  any  other  particulars  relating  to  the  company  required  to  be  de- 
livered to  the  B,egistrar  shaU  be  verified  by  a  statutory  declaration  of  any  two  or 
more  directors  or  other  principal  officers  of  the  company. 

Imp.   §  254. 

Registrar  may  require  evidence  as  to  nature  of  company.  276.  The  Registrar 
may  require  such  evidence  as  he  thinks  necessary  for  the  purpose  of  satisfying 
himself  whether  any  company  proposing  to  be  registered  is  or  is  not  a  joint-stock 
company  as  hereinbefore  defined. 

Exemption  of  certain  companies  from  payment  of  fees.  277,  No  fees  shaU 
be  charged  in  respect  of  the  registration  in  pvnsuance  of  this  Part  of  this  Act  of  a 
company  if  it  has  already  paid  the  same  fees  as  if  it  had  originally  been  registered 
under  this  Act,  otherwise  the  same  fees  shall  be  paid  as  are  payable  by  a  company 
registering  under  this  Act. 

Imp.  §  257. 

Addition  of  "limited"  to  name.  278.  When  a  company  registers  in  pursuance 
of  this  Part  of  this  Act  with  Umited  UabiUty,  the  word  "Umited"  shall  form  and  be 
registered  as  part  of  its  name. 

Imp.   §  258. 

Certificate  of  registration  of  existing  companies.  279.  On  compUance  with 
the  requirements  of  this  Part  of  this  Act  with  respect  to  registration,  and  on  pay- 
ment of  such  fees  (if  any)  as  are  payable  under  Table  B  in  the  first  Schedule  to 
this  Act,  the  Registrar  shall  certify  under  his  hand  that  the  company  applying  for 
registration  is  incorporated  as  a  company  under  this  Act,  and  in  the  case  of  a 
limited  company  that  it  is  limited,  and  thereupon  the  company  shall  be  incorporated, 
and  shall  have  perpetual  succession  and  a  common  seal,  with  power  to  hold  lands. 

Imp.   §  259. 

Vesting  of  property  on  registration.  280.  AU  property,  real  and  personal  (in- 
cluding things  in  action),  belonging  to  or  vested  in  a  company  at  the  date  of  its 
registration  in  pursuance  of  this  Part  of  this  Act  shaU,  on  registration,  pass  to  and 
vest  in  the  company  as  incorporated  under  this  Act  for  all  the  estate  and  interest 
of  the  company  therein. 

Imp.  §  260. 

Saving  for  existing  liabilities.  281.  Registration  of  a  company  in  pursuance 
of  this  Part  of  this  Act  shaU  not  affect  the  rights  or  UabiUties  of  the  company  in 
respect  of  any  debt  or  obUgation  incurred,  or  any  contract  entered  into,  by,  to, 
with,  or  on  behalf  of  the  company  before  registration. 

Imp.  §  261. 

Continuation  of  existing  actions.  282,  AU  actions  and  other  legal  proceedings 
which  at  the  time  of  the  registration  of  the  company  in  pursuance  of  this  Part 
B  21 
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of  this  Act  are  pending  by  or  against  the  company,  or  the  public  officer  or  any  mem- 
ber thereof,  may  be  continued  in  the  same  manner  as  if  the  registration  had  not  taken 
place;  nevertheless  execution  shall  not  issue  against  the  effects  of  any  individual 
member  of  the  company  on  any  judgment,  decree  or  order  obtained  in  any  such 
action  or  proceeding;  but,  in  the  event  of  the  property  and  effects  of  the  company 
being  insufficient  to  satisfy  the  judgment,  decree  or  order,  an  order  may  be  ob- 
tained for  winding  up  the  company. 

Imp.  §  262. 

Effect  of  registration  under  Act.  283.  When  a  company  is  registered  in  pursu- 
ance of  this  Part  of  this  Act:  1.  All  provisions  contained  in  any  Act  of  the  Legis- 
lature of  the  Province  of  British  Columbia,  deed  of  settlement,  contract  of  copart- 
nery, letters  patent  or  other  instrument  constituting  or  regulating  the  company, 
including,  in  the  case  of  a  company  registered  as  a  company  limited  by  guarantee, 
the  resolution  declaring  the  amount  of  the  guarantee,  shall  be  deemed  to  be  con- 
ditions and  regulations  of  the  company,  in  the  same  manner  and  with  the  same 
incidents  as  if  so  much  thereof  as  would,  if  the  company  had  been  formed  under 
this  Act,  have  been  required  to  be  inserted  in  the  memorandum,  were  contained 
in  a  registered  memorandum,  and  the  residue  thereof  were  contained  in  registered 
articles ;  2.  All  the  provisions  of  this  Act  shall  apply  to  the  company,  and  the  members, 
contributories,  and  creditors  thereof,  in  the  same  manner  in  all  respects  as  if  it  had 
been  formed  under  this  Act,  subject  as  foUows,  that  is  to  say:  a)  The  regulations 
in  Table  A  in  the  first  Schedule  to  this  Act  shall  not  apply  unless  adopted  by  spe- 
cial resolution;  b)  The  provisions  of  this  Act  relating  to  the  numbering  of  shares 
shall  not  apply  to  any  joint-stock  company  whose  shares  are  not  numbered;  c)  Sub- 
ject to  the  provisions  of  this  section  the  company  shall  not  have  power  to  alter 
any  provision  contained  in  any  Act  of  the  Legislature  of  this  Province  relating 
to  the  company;  d)  Subject  to  the  provisions  of  this  section,  the  company  shall 
not  have  power,  without  the  sanction  of  the  Lieutenant-Governor  in  Council,  to 
alter  any  provision  contained  in  any  letters  patent  relating  to  the  company;  e)  The 
company  shall  not  have  power  to  alter  any  provision  contained  in  a  Royal  charter 
or  letters  patent  with  respect  to  the  objects  of  the  company;  f)  In  the  event  of  the 
company  being  wound  up,  every  person  shall  be  a  contributory,  in  respect  of  the 
debts  and  liabiHties  of  the  company  contracted  before  registration,  who  is  liable 
to  pay  or  contribute  to  the  payment  of  any  debt  or  UabUity  of  the  company  con- 
tracted before  registration,  or  to  pay  or  contribute  to  the  payment  of  any  sum 
for  the  adjustment  of  the  rights  of  the  members  among  themselves  in  respect  of 
any  such  debt  or  UabUity;  or  to  pay  or  contribute  to  the  payment  of  the  costs  and 
expenses  of  winding  up  the  company,  so  far  as  relates  to  such  debts  or  UabiUties 
as  aforesaid;  and  every  contributory  shaU  be  Uable  to  contribute  to  the  assets  of 
the  company,  in  the  course  of  the  winding-up,  all  sums  due  from  him  in  respect 
of  any  such  UabUity  as  aforesaid ;  and,  in  the  event  of  the  death  of  any  contributory, 
the  provisions  of  this  Act  with  respect  to  the  personal  representatives,  heirs,  and 
devisees  of  deceased  contributories  shaU  apply;  3.  The  provisions  of  this  Act  with 
respect  to:  a)  The  registration  of  an  unlimited  company  as  Umited;  b)  The  powers 
of  an  unlimited  company  on  registration  as  a  Umited  company  to  increase  the  no- 
minal amount  of  its  share  capital  and  to  provide  that  a  portion  of  its  share  capital 
shaU  not  be  capable  of  being  caUed  up  except  in  the  event  of  winding  up;  c)  The 
power  of  a  limited  company  to  determine  that  a  portion  of  its  share  capital  shaU 
not  be  capable  of  being  called  up  except  in  the  event  of  winding  up,  shaU  apply, 
notwithstanding  any  provisions  contained  in  any  Act  of  the  Legislature  of  the  Pro- 
vince of  British  Columbia,  Royal  charter,  deed  of  settlement,  contract  of  copart-' 
nery,  letters  patent,  or  other  instrument  constituting  or  regulating  the  company. 
4.  Nothing  in  this  section  shaU  authorise  the  company  to  alter  any  such  provisions 
contained  in  any  deed  of  settlement,  contract  of  copartnery,  letters  patent,  or  other 
instrument  constituting  the  company,  as  would,  if  the  company  had  originaUy 
been  formed  under  this  Act,  have  been  required  to  be  contained  in  the  memorandum 
and  are  not  authorised  to  be  altered  by  this  Act.  5.  Nothing  in  this  Act  shaU  dero- 
gate from  any  power  of  altering  its  constitution  or  regulations  which  may,  by  virtue 
of  any  Act  of  the  Legislature  of  the  Province  of  British  Columbia,  deed  of  settle- 
ment, contract  of  copartnery,  letters  patent,  or  other  instrument  constituting  or 
regulating  the  company,  be  vested  in  the  company. 

Imp.  §  263. 
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Power  to  substitute  memorandum  and  articles  for  deed  of  settlement.  284.  1.  Sub- 
ject to  the  provisions  of  this  section,  a  company  registered  in  pursuance  of  this 
Part  of  this  Act  may,  by  special  resolution,  alter  the  form  of  its  constitution  by  sub- 
stituting a  memorandum  and  articles  for  a  deed  of  settlement.  2.  The  provisions  of 
this  Act  with  respect  to  confirmation  by  the  Court  and  registration  of  the  objects 
of  a  company  shall,  so  far  as  apphcable,  apply  to  an  alteration  under  this  section, 
with  the  following  modifications:  a)  There  shall  be  substituted  for  the  printed 
copy  of  the  altered  memorandum  required  to  be  deUvered  to  the  Registrar  of  Com- 
panies a  printed  copy  of  the  substituted  memorandum  and  articles :  and  b)  On  the 
registration  of  the  alteration  being  certified  by  the  Registrar,  the  substituted  memo- 
randum and  articles  shall  apply  to  the  company  in  the  same  manner  as  if  it  were 
a  company  registered  under  this  Act  with  that  memorandum  and  those  articles, 
and  the  company's  deed  of  settlement  shall  cease  to  apply  to  the  company.  3.  An 
alteration  under  this  section  may  be  made  either  with  or  without  any  alteration 
of  the  objects  of  the  company  under  this  Act.  4.  In  this  section  the  expression 
"deed  of  settlement"  includes  any  contract  of  copartnery  or  other  instrument 
constituting  or  regulating  the  company,  not  being  an  Act  of  the  Legislature  of  the 
Province  of  British  Columbia,  a  Royal  charter,  or  letters  patent. 

Imp.  §  264. 

Power  of  Court  to  stay  or  restrain  proceedings.  285.  The  provisions  of  this  Act 
with  respect  to  staying  and  restraining  actions  and  proceedings  against  a  company 
at  any  time  after  the  presentation  of  a  petition  for  winding  up  and  before  the  making 
of  a  winding-up  order  shall,  in  the  case  of  a  company  registered  in  pursuance  of  this 
Part  of  this  Act,  where  the  apphcation  to  stay  or  restrain  is  by  a  creditor,  extend 
to  actions  and  proceedings  against  any  contributory  of  the  company. 

Imp.   §  265. 

Actions  stayed  on  winding  up  order.  286.  Where  an  order  has  been  made  for 
winding  up  a  company  registered  in  pursuance  of  this  Part  of  this  Act,  no  action 
or  proceeding  shall  be  commenced  or  proceeded  with  against  the  company  or  any 
contributory  of  the  company  in  respect  of  any  debt  of  the  company,  except  by 
leave  of  the  Court,  and  subject  to  such  terms  as  the  Court  may  impose. 

Imp.  §^266. 

Part  XII.     Miscellaneous  and  Supplemental. 
Legal  proceedings,  offences,  etc. 

Prosecution  of  offences.  287.  All  violations  of  the  provisions  of  this  Act  made 
pimishable  by  any  fine  may  be  prosecuted  under  the  Summary  Convictions  Act. 

Imp.  §  276. 

Court  may  apply  fine  to  payment  of  costs;  otherwise  pay  into  Treasury.  288. 
The  Court  imposing  any  fine  under  this  Act  may  direct  that  the  whole  or  any  part 
thereof  be  apphed  ia  or  towards  payment  of  the  costs  of  the  proceedings,  or  in  or 
towards  the  rewarding  the  person  on  whose  information  or  at  whose  suit  the  fine 
is  recovered,  and  subject  to  any  such  direction  all  fines  under  this  Act  shall,  not- 
withstanding anything  in  any  other  Act,  be  paid  into  the  Provincial  Treasury. 

Imp.  §277. 

Insolvent  plaintiff.  Judge  may  order  security  for  costs.  '289.  Where  a  Hmited 
company  is  plaintiff  in  any  action  or  other  legal  proceeding,  any  Judge  having 
jurisdiction  in  the  matter  may,  it  it  appears  by  credible  testimony  that  there  is 
reason  to  beheve  that  the  company  will  be  unable  to  pay  the  costs  of  the  defend- 
ant if  successful  in  his  defence,  require  sufficient  security  to  be  given  for  those 
costs,  and  may  stay  all  proceedings  until  the  security  is  given. 

Imp.  §  278. 

Relief  against  breach  of  trust.  290.  If  in  any  proceeding  against  a  director, 
or  person  occupying  the  position  of  director,  of  a  company  for  negligence  or  breach 
of  trust  it  appears  to  the  Court  hearing  the  case  that  the  director  or  person  is  or 
may  be  Uable  in  respect  of  the  negligence  or  breach  of  trust,  but  has  acted  honestly 
and  reasonably,  and  ought  fairly  to  be  excused  for  the  negligence  or  breach  of  trust, 
that  Court  may  reheve  him,  either  whoUy  or  partly,  from  his  habihty  on  such  terms 
as  the  Court  may  think  proper. 

Imp.   §279. 

No  one  to  use  "limited"  as  part  of  name  unless  incorporated.  291.  If  any  per- 
son or  persons  trade  or  carry  on  business  within  the  Province  of  British  Columbia 
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vinder  any  name  or  title  of  which  "Umited"  is  the  last  word,  that  person  or  those 
persons  shall  unless  duly  incorporated  with  limited  liability  and  entitled  to  use  the 
word  "Umited"  as  the  last  word  of  their  name,  be  liable  to  a  fine  not  exceeding 
twenty  five  doUars  for  every  day  upon  which  that  name  or  title  has  been  used. 

Imp.   §  282. 

Applications  to  the  Court.  292.  All  applications  to  the  Court  authorised  by 
this  Act  in  which  the  procedure  is  not  otherwise  prescribed  may,  in  all  actions 
pending  or  other  proceeding  already  in  Court,  be  made  to  the  Court  by  motion  or 
to  a  Judge  in  Chambers  by  summons  as  may  be  most  convenient,  and  in  all  other 
cases  to  a  Judge  in  Chambers  by  petition. 

Power  to  adjourn.  298.  A  Judge  in  Chambers  may  adjourn  any  matter  before 
him  into  Court  for  further  argument  and  consideration. 

Power  to  relieve  from  penalties.  294.  The  Lieutenant-Governor  in  Council 
shaU  have  power  at  any  time  to  remit  or  relieve  from,  either  absolutely  or  upon 
condition,  any  penalty  imposed  or  to  which  a  company  may  be  liable  for  the  in- 
fraction of  this  Act. 

1898,  c.  13,  §  19. 

Authentication  of  documents  issued  by  Lieutenant-Governor  in  Council. 
Authentication  of  documents  issued  by  Lieutenant-Governor  in  Council.   295. 

Any  approval,  sanction,  or  hcence,  or  revocation  of  Hcence,  which  under  this  Act 
may  be  given  or  made  by  the  Lieutenant- Governor  in  Council  may  be  under  the 
hand  of  any  person  authorised  in  that  behalf  by  the  Lieutenant-Governor  in  Council. 

Imp.   §  284. 

Repeal  of  Acts  and  transitional  provisions. 
Repeal  of  Acts  and  savings.   296.    1.  The  Acts  following  are  hereby  repealed; 
The  "Revised  Statutes  of  British  Columbia,  1897,"  chapter  44,  save  and  except  sec- 
tion  160  thereof. 

The  "Companies  Act  Amendment  Act,  1898" Chapter  13 

The  "Companies  Winding-Up  Act,   1898" Chapter  14 

The  "Companies  Act,  1897,  Amendment  Act,   1899" Chapter  15 

The  "Companies  Act,   1897,  Amendment  Act,  1900" Chapter     5 

The  "Companies  Act,   1897,  Amendment  Act,   1901" Chapter  10 

The  "Companies  Act,  1897,  Amendment  Act,  1902" Chapter  10 

The  "Companies  Act,  1897,  Amendment  Act,  1902" Chapter  11 

The  "Companies  Act,  1897,  Amendment  Act,  1904" Chapter  12 

The  "Companies  Act,   1897,  Amendment  Act,  1905" Chapter  11 

The  "Companies  Act,  1897,  Amendment  Act,  1906" Chapter  10 

The  "Companies  Act  Amendment  Act,  1904,  Amendment  Act,   1907" Chapter    8 

The  "Companies  Act,   1897,  Amendment  Act,  1908" Chapter  11 

The  "Companies  Act,  1897,  Amendment  Act,   1909" Chapter    8 

a)  Provided  that  such  repeal  shall  not  affect  any  penalty,  forfeitwe,  or  punishment 
inciu-red  in  respect  of  any  offence  committed  against  any  enactment  so  repealed; 
or  b)  Any  investigation,  legal  proceeding,  or  remedy  in  respect  of  any  right,  privi- 
lege, obhgation,  liability,  penalty,  forfeiture,  or  punishment ;  and  any  such  iavesti- 
gation,  legal  proceeding,  or  remedy  may  be  instituted,  continued,  or  enforced,  and 
any  such  penalty,  forfeiture,  or  punishment  may  be  imposed  as  if  this  Act  had 
not  been  passed :  Provided,  fiuliher,  that  such  repeal  shall  not  affect :  c)  Table  A 
in  the  first  Schedule  annexed  to  the  Companies  Act,  1862,  pursuant  to  the  Com- 
panies Ordinance,  1866,  or  any  part  thereof,  or  the  Companies  Act,  1897,  or  any 
part  thereof  (either  as  originally  contained  in  that  Schedule  or  as  altered  in  pur- 
suance of  section  71  of  the  Companies  Act,  1862,  or  section  121  of  the  Companies 
Act,  1897),  so  far  as  the  same  appUes  to  any  company  existing  at  the  commence- 
ment of  this  Act.  2.  The  mention  of  particular  matters  in  this  section  or  in  any 
other  section  of  this  Act  shall  not  prejudice  the  general  application  of  the  Inter- 
pretation Act  with  regard  to  the  effect  of  repeals. 

Imp.  §  286. 

Reference  to  documents.  297.  Where  any  enactment  repealed  by  this  Act 
is  mentioned  or  referred  to  in  any  document,  that  document  shall  be  read  as  if  the 
corresponding  provision  (if  any)  of  this  Act  were  therein  mentioned  or  referred  to 
and  substituted  for  the  repealed  enactment. 

Imp.  §  291. 

Saving  of  pending  proceedings  for  winding  up.  298.  The  provisions  of  this  Act 
with  respect  to  winding  up  shall  not  apply  to  any  company  of  which  the  winding- 
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up  has  commenced  before  the  commencement  of  this  Act,  but  every  such  company 
shall  be  wound  up  in  the  same  manner  and  with  the  same  incidents  as  if  this  Act 
had  not  passed,  and,  for  the  purposes  of  the  winding-up,  the  Act  or  Acts  under 
which  the  winding-up  commenced  shall  be  deemed  to  remain  in  full  force. 
Imp.  §  287. 

Saving  of  deeds.  299.  Every  conveyance,  mortgage,  or  other  deed,  made  be- 
fore the  commencement  of  this  Act  in  pursuance  of  any  enactment  hereby  repealed, 
shaU  be  of  the  same  force  as  if  this  Act  had  not  passed,  and  for  the  purposes  of  that 
deed  the  repealed  enactment  shall  be  deemed  to  remain  in  full  force. 

Imp.  §  288. 

Relief  where  shares  have  been  issued  as  fully  paid  up  and  no  contract  filed. 

300.  1.  Whenever,  before  or  after  the  commencement  of  this  Act,  any  shares  ia 
the  capital  of  any  company  incorporated  under  the  Companies  Act,  1897,  credited 
as  fuUy  or  partly  paid  up,  shaU  have  been  issued  for  a  consideration  other  than 
cash,  and  at  or  before  the  issue  of  such  shares  no  contract,  or  no  sufficient  contract, 
was  filed  with  the  Registrar  in  comphance  with  section  50  of  the  Companies  Act,  1897, 
the  company  or  any  person  interested  in  such  shares  or  any  of  them  may  apply 
to  the  Court  for  rehef ,  and  the  Court,  if  satisfied  that  the  omission  to  file  a  contract 
or  sufficient  contract  was  accidental  or  due  to  inadvertence,  or  that  for  any  reason 
it  is  just  and  equitable  to  grant  rehef,  may  make  an  order  for  the  filing  with  the 
Registrar  of  a  sufficient  contract  in  writing,  and  directing  that  on  such  contract 
being  filed  within  a  specified  period  it  shall,  in  relation  to  such  shares,  operate 
as  if  it  had  been  duly  filed  with  the  Registrar  aforesaid  before  the  issue  of  such 
shares.  2.  Any  such  apphcation  may  be  made  in  the  manner  prescribed  by  this 
Act,  and  either  before  or  after  an  order  has  been  made  or  an  effective  resolution 
has  been  passed  for  the  winding-up  of  such  company,  and  either  before  or  after 
the  commencement  of  any  proceedings  for  enforcing  the  Habihty  on  such  shares 
consequent  on  the  omission  aforesaid;  and  any  such  apphcation  shall,  if  not  made 
by  the  company,  be  served  on  the  company.  3.  Any  such  order  may  be  made  on 
such  terms  and  conditions  as  the  Court  may  think  fit,  and  the  Court  may  make 
such  order  as  to  costs  as  it  deems  proper,  and  may  direct  that  an  office  copy  of  the 
order  shall  be  filed  with  the  Registrar  aforesaid,  and  the  order  shall  in  aU  respects 
have  full  effect.  4.  Where  the  Court  in  any  such  case  is  satisfied  that  the  fihng  of 
the  requisite  contract  would  cause  delay  or  inconvenience,  or  is  impracticable 
it  may,  in  heu  thereof,  direct  the  fUing  of  a  memorandum  in  writing,  in  a  form 
approved  by  the  Court,  specifying  the  consideration  for  which  the  shares  were 
issued,  and  may  direct  that  on  such  memorandum  being  filed  within  a  specified 
period  it  shall,  in  relation  to  such  shares,  operate  as  if  it  were  a  sufficient  contract 
in  writing  within  the  meaning  of  section  50  of  the  Companies  Act,  1897,  and  had  been 
duly  filed  with  the  Registrar  aforesaid  before  the  issue  of  such  shares.  5.  The  juris- 
diction by  this  section  given  to  the  Court  is  not  by  imphcation  to  curtail  or  dero- 
gate from  its  jurisdiction  to  grant  rehef  in  any  such  case  under  the  Companies  Act, 
1897,  or  otherwise. 

1903—04,  c.  12,  §  1. 

Reference  to  1905,  c.  12.  301.  Whenever,  in  any  Act  before  the  passing  of 
this  Act,  the  Act  1905,  c.  12,  is  referred  to  or  cited,  then  the  words  "An  Act  to  pro- 
vide for  the  Registration  of  Companies'  Mortgages"  or  Companies'  Mortgages  Regi- 
stration Act,  1905,  shaU  be  struck  out  and  in  Heu  thereof  shall  be  inserted  The 
Companies  Act,  1897. 

1906,  c.  10,  §6;  1907,  c.  8,  §7. 

Offices. 

Former  registration  offices,  registers,  official  receivers,  etc.,  continued.  Existing 
offices  to  be  continued.    Power  of  Lieutenant-Governor  in  Council.    302.     1.  The 

office  existing  at  the  commencement  of  this  Act  for  registration  of  joint-stock  com- 
panies shall  be  continued  as  if  it  had  been  estabhshed  under  this  Act.  2.  Registers 
of  companies  kept  in  any  existing  office  shall  be  deemed  part  of  the  registers  of 
companies  to  be  kept  imder  this  Act.  3.  The  existing  Registrars,  Assistant  Regis- 
trars, officers,  clerks  and  servants  in  those  offices  shall  during  the  pleasure  of  the 
Lieutenant-Governor  in  Council  hold  the  offices  and  receive  the  salaries  hitherto 
held  and  received  by  them,  but  subject  to  any  regulations  of  the  Lieutenant-Gover- 
nor in  Council  with  regard  to  the  execution  of  their  duties. 
Imp.  §  289. 
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Bules  and  regulations. 

Power  to  make  rules.  303.  The  Lieutenant-Governor  in  Council  may  irom 
time  to  time  makes  rules  and  regulations  for  carrying  out  the  purpose  of  tms  Act, 
including  matters  in  respect  whereof  no  express  or  only  partial  or  imperfect  pro- 
vision has  been  made. 

Power  to  make  rules.  304.  Subject  to  this  Act  and  to  any  rules  made  by  the 
Lieutenant- GfOvernor  in  Council,  the  Registrar  of  Companies  may  make  rules  and 
regulations  for  the  management  of  his  office  and  the  conduct  of  business  therein. 

Saving  for  existing  rules  of  procedure,  etc.  305.  Until  revoked,  and  except 
as  varied  under  the  powers  of  this  Act,  the  general  rules  and  orders  and  scales  of 
fees,  under  the  Companies  Act,  1897,  or  the  Companies  Winding-Up  Act,  1898, 
in  force  at  the  commencement  of  this  Act,  and  the  Rules  of  Court  in  force  at  the 
commencement  of  this  Act  respectively  with  respect  to  the  procediu-e  for  reduction 
of  capital,  and  to  winding  up  companies,  and  the  practice  and  procedure  for  winding 
up  companies  respectively  in  force  at  the  commencement  of  this  Act,  shall,  so  far 
as  they  are  not  inconsistent  with  this  Act,  continue  in  force. 

Imp.  §  290. 

Acts  of  companies  not  invalidated  by  default  of  directors.  306.  No  act,  matter, 
contract,  agreement,  undertaking,  or  proceeding  of  an  extra-provincial  company 
carrying  on  business  in  the  Province  prior  to  the  passage  of  the  Companies  Act, 
1897,  shall  be  attacked,  nor  shall  the  same  be  invalidated,  nullified,  or  held  so  to 
be  by  reason  only  of  the  fact  that  the  company,  or  the  directors,  officers,  or  members 
thereof,  or  any  of  them,  have  since  the  passage  thereof  or  may  hereafter  become 
Hable  to  a  penalty  for  neglect  to  observe  anv  provision  of  the  said  Act. 

1898,  c.  13,  §  18. 

Sections  74,  121,  122  and  300  applicable  to  all  companies.  307.  Sections  74, 
121,  122,  and  300  of  this  Act  shaU  apply  to  all  companies  heretofore  or  hereafter 
incorporated  by  any  pubUc  Act  of  the  Legislature  of  this  Province. 

1903—04,  c.  12,  §  9;   1907,  c.  8,  §  3. 

Commencement.  308.  This  Act  shall  come  into  force  on  the  first  day  of  July,  1910. 


Schedules. 

First  Schedule. 

Table  A. 

Regulations  for  Management  of  a  Company  limited  by  Shares. 

[These  regulations  are  identical  in  all  material  respects  with  the  regulations  contained  in 

the  Imperial  Companies  (Consolidation)  Act,  1908,  (8  Edw.  7,  c.  69),  sched.  I.,  table  A.] 

Table  B. 

[Contains  table  of  fees  payable  by  company.] 


Second  Schedule. 
[Forms  A. — E.  are  identical  in  all  material  respects  with  the  forms  A. — E.  contained  in 
the  Imperial  Companies  (Consolidation)  Act,  1908,  (8  Edw.  7,  c.  69,  sched.  III.)] 


b)  1910,  c.  21.  An  Act  for  preserving  Purchasers  of  Stock  from 
Losses  by  Forged  Transfers  (10th  March,  1910). 

Short  title.  1.  This  Act  may  be  known  and  cited  as  the  Forged  Transfers  Act. 

Interpretation.  2,  The  expression  "company"  shall  mean  any  company  iacor- 
porated  by  or  in  pursuance  of  any  Act  of  the  Legislature  of  the  Province  of 
British  Columbia,  and  shall  include  any  industrial  provident,  friendly,  benefit, 
building  or  loan  society  incorporated  by  or  in  pursuance  of  any  Act  of  the  Legis- 
lature of  the  Province  of  British  Columbia.  The  expression  "local  authority"  shall 
mean  the  Council  of  any  municipality  and  any  authority  having  power  to  levy  or 
require  the  levy  of  a  rate  the  proceeds  of  which  are  applicable  to  local  purposes. 

Power  to  make  compensation  for  losses  from  forged  transfers,  etc.  3.  1.  Where 
a  company  or  local  authority  issue  or  have  issued  shares,  stocks,  or  securities 
transferable  by  an  instrument  in  writing  or  by  an  entry  in  any  books  or  register 
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kept  by  or  on  behalf  of  the  company,  they  shall  have  power  to  make  compen- 
sation by  a  cash  payment  out  of  their  funds  for  any  loss  arising  from  a  transfer 
of  any  such  shares,  stock,  or  securities,  in  pursuance  of  a  forged  transfer,  or  of  a 
transfer  under  a  forged  power  of  attorney,  whether  such  loss  arises  and  whether 
the  transfer  or  power  of  attorney  was  forged  before  or  after  the  passing  of  this 
Act,  and  whether  the  person  receiving  such  compensation,  or  any  person  through 
whom  he  claims  has  or  has  not  paid  any  lee  or  otherwise  contributed  to  any  fund 
out  of  which  the  compensation  is  paid.  2.  Any  company  or  local  authority  may, 
if  they  think  fit,  provide  either  by  fees  not  exceeding  the  rate  of  one  dollar  on 
every  five  hundred  dollars  transferred,  with  a  minimum  charge  equal  to  that  for 
one  hundred  dollars,  to  be  paid  by  the  transferee  upon  the  entry  of  the  transfer 
in  the  books  of  the  company,  or  by  insurance,  reservation  of  capital,  accumula- 
tion of  income,  or  in  any  other  manner  which  they  may  resolve  upon,  a  fund  to 
meet  claims  for  such  compensation.  3.  For  the  purpose  of  providing  such  com- 
pensation any  company  may  borrow  on  the  security  of  their  property.  4.  Any 
such  company  or  local  authority  may  impose  such  reasonable  restrictions  on  the 
transfer  of  their  shares,  stock,  or  securities,  or  with  respect  to  powers  of  attorney 
for  the  transfer  thereof,  as  they  may  consider  requisite  for  guarding  against  losses 
arising  from  forgery.  5.  Where  a  company  or  local  authority  compensate  a  per- 
son under  this  Part  for  any  loss  arising  from  forgery,  the  company  shall,  without 
prejudice  to  any  other  rights  or  remedies,  have  the  same  rights  and  remedies 
against  the  person  liable  for  the  loss  as  the  person  compensated  would  have  had. 
6.  Where  the  shares,  stock,  or  securities  of  a  company  or  local  authority  have  by 
amalgamation  or  otherwise  become  the  shares,  stock,  or  securities  of  another 
company,  the  last-mentioned  company  shall  have  the  same  power  under  this  Part 
as  the  original  company  would  have  had  if  it  had  continued. 

54  &  55  Vict,  c.  43,  §  2;   55  &  56  Vict.  c.  36,  §§  2,  3,  and  4;    1897,  u.  2,  §  155. 


c)  1911,  c.  8.   An  Act  to  amend  the  Companies  Act  (1st  March,  1911). 

Short  title.    1,    This  Act  may  be  known  and  cited  as  the  Companies  Act 
Amendment  Act,  1911. 

[2 — 26.    Amend  the  principal  Act,  and  are  there  incorporated.] 


Sale  of  Goods. 


a)  R.  S.  1897,  c.  169.    An  Act  for  codifying  the  Law  relating  to  the 

Sale  of  Goods. 


[1 — 24, 32 — 69.  These  sections  embody  substantially  the  provisions  of  the  Imperial 
Sale  of  Goods  Act,  1893,  (56  &  57  Vic.  c.  71).    The  doctrine  of  market  overt  apphes.] 


b)  An  Act  to  amend  the  Sale  of  Goods  Act  (10th  February,  1904). 

Short  title.    1.    This  Act  may  be  cited  as  the  Sale  of  Goods  Act  Amendment 
Act   1904. 

'  [2.    Amends  R.  S.  1897,  c.  69,  §  25.] 


c)  1908,  c.  7.    An  Act  relating  to  Sales  in  Bulk  (11th  February,  1908). 

[The  buyer  of  a  stock  in  trade  of  goods  in  bulk  must  before  making  pay- 
ment therefor  obtain  from  the  seller  an  affidavit  showing  the  names  and  addresses 
of  the  creditors  of  the  seller  in  respect  of  the  goods,  with  the  amounts  due  them, 
or  a  written  waiver  signed  by  the  creditors.  The  seller  is  bound  to  furnish  such 
affidavit.     Sales  made  otherwise  are  void  as  against  the  creditors.] 
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Factors. 
R.  S.  1897,  c.  4.    An  Act  to  amend  and  consolidate  the  Factors  Acts. 


[1 — 15,   This  Act  is  identical  in  all  material  respects  with  the  Imperial  Factors 
Act,  1889,  (52  &  53  Vic.  c.  45.] 

Assignments  for  the  Benefit  of  Creditors. 

a)  1901,  c.  15.    An  Act  respecting  Assignments  for  the  Benefit  of 
Creditors  (May  11th.  1901). 


Short  title.    1,   This  Act  may  be  cited  as  the  Creditors'  Trust  Deeds  Act,  1901. 

Interpretation.  2.  In  this  Act,  miless  the  context  otherwise  requires:  The 
expression  "assignment  under  this  Act,"  means  any  assignment  of  property  made 
by  a  debtor  for  the  benefit  of  his  creditors  generally,  and  not  made  under  the  autho- 
rity of  any  Act  of  the  Parliament  of  Canada  respecting  bankruptcy  or  insolvency. 

There  is  no  Dominion  Act  at  present  in  force. 

Assignment  for  the  benefit  of  creditors  to  be  deemed  valid  if  its  construction  and 
effect  accord  with  its  purpose.  3.  Every  instrunient  executed  after  the  26th  day  of 
April,  1890,  wherbey  any  property  shall  be  expressed  to  be  conveyed,  assigned,  or 
otherwise  transferred  by  any  person  to  an  assignee  for  the  purpose  of  paying  and 
satisfying,  rateably  or  proportionately,  and  without  preference  or  priority,  all  the 
creditors  of  such  person  their  just  debts,  shall  be  deemed  to  be  and  be  a  good,  vahd 
and  subsisting  conveyance,  if  its  construction  and  effect  shall  accord  with  its  ex- 
pressed purpose,  and  shall  not  be  set  aside  or  defeated  on  any  account  whatsoever, 
except  actual  fraud,  notwithstanding  any  statute  or  law  to  the  contrary. 

Apart  from  any  statutory  provision  the  assignee  is  in  the  same  position  in  reference  to  the 
impeachment  of  conveyances  made  by  the  assignor  as  the  assignor  himself.  —  MoKenzie  v.  Bell, 
Irving,  Patterson  &  Co.  (1892),  2  B.  C.  241. 

Description  of  property.  4.  Every  assignment  under  this  Act  shall  be  vahd  and 
sufficient  if  it  describes  the  property  intended  to  be  affected  thereby  in  the  words 
following,  that  is  to  say:  "All  my  personal  property,  real  estate,  credits,  and  effects, 
which  may  be  seized  and  sold  under  execution,"  or  if  it  is  in  words  to  the  like  effect; 
and  an  assignment  so  expressed  shall  vest  in  the  assignee  aU  the  real  and  personal 
estate,  rights,  property,  credits,  and  effects,  whether  vested  or  contingent,  belonging 
at  the  time  of  the  assignment  to  the  debtor,  except  such  as  are  by  law  exempt  from 
seizm:e  or  sale  under  execution  or  certificate  of  judgment,  subject,  however,  as  re- 
gards lands,  to  the  provisions  of  the  Land  Registry  Act,  and  the  Torrens  Registry 
Act,  1899. 

Where  an  assignment  is  made  of  all  personal  property,  credits,  and  effects  that  may  be  seized 
and  sold  under  execution,  the  assignor  can  not  claim  exemption  of  chattels  not  coming  within 
this  description.  —  In  re  Ley,  (1900),  7  B.  C.  94.  An  unregistered  deed  confers  on  the  grantee  a 
title  good  as  against  a  registered  assignment  for  the  benefit  of  creditors  of  the  grantor,  provided 
the  grantee,  or  anyone  claiming  under  him,  subsequently  registers  the  deed.  —  Westfall  v.  Ste- 
wart, (1907),  13  B.  C.   111. 

Dating  assignment.  5.  No  assignment  under  this  Act  shaU  be  dated  after  the 
execution  thereof  by  the  assignor. 

Amendment  of  assignment  by  Judge.  6.  No  advantage  shall  be  taken  or  gained 
by  any  creditor  of  or  by  any  mistake,  defect,  or  imperfection  in  any  assignment  under 
this  Act,  if  the  same  can  be  amended  or  corrected,  and  if  there  be  any  mistake,  defect, 
or  imperfection  therein,  the  same  shall  be  amended  by  any  Judge  of  the  Supreme 
Court  of  British  Columbia  on  appUcation  by  any  creditor  of  the  assignor  or  on  apph- 
cation  by  the  assignee,  on  such  notice  being  given  to  other  parties  concerned  as  the 
Judge  shall  think  reasonable,  and  such  amendment,  when  made,  shall  have  relation 
back  to  the  date  of  said  assignment,  but  no  such  amendment  shall  be  made  so  as  to 
prejudice  the  rights  of  any  innocent  purchaser. 

Notice  of  assignment.  7.  No  assignment  under  this  Act  shall  be  within  the 
operation  of  the  Bills  of  Sale  Act,  but  notice  of  the  assignment  shaU  be  pubUshed  by 
the  assignee  in  one  issue  of  the  British  Columbia  Gazette  and  in  one  issue  of  one  news- 
paper having  a  general  circulation  in  the  coimty  in  which  such  assignment  is  re- 
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gistered.  Such  notice  shall  be  published  in  the  regular  issue  of  said  British  Columbia 
Gazette  and  said  newspaper  issued  first  after  ten  days  from  the  date  of  the  assignment. 
Such  notice  shall  contain  the  date  of  the  assignment,  the  name,  residence,  and  occu- 
pation of  the  debtor  and  assignee. 

Assignment  to  be  registered.  8.  A  coimterpart  of  every  such  assignment  shall 
also,  within  twenty-one  days  from  the  date  thereof,  be  registered,  together  with  an 
affidavit  of  a  witness  thereto  of  the  due  execution  of  such  assignment,  in  the  office 
of  any  County  Court  Registrar  in  which  a  bill  of  sale  of  the  personal  property  or 
any  part  thereof  so  assigned  should  be  registered;  and  such  Registrar  shall  file  all 
such  instruments  presented  to  him  for  that  purpose,  and  shall  endorse  thereon  the 
time  of  receiving  the  same  lq  his  office,  and  the  same  shall  be  kept  there  for  inspec- 
tion by  all  persons  interested  therein.  The  said  Registrar  shall  number  and  enter 
such  assignments,  and  shall  collect  the  same  fees  as  if  such  assignments  had  been 
registered  under  the  Bills  of  Sale  Act. 

Penalty  against  assignor  for  neglecting  publication  or  registration.  9.  If  the  said 
notice  is  not  pubhshed  in  the  regular  number  of  the  British  Columbia  Gazette  and  in 
such  newspaper  as  aforesaid,  which  shall  respectively  be  issued  first  after  twenty-one 
days  from  the  date  of  the  assignment,  or  of  the  assignment  is  not  registered,  as 
aforesaid,  ^dthin  twenty- one  days  from  the  execution  thereof,  the  assignor  shall  be 
Uable  to  a  penalty  of  ten  dollars  for  each  and  every  day  which  shall  pass  after  the 
issue  of  the  number  of  the  Gazette  or  newspaper  in  which  the  notice  should  have 
appeared  untU  the  same  shall  have  been  pubhshed,  and  a  hke  penalty  for  each  and 
every  day  which  shall  pass  after  the  expiration  of  twenty-one  days  from  the  date 
of  the  assignment  until  the  same  shall  have  been  registered. 

Penalty  against  assignee  for  neglecting  publication  or  registration.  10.  [As 
amended  by  1902,  c.  18,  §  2.]  The  assignee  shall  be  subject  to  the  like  penalty  as  in 
section  9  hereinbefore  provided  for  each  and  every  day  which  shall  pass  after  the  ex- 
piration of  twenty -one  days  from  the  deUvery  of  the  assignment  to  him,  or  of 
twenty -one  days  after  his  assent  thereto  imtU  the  assignment  is  pubhshed  and 
registered  as  aforesaid. 

Recovery  of  above-mentioned  penalties.  11.  Such  penalties  may  be  recovered 
summarily  before  a  Judge  of  the  Supreme  Court  or  of  the  Coimty  Court  of  the  County 
in  which  the  assignment  ought  to  be  pubhshed  or  registered.  One-half  of  the  penalty 
shall  go  to  the  party  suing,  and  the  other  half  for  the  benefit  of  the  estate  of  the 
assignor. 

Compelling  publication  and  registration.  12.  In  case  the  assignment  be  not  re- 
gistered and  notice  thereof  pubhshed,  an  apphcation  may  be  made,  by  any  one 
interested  in  the  assignment,  to  a  Judge  of  the  Supreme  or  County  Court  to  compel 
the  pubhcation  and  registration  thereof,  and  the  Judge  shall  make  his  order  in  that 
behalf,  with  or  without  costs,  or  upon  the  payment  of  costs  by  such  person  as  he  may, 
in  his  discretion,  direct  to  pay  the  same. 

Assignment  not  invalidated  by  omission  to  publish.  13.  The  omission  to  pubhsh 
or  register  as  aforesaid,  or  any  irregularity  in  the  pubhcation  or  registration,  shall 
not  invahdate  the  assignment. 

Effect  upon  land  of  registration  of  assignment.  Precedence  of  assignment.  14, 
[As  amended  by  1902,  c.  18,  §  3.]  1.  Every  such  assignment,  when  registered  in  any 
Land  Registry  Office,  or  under  the  provisions  of  the  Torrens  Registry  Act,  1899, 
shall  take  precedence  of  all  certificates  of  judgments  and  executions  and  attachments 
against  land  not  completely  executed  by  payment,  subject  to  a  hen  for  the  costs 
of  such  judgment  creditors :  Provided,  however,  that  this  section  shall  not  interfere 
with  any  priorities  given  by  section  9  of  Chapter  11  of  the  Revised  Statutes,  1897, 
but  such  priorities  shall  apply  only  to  judgments  registered  prior  to  the  coming 
into  force  of  this  Act.  2.  Every  such  assignment  shall  take  precedence  of  all 
judgments,  of  aU  executions  against  goods,  and  of  aU  attachments  of  debts  not 
completely  executed  by  payment,  subject  to  a  hen  in  favour  of  such  execution  cre- 
ditors for  their  costs. 

Assignee  to  call  meeting  of  creditors.  15.  It  shall  be  the  duty  of  the  assignee 
immediately  to  inform  himself,  by  reference  to  the  debtor  and  his  records  of  accounts, 
of  the  names  and  residences  of  the  debtor's  creditors,  and  within  five  days  from  the 
date  of  assignment  to  convene  a  meeting  of  the  creditors  for  the  giving  of  directions 
with  reference  to  the  disposal  of  the  estate,  by  maiUng,  prepaid  and  registered,  to 
every  creditor  known  to  him,  a  circular  calling  a  meeting  of  creditors  to  be  held  at 
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some  convenient  place  to  be  named  in  the  notices,  not  later  than  fourteen  days  after 
the  maihng  of  such  notice,  and  by  advertisement  in  the  British  Columbia  Gazette, 
and  all  other  meetings  shall  be  called  and  held  in  Uke  manner,  except  that  no  adver- 
tisement shall  be  required. 

Voting  at  creditors'  meetings.  16,  At  any  meeting  of  creditors  a  creditor  may 
vote  in  person  or  by  proxy,  authorised  in  writing,  but  no  creditor  whose  vote  is  dis- 
puted shall  be  entitled  to  vote  until  he  has  filed  with  the  assignee  an  affidavit  or 
declaration  in  proof  of  his  claim,  stating  the  amount  and  nature  thereof. 

Proof  of  claim.  17.  1.  Every  person  claiming  to  be  entitled  to  rank  on  the  estate 
assigned  shaU  furnish  to  the  assignee  particulars  of  his  claim,  proved  by  affidavit 
or  declaration,  and  such  vouchers  as  the  nature  of  the  case  admits  of.  A  creditor 
proving  his  claim  shall  deduct  therefrom  aU  trade  discounts,  but  he  shall  not  be  com- 
pelled to  deduct  any  discoimt  not  exceeding  five  per  centum  on  the  net  amount  of 
his  claim,  which  he  may  have  agreed  to  allow  for  payment  in  cash.  2.  With  regard 
to  claims  not  bearing  interest,  creditors  shall  be  entitled  to  add  to  such  claims  inte- 
rest from  the  time  the  same  were  payable  to  the  date  of  the  assignment,  at  the 
legal  rate. 

Creditor  may  prove  claim  not  due.  18.  A  person  whose  claim  has  not  accrued 
due  shaU,  nevertheless,  be  entitled  to  prove  under  the  assignment  and  vote  at  the 
meeting  of  creditors,  but  in  ascertaining  the  amount  of  any  such  claim  a  deduction 
for  interest  shall  be  made  for  the  time  which  has  to  run  until  the  claim  becomes  due. 

Set-off  against  claims.  19.  The  law  of  set-off  shall  apply  to  all  claims  made 
against  the  estate,  and  also  to  all  suits  instituted  by  the  assignee  for  the  recovery  of 
debts  due  to  the  assignor,  in  the  same  manner  and  to  the  same  extent  as  it  the  assig- 
nor were  plaintiff  or  defendant,  as  the  case  may  be,  except  in  so  far  as  any  claim 
or  set-off  shall  be  affected  by  the  provisions  of  any  Act  respecting  frauds  or  frau- 
dulent preferences :  Provided,  however,  that  there  shall  be  no  set-off  allowed  of  any 
claim  against  the  estate  acquired  after  the  date  of  the  assignment  as  against  a  claim 
made  by  the  estate  against  the  person  so  acquiring  any  such  claim  against  the  estate. 

The  Act  relating  to  fraudulent  preferences  is  printed  infra. 

Personal  and  partnership  debts.  20.  If  any  assignor  executing  an  assignment 
under  this  Act  for  the  general  benefit  of  his  creditors,  owes  debts  both  individually 
and  as  a  member  of  a  co-partnership  or  co-partnerships,  the  claim  shall  rank  first 
upon  the  estate  by  which  the  debts  they  represent  were  contracted,  and  shall  only 
rank  upon  the  others  after  aU  the  creditors  of  those  others  have  been  paid  in  fuU. 

An  assignment  by  a  partnership  for  the  benefit  of  partnership  creditors  may  be  construed 
as  an  assignment  of  partnership  assets  only,  and  be  valid  as  such  under  this  Act.  —  Eastman  v. 
Pemberton,  (1900),  7  B.  C.  459.  As  to  assignments  for  the  benefit  of  creditors  by  surviving  part- 
ners, see  Hudson  Bay  Co.  v.  Green,  (1881),   1  B.  C.  I.  247. 

Calculation  of  votes.  21.  Except  with  regard  to  the  provisions  of  section  23  of 
this  Act,  all  subjects  discussed  at  meetings  of  creditors  shall  be  decided  by  the  majo- 
rity of  votes,  and  for  such  purpose  the  votes  of  creditors  shall  be  calculated  as  follows : 
There  shall  be  allowed :  a)  For  every  claim  of  or  over  twenty-five  dollars,  and  not 
exceeding  one  him^dred  doUars,  one  vote;  and  b)  Eor  every  claim  over  one  hundred 
doUars,  and  not  exceeding  three  hundred  doUars,  two  votes;  and  c)  For  every  claim 
over  three  hundred  dollars,  and  not  exceeding  six  hundred  dollars,  three  votes ;  and 
d)  For  every  claim  over  six  hundred  doUars,  and  not  exceeding  one  thousand  dollars, 
four  votes ;  and  e)  For  every  additional  one  thousand  dollars,  or  portion  thereof,  one 
vote:  Provided,  however,  that  in  case  any  question  arises  respecting  the  claim  of 
any  creditor,  or  respecting  the  securities  held  by  any  creditor,  such  creditor  shall  not 
be  allowed  to  vote  on  such  question. 

Casting  vote.  22.  In  case  of  a  tie  the  assignee,  or  if  there  are  two  assignees,  then 
the  assignee  nominated  for  that  purpose  by  the  creditors,  shall  have  a  casting  vote. 

Resolution  at  first  meeting  of  creditors  requiring  assignee  to  transfer  estate. 
23.  At  the  first  meeting  of  creditors,  or  at  any  subsequent  meeting,  a  majority  in 
votes  of  the  creditors  present  in  person  or  by  proxy  may  pass  a  resolution  requiring 
the  assignee  to  transfer  the  estate  to  some  other  person  named  in  such  resolution  as 
assignee,  then  and  in  such  case  the  said  original  assignee  shall  forthwith  dehver 
over  to  such  person  the  property  and  effects  belonging  to  the  estate,  and  execute 
all  conveyances,  assignments,  and  transfers  necessary  to  vest  the  said  estate  in  said 
assignee,  and  thereupon  such  person  so  named  shall  become  and  be  the  assignee 
of  such  estate  under  the  provisions  of  this  Act. 
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Remuneration  of  original  assignee  upon  transfer  of  estate.  24.  Said  original 
assignee  shall,  in  case  of  such  change,  be  entitled  to  be  paid  such  remuneration  as  the 
creditors  may  at  the  meeting  at  wiiich  such  change  is  made  decide,  subject  to  an 
appeal  to  the  District  Registrar  of  the  Supreme  Court  for  the  district  in  which  the 
assignment  is  registered.  In  case  the  creditors  do  not  settle  the  said  remuneration 
as  aforesaid,  then  such  District  Registrar  shall  have  power  to  do  so  on  apphcation 
by  the  original  assignee  on  notice  to  the  new  assignee. 

Verification  of  resolution  requiring  change  of  assignee.  Registration  of  resolution. 
25.  A  copy  of  said  resolution  mentioned  in  section  23,  signed  by  the  chairman  or 
other  presiding  officer  of  the  meeting  and  verified  by  an  affidavit  of  some  person 
present  at  the  meeting,  setting  forth  the  names  of  the  creditors  present  in  person  or 
by  proxy  at  said  meeting,  and  the  result  of  the  vote  on  the  resolution,  may  be  re- 
gistered in  any  Land  Registry  Office  or  Land  Titles  Office,  and  when  so  registered 
shall  have  the  effect  of  vesting  in  such  new  assignee  all  the  real  estate  situate  in  the 
district  of  such  office  which  the  debtor  vested  ia  the  original  assignee  by  virtue  of 
the  deed  of  assignment,  and  such  resolution  so  verified  may  be  registered  in  any  office 
provided  for  the  registration  of  biUs  of  sale,  and  when  so  registered  shall  the  effect 
of  vesting  ia  such  new  assignee  all  the  personal  property  situate  in  the  county  of 
such  office  which  the  debtor  vested  in  the  original  assignee  by  virtue  of  the  assignment. 

Removal  of  assignee  by  Judge  of  Supreme  Court.  26.  Any  Judge  of  the  Supreme 
Court  may,  on  the  apphcation  of  any  creditor  of  the  debtor,  made  by  petition,  sup- 
ported by  the  affidavit  of  the  appUcant,  remove  any  person  who  for  the  time  being 
shall  be  entitled  to  act  under  any  trust  declared  in  or  created  by  any  such  assignment 
as  aforesaid,  from  the  office  of  assignee,  and  appoint  another  person  as  assignee  in  the 
place  of  the  person  so  removed,  and  also,  with  the  consent  of  a  majority  in  number 
representing  three-fourths  in  value  of  the  creditors  of  the  debtor,  expunge  from  any 
such  assignment  any  condition  or  stipulation  therein  contained,  or  with  the  hke  con- 
sent alter  or  vary  any  trust  in  or  by  the  assignment  declared  or  created,  and  the  costs 
of  and  incidental  to  any  such  apphcation  shall  be  a  charge  on  and  paid  out  of  the  trust 
estate,  unless  otherwise  ordered  by  the  Judge. 

Serrible,  even  in  the  absence  of  statute  a  Coxirt  of  Equity  has  power  to  remove  a  trustee.  Where 
an  assignee  is  also  employed  as  a  solicitor  to  manage  the  insolvent  estate,  his  interest  as  solicitor 
conflicts  with  his  duty  as  assignee,  and  the  Court  may  remove  such  a  person.  —  In  re  Dickinson, 
(1892),  2  B.  C.  262. 

Mode  of  transfer  where  assignee  neglects  or  refuses  to  transfer.  27.  In  case  any 
such  assignee  refuses  or  neglects  to  dehver  over  to  such  new  assignee  so  appointed  by 
the  creditors,  or  a  Judge,  any  of  the  property  of  the  estate,  or  refuses  or  neglects  to 
execute  any  document  required  for  the  purpose  of  vesting  such  property  in  such  new 
assignee,  a  Judge  of  the  Supreme  Coiurt  of  British  Columbia  may,  on  the  apphcation 
of  such  new  assignee,  or  of  any  creditor  of  such  estate  for  one  hundred  doUars  or  more, 
make  an  order  calling  upon  such  assignee  to  deUver  over  such  property,  or  to  execute 
such  document  or  documents,  and  to  pay  the  costs  of  such  application,  and  failure 
to  obey  such  order  shall  be  punished  by  committal. 

Publication  of  resolution  for  transfer.  28.  The  resolution,  referred  to  in  section 
23,  shaU  be  published  in  one  issue  of  the  British  Columbia  Gazette  as  soon  as  it  con- 
veniently can  be  after  being  passed. 

Verified  copy  of  resolution  as  evidence.  29.  The  production  of  a  resolution  of 
the  creditors,  verified  as  aforesaid,  shall  in  aU  Courts  of  Justice  be  taken  as  prima 
facie  evidence  of  the  vesting  of  the  debtor's  estate  in  the  assignee. 

Application  to  certain  assignments  executed  before  17th  April,  1896,  and  to  all 
assignments  executed  after  that  date.  Statement  of  security  in  proof  of  claim.  Nego- 
tiable instruments.  Judge  may  order  claim  to  be  proved  within  certain  time.  Saving 
effect  of  Trustees  and  Executors  Act.  Contest  of  claim  by  assignee.  Procedure.  Ad- 
dress for  service  of  writ.  Claims  for  interest.  30.  The  provisions  of  this  section  shall 
apply  to  all  assignments  executed  after  the  17th  day  of  April,  1896,  and  to  any  estate 
wiuch  on  the  17th  day  of  April,  1896,  remained  undistributed  in  the  hands  of  any 
assignee  under  any  assignment  theretofore  executed;  but  the  said  provisions  shall 
not  be  deemed  to  refer  to  any  estate  which  had  been  partially  distributed,  or  affect 
or  prejudice  any  act  done,  or  any  payment  or  distribution  of  assets  made,  by  any 
such  assignee,  prior  to  the  said  17th  day  of  April,  1896 :  a)  Every  creditor  in  his  proof 
of  claim  shall  state  whether  he  holds  any  security  for  his  claim,  or  any  part  thereof, 
and  if  such  security  is  on  the  estate  of  the  debtor  or  on  the  estate  of  a  third  party 
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for  whom  such  debtor  is  only  secondarily  liable,  he  shall  put  a  specified  value  thereon; 
and  the  assignee,  under  the  authority  of  the  creditors,  may  either  consent  to  the  right 
of  the  creditor  to  rank  for  the  claim  after  deducting  such  valuation,  or  he  may  re- 
quire from  the  creditor  an  assignment  of  the  security  at  the  specified  value,  to  be  paid, 
together  with  interest  thereon  at  the  legal  rate  from  the  date  fUing  the  claim  until 
payment,  out  of  the  estate  as  soon  as  the  assignee  has  reahsed  such  security,  and  ia 
such  case  the  difference  between  the  value  at  which  the  security  is  retained  and  the 
amount  of  the  gross  claim  of  the  creditor  shall  be  the  amount  for  which  he  shall  rank 
and  vote  in  respect  of  the  estate.  Before  assigning  such  security  such  creditor  shall 
be  entitled  to  receive  security  from  such  assignee  for  the  value  of  such  security  so  to 
be  assigned.  In  case  of  any  dispute  a  Judge  of  the  Supreme  or  County  Court  may 
settle  the  same  on  a  summary  apphcation ;  b)  If  a  creditor  holds  a  claim  based  upon 
negotiable  instruments  upon  which  the  debtor  is  only  indirectly  or  secondarily  hable, 
and  which  is  not  mature  or  exigible,  such  creditor  shall  be  considered  to  hold  secu- 
rity within  the  meaning  of  this  section,  and  shall  put  a  value  on  the  habihty  of  the 
party  primarily  hable  thereon  as  being  his  security  for  the  payment  thereof,  but  after 
the  maturitj^  of  such  habihty  and  its  non-payment  he  shall  be  entitled  to  amend  and 
re-value  his  claim;  c)  In  case  a  person  claiming  to  be  entitled  to  rank  on  the  estate 
assigned  does  not,  within  a  reasonable  time  after  receiving  notice  of  the  assignment 
and  of  the  name  and  address  of  the  assignee,  furnish  to  the  assignee  satisfactory 
proofs  of  his  claim  as  provided  by  this  Act,  a  Judge  of  the  Supreme  or  County  Court 
may,  upon  the  summary  apphcation  by  the  assignee,  or  by  any  other  person  inter- 
ested in  the  debtor's  estate  (of  which  apphcation  at  least  three  days'  notice  shall  be 
given  to  the  person  alleged  to  have  made  default  in  proving  a  claim  as  aforesaid), 
order  that  unless  the  claim  be  proved  to  the  satisfaction  of  the  Judge  within  a  time 
to  be  hmited  by  the  order,  the  person  so  making  default  shall  no  longer  be  deemed 
a  creditor  of  the  estate  assigned,  and  shall  be  wholly  barred  of  any  right  to  share  in 
the  proceeds  thereof ;  and  if  the  claim  is  not  so  proved  within  the  time  so  hmited,  or 
within  such  further  time  as  a  Judge  may  by  subsequent  order  allow,  the  same  shall 
be  whoUy  barred,  and  the  assignee  shall  be  at  hberty  to  distribute  the  proceeds  of 
the  estate  as  if  no  such  claim  existed,  but  without  prejudice  to  the  habihty  of  the 
debtor  therefor;  d)  The  preceding  subsection  is  not  intended  to  interfere  with  the 
protection  afforded  the  assignee  by  the  Trustees  and  Executors  Act ;  e)  At  any  time 
after  the  assignee  receives  from  any  person  claiming  to  be  entitled  to  rank  on  the  es- 
tate proof  of  his  claim,  notice  of  contestation  of  the  claim  may  be  served  by  the 
assignee  upon  the  claimant.  Within  thirty  days  after  the  receipt  of  the  notice,  or 
such  further  time  as  a  Judge  of  the  Supreme  or  County  Court  may  on  apphcation 
allow,  an  action  shall  be  broug;ht  by  the  claimant  against  the  assignee  to  establish 
the  claim,  and  a  copy  of  the  writ  in  the  action  served  on  the  assignee ;  and  in  default 
of  such  action  being  brought  and  writ  served  within  the  time  aforesaid,  the  claim  to 
rank  on  the  estate  shall  be  forever  barred ;  f )  The  notice  by  the  assignee  shall  con- 
tain the  name  and  place  of  business  of  one  of  the  sohcitors  of  the  Supreme  Court, 
upon  whom  service  of  the  writ  may  be  made;  and  service  upon  such  sohcitor  shall  be 
deemed  sufficient  service  of  the  writ;  g)  Except  as  provided  in  subsection  (a)  hereof, 
no  creditor  shaU  be  entitled  to  rank  upon  the  estate  for  on  in  respect  of  any  claim 
for  interest  for  any  subsequent  to  the  date  of  the  assignment,  until  after  all  claims 
for  principal  money,  and  all  claims  for  interest  on  such  principal  money  (where 
interest  is  by  law  payable  thereon)  calculated  down  to  the  date  of  the  assignment, 
have  been  fuUy  paid  and  satisfied. 

Assignee  to  call  meeting  upon  request.  31.  In  case  of  a  request  in  writing,  sign- 
ed by  a  majority  of  the  creditors  having  claims,  duly  proved  or  admitted,  of  fifty 
dollars  and  upwards,  computed  according  to  the  provisions  of  section  21  of  this  Act, 
it  shaU  be  the  duty  of  the  assignee,  within  two  days  after  receiving  such  request,  to 
caU  a  meeting  of  the  creditors,  for  a  day  not  later  than  fourteen  days  after  such  re- 
quest is  received. 

Remuneration  of  assignee.  32.  1.  The  permanent  assignee  shall  be  entitled  to 
such  remuneration  as  may  be  voted  to  him  by  the  creditors,  subject  to  an  appeal 
to  a  District  Registrar  of  the  Supreme  Court.  In  case  no  remuneration  is  voted  by 
the  creditors,  at  the  first  meeting  of  creditors,  or  at  the  meeting  at  which  such  per- 
manent assignee  is  appointed,  such  remuneration  shall  be  settled  by  a  District  Re- 
gistrar on  notice  to  the  Inspectors.  There  shall  be  an  appeal  from  the  decision  of  the 
District  Registrar  either  by  the  assignee  or  the  Inspectors,  or  any  creditor  on  behalf 
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of  the  creditors,  to  a  Judge  of  the  Supreme  Court.  Notice  of  such  appeal  must  be 
given  within  four  days  after  the  decision  of  the  District  Eegistrar.  2.  Such  remune- 
ration shall  be  in  the  nature  of  a  commission  or  percentage,  of  which  one  part  shall 
be  payable  on  the  amount  realised  and  the  other  part  on  the  amount  distributed  in 
dividends.  3.  The  resolution  shall  express  what  expenses  the  remuneration  is  to 
cover,  and  no  UabUity  shall  attach  to  the  debtor's  estate  or  to  the  creditors  in  respect 
of  any  expenses  which  the  remuneration  is  expressed  to  cover.  4.  An  assignee  shall 
not,  under  any  circumstances  whatever,  make  any  arrangement  for,  or  accept  from 
the  assignor  or  any  soUcitor,  auctioneer,  or  any  other  person  that  may  be  employed 
about  an  assignment,  any  gift,  remuneration,  or  pecuniary  or  other  consideration 
or  benefit  whatever  beyond  the  remuneration  paid  by  the  creditors  and  payable  out 
of  the  estate,  nor  shall  he  make  any  arrangement  for  giving  up,  or  give  up,  any  part 
of  his  remuneration,  either  as  assignee,  manager,  or  trustee,  to  the  assignor  or  any 
soUcitor  or  other  person  that  may  be  employed  about  an  assignment. 

Remuneration  fixed  at  five  per  cent.  —  An  re  Ley,  (1900),  7  B.  C.  94. 

Inspectors.  33.  At  the  first  or  any  subsequent  meeting  the  creditors  may  appoint 
one  or  more  of  their  number,  but  not  exceeding  three,  as  Inspectors,  who  shall  super- 
intend the  proceedings  of  the  assignee  and  the  management  and  windiag  up  of  the 
estate,  and  they  may  also  revoke  the  appointment  of  any  or  all  of  the  Inspectors, 
and  upon  such  revocation  or  in  case  of  the  death,  resignation,  or  absence  from  the 
Province  of  an  Inspector,  may  appoint  another  in  his  stead,  and  anjrthing  to  be  done 
by  the  Inspectors  may  be  done  by  the  majority,  or  by  the  sole  Inspector  if  there  is 
only  one.    The  Inspectors  shall  not  be  entitled  to  any  remuneration. 

Application  of  Trustees  and  Executors  Act.  34.  The  provisions  of  the  Trustees 
and  Executors  Act  relating  to :  a)  The  payment  of  debts  and  claims,  the  acceptiag 
of  any  composition,  or  of  any  security,  real  or  personal,  for  any  debts,  the  allowing 
of  time  for  payment  of  debts,  and  the  submission  to  arbitration  of  any  matters  affec- 
ting a  trust  or  trust  estate ;  b)  The  distribution  of  assets  after  due  notice  given,  without 
Habihty  to  creditors  having  claims  of  which  no  notice  has  been  received ;  and  c)  The 
right  to  apply  to  a  Judge  of  the  Supreme  Court  for  opinion  and  advice  in  the  manage- 
ment of  the  trust  estate  shall  apply  to  and  shaU  be  construed  so  as  to  include  an  assig- 
nee acting  under  assignments  under  this  Act :  Provided,  however,  that  such  assignee 
must  obtain  the  approval  of  the  creditors  before  acting. 

Registration  of  order  by  Judge  appointing  new  assignee.  35.  In  the  case  of  the 
appointment  by  a  Judge  of  a  new  assignee  a  copy  of  the  order  may  be  registered  as 
provided  in  section  25  and  with  the  same  effect. 

Wages.  36.  Whenever  an  assignment  is  made  of  any  real  or  personal  property 
for  the  general  benefit  of  creditors,  the  assignee  shall  pay  in  priority  to  all  claims  of 
the  ordinary  or  general  creditors  of  the  person  making  the  same,  the  wages  or  salary 
of  aU  persons  in  the  employment  of  such  person  at  the  time  of  making  such  assignment, 
or  within  one  month  before  the  making  thereof,  not  exceeding  three  months'  wages 
or  salary,  and  such  persons  shall  be  entitled  to  rank  as  ordinary  general  creditors  for 
the  residue,  if  any,  of  their  claims. 

Where  an  assignment  is  mtuie  on  27th  November,  a  workman  whose  employment  termin- 
ated on  26th  October  preceding,  is  not  entitled  to  a  preference  under  this  section.  —  In  re  Clayo- 
quot  Fishing  &  Trading  Co.,  (1902),  9  B.  C.  80.  Where  a  workman  is  employed  and  receives 
compensation  both  by  way  of  salary  and  for  piece  work,  the  preference  must  be  restricted  to  the 
salary.  —  Tarn  v.  Robertson,  (1903),  9  B.  C.  505. 

Application  of  preceding  section.  37.  The  preceding  section  shall  apply  to  wages 
or  salary,  whether  the  employment  in  respect  of  which  the  same  shaU  be  payable  be 
by  the  day,  by  the  week,  by  the  job  or  piece,  or  otherwise. 

Compromising  debts.  38.  The  assignee  may  with  the  approval  of  the  creditors 
compromise  all  debts  and  liabilities  capable  of  resulting  in  debts,  and  aU  claims 
whether  present  or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  da- 
mages subsisting  or  supposed  to  subsist  both  to  and  by  the  debtor  upon  the  receipt 
of  payment  of  such  sums,  payable  at  such  times  and  generally  upon  such  terms  as 
are  agreed  upon. 

Deposit  of  moneys  received  by  assignee.  39.  AU  moneys  received  by  the  assig- 
nee on  account  of  the  estate  shaU  forthwith  be  paid  by  him  into  a  chartered  bank, 
to  be  named  by  the  creditors,  to  the  credit  of  a  special  account  for  the  estate,  and 
at  every  meeting  of  the  creditors  the  bank  book  shaU  be  produced  by  the  assignee 
and  shaU  always  be  open  to  inspection  by  the  Inspectors  or  any  creditor.  The  assig- 
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nee  shall  not  in  any  case  pay  money  received  by  him  on  account  of  the  estate  into 
his  private  account  at  any  bank. 

Payments  by  debtor  made  30  days  before  execution  of  assignment  void,  40.  Every 
payment  made  within  ten  days  next  before  the  execution  of  an  assignment  under 
this  Act  by  the  debtor  on  account  of  a  pre-existing  debt  shall  be  void,  and  the  amount 
so  paid  may  be  recovered  back  from  the  person  to  whom  it  was  paid  by  the  assignee 
by  suit  in  any  Court  of  competent  jurisdiction,  but  if  any  valuable  security  was  given 
up  in  consideration  of  such  payment  such  security  or  the  value  thereof  must  be  re- 
stored or  credited  to  the  creditor :  Provided,  however,  that  no  payment  for  wages  (not 
exceeding  three  months),  or  for  rent,  taxes,  or  water  rates,  which  are  a  lien  on  the 
property  of  the  debtor,  shall  be  affected  by  this  section. 

Solicitor  to  estate.  41.  At  any  meeting  of  creditors  a  resolution  may  be  passed 
directing  the  assignee  to  employ  a  person  or  firm  named  in  the  resolution  as  sohcitor 
or  soUcitors  to  the  estate,  and  thereafter  no  other  solicitor  shall  be  employed  by  the 
assignee.  Such  appointment  of  sohcitor  may  be  changed  at  any  meeting  of  the  cre- 
ditors by  resolution.  No  such  sohcitor,  after  his  appointment,  shall  act  in  any  way 
for  the  debtor  as  long  as  he  continues  to  act  as  sohcitor  for  the  estate. 

Qualifications  of  assignee  and  his  deputies.  42.  No  person  other  than  a  perma- 
nent and  bona  fide  resident  of  this  Province  shall  have  power  to  act  as  an  assignee 
under  this  Act,  nor  shall  an  assignee  under  this  Act  have  power  to  appoint  as  deputy 
or  delegate  his  duties  as  assignee  to  any  person  who  is  not  a  permanent  and  bonai)  resi- 
dent of  this  Province,  and  no  charge  shall  be  made  or  recoverable  against  the  assignor 
or  his  estate  for  any  services  or  expenses  of  any  such  assignee,  deputy,  or  delegate  of 
any  assignee,  who  is  not  a  permanent  and  bona  fide  resident  of  this  Province. 

Vesting  effect  of  assignment.  43.  Every  assignment  hereafter  executed  for  the 
general  benefit  of  creditors,  whether  the  assignment  is  or  is  not  expressed  to  be  made 
under  or  in  pursuance  of  this  Act,  and  whether  the  debtor  has  or  has  not  included 
aU  his  real  and  personal  estate,  shall  vest  the  estate,  whether  real  or  personal  or  partly 
real  and  partly  personal,  thereby  assigned  in  the  assignee  therein  named  for  the 
general  benefit  of  creditors,  and  such  assignment  and  the  property  thereby  assigned 
shall  be  subject  to  aU  the  provisions  of  this  Act,  and  the  provisions  of  this  Act  shall 
apply  to  the  assignee  named  in  such  assignment. 

Assignee's  accounts.  44.  Upon  the  expiration  of  one  month  from  the  date  of 
assignment,  and  afterwards  from  time  to  time  at  intervals  of  not  more  than  three 
months,  the  assignee  shall  prepare,  and  keep  constantly  accessible  to  the  creditors, 
accounts  and  statements  of  his  doings  as  such  assignee,  and  of  the  position  of  such 
estate. 

Dividends.  45.  From  time  to  time,  whenever  there  is  sufficient  money  on  hand 
for  that  purpose,  the  assi^ee  shall  declare  and  pay  a  dividend  of  ten  per  cent,  or 
more  on  the  claims  of  creditors.  Before  any  dividend  is  paid,  a  dividend  sheet  shall 
be  prepared,  showing  aU  claims  allowed  and  aU  claims  (if  any)  objected  to,  and  show- 
ing an  abstract  of  receipts  and  disbursements,  and  such  dividend  sheet  shall  be 
certified  to  by  the  assignee  and  the  Inspectors  (if  any). 

Interest.  46.  All  sums  received  by  the  assignee  for  interest  on  moneys  belonging 
to  the  estate  shall  belong  to  the  estate. 

Debtor  to  give  information  to  assignee.  Compensation  to  debtor  for  his  services. 
47.  1.  The  debtor  shall  give  such  information  to  the  assignee  or  Inspectors  respec- 
ting his  estate  and  affairs,  attend  at  such  times  on  the  assignee  or  Inspectors  and  at 
such  meetings  of  his  creditors,  execute  at  the  expense  of  the  estate  such  powers  of 
attorney,  conveyances,  deeds,  and  instruments,  and  generally  do  aU  such  acts  and 
things  m  relation  to  his  property  and  to  the  distribution  of  the  proceeds  thereof 
amongst  his  creditors  as  are  reasonably  required  by  the  assignee  or  Inspectors;  and 
he  shaU  aid,  to  the  utmost  of  his  power,  in  the  reaUsation  of  his  property  and  the 
distribution  of  the  proceeds  thereof  among  his  creditors.  2.  The  assignee  may  from 
time  to  time,  with  the  consent  of  the  creditors,  make  such  allowance  as  he  thinks 
just  to  the  debtor  out  of  the  estate  as  compensation  for  his  services  in  connection  with 
the  winding-up  of  his  estate. 

Examination  of  debtor.  Time,  place,  and  adjournment  of  examination.  Examina- 
tion may  be  by  counsel.  Committing  debtor  for  refusing  to  appear  or  to  answer  ques- 
tions.    48.    1.  The  creditors  or  the  Inspectors  may  direct  the  debtor  to  be  examined 

1)  Sic;  obviously  "fide"  should  be  inserted. 
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upon  oath  before  the  assignee,  or  before  such  Judge  of  the  Supreme  or  Coimty  Court 
as  they  may  name,  touching  his  estate  and  effects,  assets  and  liabihties,  the  conduct 
and  management  of  his  business,  the  causes  of  his  insolvency,  and  his  affairs  gene- 
rally; and  such  assignee  or  Judge  may  administer  any  necessary  oath.  2.  Such 
examination  shall  take  place  at  such  time  and  place  as  is  appointed  by  the  Judge  on 
apphcation  by  the  creditors,  or  by  the  Inspectors,  and  it  may  be  adjourned  from 
time  to  time ;  but  a  Judge  of  the  Supreme  or  County  Court  may,  on  the  apphcation 
of  any  person  interested,  and  on  being  satisfied  that  the  affairs  of  the  debtor  have 
been  sufficiently  investigated,  make  an  order  directing  that  the  examination  be  con- 
cluded by  such  time  as  is  named  in  the  order.  3.  Such  examination  may  be  conducted 
by  counsel  or  by  such  persons  as  are  appointed  by  the  creditors  or  Inspectors,  and 
notes  of  the  evidence  given  at  such  examination,  which  may  be  taken  in  shorthand, 
shall  be  deposited  with  the  assignee  and  shall  be  open  to  inspection,  without  charge, 
by  any  creditor  or  by  the  duly  authorised  representatives  of  any  creditor.  4.  In  case 
the  debtor  neglects  or  refuses  to  appear  or  to  be  sworn,  or  to  answer  any  proper 
question,  a  Judge  of  the  Supreme  or  County  Court  may,  on  the  apphcation  of  the 
assignee  or  of  any  person  interested,  order  that  the  debtor  be  committed  as  for  a 
contempt  of  court,  and  may  make  such  order  as  to  the  payment  of  the  costs  of  any 
application  under  this  section  as  to  him  seems  right. 

Examination  of  persons  other  than  debtor  touching  estate.  Apprehension  of  such 
persons  refusing  to  attend.  Procedure  upon  such  examination.  Ordering  such  persons 
to  deliver  up  property  belonging  to  estate.  Committing  such  persons  for  contempt. 
49.  1 .  A  Judge  of  the  Supreme  or  County  Court  may,  on  the  apphcation  of  the  assignee, 
or  of  a  creditor  having  an  unsecured  claim  of  one  hundred  dollars  or  upwards,  summon 
before  him  any  person,  including  the  husband  or  wife  of  the  debtor,  known  or  suspec- 
ted to  have  in  Ms  possession  any  of  the  estate  or  effects  of  the  debtor,  or  any  person 
who  is  represented  to  such  Judge  as  capable  of  giving  information  concerning  the 
debtor,  his  dealings  or  property,  and  such  Judge  may  require  any  such  person  to 
produce  any  documents  in  his  custody  or  power,  or  under  his  control,  relating  to  the 
debtor,  his  dealings  or  property.  2.  If  the  person  so  summoned,  after  having  been 
tendered  the  ordinary  witness  fees  allowed  in  suits  before  the  Court,  without  reason- 
able excuse  refuses  to  come  before  the  Judge  at  the  time  appointed,  the  Judge  may, 
by  warrant,  cause  him  to  be  apprehended  and  brough  before  him.  3.  Such  person 
may  be  examined  upon  oath  concerning  the  debtor,  his  dealings  or  property,  by  or 
before  the  Judge,  or  by  or  before  such  person  and  in  such  manner  as  the  Judge  directs, 
and  such  Judge  or  person  may  administer  any  necessary  oath ;  and  notes  of  the  evi- 
dence given  at  any  such  examination,  which  may  be  taken  in  shorthand,  shall  be 
deposited  with  the  assignee  and  shah  be  open  to  inspection,  without  charge,  by  any 
creditor,  or  the  duly  authorised  representative  of  any  creditor;  and  the  Judge  may 
make  such  order  as  to  the  payment  of  the  costs  of  any  such  examination  as  to  him 
seems  right.  4.  If  on  such  examination  such  person  admits  that  he  has  in  his  posses- 
sion any  property  belonging  to  the  debtor,  and  to  which  the  assignee  is  legally  entitled, 
the  Judge  may  order  him  to  dehver  to  the  assignee  such  property,  or  any  part  there- 
of, at  such  time,  in  such  manner,  and  on  such  terms  as  seems  just.  5.  In  case  of 
refusal  to  appear,  or  to  be  sworn,  or  to  answer  any  questions  that  may  lawfully  be 
asked  touching  the  debtor,  his  dealings  or  property,  or  to  produce  any  document 
which  he  is  required  to  produce,  or  to  obey  any  order  of  the  Judge  made  under  and 
by  virtue  of  this  section,  the  person  so  refusing  may  be  committed  as  for  a  contempt 
of  coiui;. 

Arrest  of  debtor.  Affidavit  leading  to  order  for  arrest.  50.  A  Judge  of  the  Su- 
preme or  County  Court  may,  at  any  time  after  the  execution  of  an  assignment  under 
this  Act,  on  the  apphcation  of  the  assignee  or  any  creditor  having  a  claim  for  one 
hundred  dollars  or  more  against  the  assignor,  by  warrant  to  the  sheriff  of  the  county,- 
or  other  proper  officer,  cause  the  debtor  to  be  arrested,  and  any  books,  papers, 
moneys,  and  goods  in  his  possession  to  be  seized,  and  him  and  them  to  be  safely  kept 
as  prescribed  until  such  time  as  the  Judge  orders,  if  such  facts  and  circumstances 
are  shown  by  affidavit  as  satisfy  the  Judge :  a)  That  there  is  good  and  probable  cause 
for  beUeving  that  the  debtor  is  about  to  abscond  and  conceal  himself  to  avoid  appear- 
ance at  any  meeting  of  his  creditors  at  which  he  is  required  to  appear,  or  to  avoid 
examination  in  respect  of  his  affairs,  or  otherwise  to  avoid,  delay,  or  embarrass  any 
proceedings  against  him  under  this  Act ;  or  b)  That  there  is  good  and  probable  cause 
for  believing  that  he  is  about  to  remove  his  goods  with  intent  to  prevent  or  delay 
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possession  being  taken  of  them  by  the  assignee,  or  that  he  has  concealed  or  destroyed, 
or  is  about  to  conceal  or  destroy,  any  of  his  goods  or  money,  or  any  books,  documents, 
or  writing  which  might  be  of  use  to  his  creditors  in  the  course  of  the  proceedings 
under  this  Act ;  or  c)  That,  without  good  cause  shown,  he  has  failed  to  attend  any 
meeting  or  examination  which  he  was  required  to  attend  under  the  provisions  of 
this  Act. 

Rescission  of  contracts  in  fraud  of  creditors.  51.  Where  there  is  any  assignment 
under  this  Act  the  assignee,  save  as  herein  otherwise  provided  or  imphed,  shall  have 
an  exclusive  right  of  suing  for  the  rescission  of  agreements,  deeds,  and  instruments, 
or  other  transactions  made  or  entered  into  in  fraud  of  creditors,  or  made  or  entered 
into  in  violation  of  this  or  any  other  Act. 

When  and  how  creditors  authorised  to  sue.  52.  If  at  any  time  any  creditor  desires 
to  cause  any  proceeding  to  be  taken  wliich  in  his  opinion  would  be  for  the  benefit  of 
the  estate,  and  the  assignee  refuses  or  neglects  to  take  such  proceedings  after  being 
duly  required  so  to  do,  such  creditor  so  desiring  shall  have  the  right  to  obtain  an  order 
of  the  Judge  aforesaid  authorising  him  to  take  such  proceedings  in  the  name  of  the 
assignee,  but  at  his  own  expense  and  risk,  upon  such  terms  and  conditions  as  to 
indemnity  to  the  assignee  as  the  Judge  may  prescribe,  and  thereupon  any  benefit 
derived  from  such  proceedings  shall  belong  exclusively  to  the  creditor  instituting  the 
same  for  his  benefit ;  but  if  before  such  order  is  granted  the  assignee  shall  signify  to 
the  Judge  his  readiness  to  institute  such  proceedings  for  the  benefit  of  the  creditors, 
the  order  shall  prescribe  the  time  within  which  he  shall  do  so,  and  in  that  case  the 
advantage  derived  from  such  proceedings,  if  instituted  within  such  time,  shall  apper- 
tain to  the  estate. 

Disposal  of  estate.  53.  The  creditors  may  at  any  meeting  pass  any  resolution 
or  order  directing  the  assignee  how  to  dispose  of  the  estate,  or  any  part  thereof,  and 
in  default  of  their  so  doing  he  shall,  subject  to  the  directions,  order,  and  instructions 
he  may  from  time  to  time  receive  from  the  Inspectors  (if  any)  with  regard  to  the 
mode,  terms,  and  conditions  on  which  he  may  dispose  of  the  whole  or  any  part  of  the 
estate,  sell  and  dispose  of  the  same  in  such  manner  as  seems  to  him  most  advanta- 
geous in  the  interests  of  the  estate,  subject  always  to  the  provisions  of  this  Act;  but 
the  assignee,  or  any  Inspector  or  the  soHcitor  of  the  estate,  shall  not  purchase,  directly, 
or  indirectly,  any  part  of  the  stock  in  trade,  debts  or  any  assets  of  any  description  of 
the  estate. 

Leases.  54.  1.  If  the  debtor,  at  the  date  of  the  assignment,  is  a  tenant  of  property, 
the  assignee  shall,  notwithstanding  any  condition,  covenant,  or  agreement  that  such 
tenancy  shall  determine  in  case  of  the  bankruptcy  or  insolvency  of  the  tenant,  have 
the  right  to  hold  and  retain  such  property  for  a  period  not  exceeding  three  months 
from  the  date  of  the  assignment,  or  until  the  expiration  of  the  tenancy,  whichever 
shall  first  happen,  on  the  same  terms  and  conditions  as  the  debtor  might  have  held 
such  property  had  no  assignment  been  made.  2.  If  the  debtor  at  the  date  of  the 
assignment  is  a  tenant  of  property,  the  tenancy  of  which  is  not  determined  by  his 
insolvency,  the  assignee,  imder  the  authority  of  the  creditors,  may  give  notice  in 
writiQg  to  the  lessor  of  his  wish  to  determine  the  same  at  the  expiration  of  three 
months  from  the  giving  of  such  notice,  and  such  tenancy  shall  terminate  at  the  ex- 
piration of  such  three  months;  but  nothing  herein  shall  prevent  the  assignee,  under 
the  authority  of  the  creditors,  from  selUng,  transferring,  or  otherwise  disposing  of 
any  lease  or  leasehold  premises,  or  any  interest  of  the  debtor  therein,  for  the  un- 
expired term  thereof,  or  any  part  thereof,  to  as  fuU  an  extent  as  could  have  been 
done  by  the  debtor  had  an  assignment  not  been  made;  and  if  there  is  any  covenant, 
condition  or  agreement  that  the  lessee  or  his  assigns  should  not  assign  or  sub-let  the 
property  without  the  leave  or  consent  of  the  lessor,  or  other  person,  such  covenant, 
condition  or  agreement  shall  be  of  no  effect  in  case  of  such  sale,  transfer,  sub-lease, 
or  disposition  of  the  lease  or  leasehold  property  as  aforesaid,  if  a  Judge  of  the  Supreme 
Court,  on  the  apphcation  of  the  assignee,  and  after  notice  of  such  appUcation  to  the 
lessor  or  other  person  whose  leave  or  consent  is  required,  approve  of  the  sale,  transfer, 
sub-lease,  or  disposition  so  made  of  the  lease  or  leasehold  property.  3.  The  lessor 
may,  m  the  event  of  the  tenancy  bemg  determined  by  the  assignee  by  notice  in  manner 
hereinabove  provided,  fUe  a  claim  against  the  debtor's  estate  for  the  damages  (if  any) 
sustamed  m  consequence  of  such  termination,  which  claim  shall  be  proved  in  a  simi- 
lar manner  to  ordinary  claims  against  the  estate;  and  in  his  proof  of  claim  he  shall 
set  forth  the  amount  of  damages  claimed  and  how  such  amount  is  arrived  at;  and  any 
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such  claim  may  be  objected  to  in  the  same  mamier  as  herein  provided  in  regard  to 
claims  made  against  the  estate ;  and  the  lessor,  on  his  claim  being  established  of  allow- 
ed, shall  have  all  the  rights  of  voting  and  otherwise  enjoyed  by  ordinary  unsecured 
creditors  who  have  proved  claims  against  the  estate.  4.  In  estimating  such  damages, 
regard  shall  be  had  to  the  rental  payable  under  the  tenancy  so  determined,  and  to 
the  yearly  value  of  the  property  at  the  time  of  such  termination,  and  regard  shall 
also  be  had  to  the  additional  value  given  to  the  property  by  any  buildings,  fixtures, 
or  improvements  placed  thereon  by  the  debtor,  or  those  through  whom  he  claims, 
but  no  regard  shall  be  had  to  the  chance  of  leasing  the  property  at  a  greater  or  less 
rent  th^jn  that  payable  by  the  debtor  or  his  estate  at  the  time  of  the  termination  of 
the  tenancy.  5.  The  lessor  shall  have  a  privileged  claim  against  the  estate  of  the  debtor 
for  arrears  of  rent  due  or  accruing  due  in  respect  of  the  six  months  next  preceding  the 
date  of  the  assignment,  together  with  all  costs  of  distramt  properly  made  before  the 
date  of  assignment  in  respect  to  the  rent  or  any  part  of  the  rent  hereby  made  a  privi- 
leged claim,  but  for  all  other  arrears  of  rent  he  shall  have  a  claim  provable  against 
the  estate  as  an  ordinary  creditor.  He  shall  also  have  a  privileged  claim  against  the 
estate  for  all  rent  accruing  due  after  the  date  of  assignment  during  the  period  the 
property  and  premises  are  held  by  the  assignee.  6.  The  lessor  shall  not  be  entitled 
to  distrain  upon  the  goods  of  the  assignee  after  they  become  vested  in  the  assignee, 
and  all  goods  then  distrained  upon  shall,  on  demand,  be  dehvered  by  the  person 
holding  them  to  the  assignee,  but  the  lessor  shaU  not  by  reason  of  such  delivery  be 
deprived  of  any  hen  or  rights  in  reference  to  such  goods  which  he  may  have  acquired 
by  such  distress,  should  the  goods  be  claimed  by  and  be  dehvered  to  any  person 
other  than  the  assignee.  7.  The  lessor  shaU  not  be  entitled  to  any  further  or  other  rent 
from  the  debtor  or  from  his  estate  than  as  set  forth  in  this  section. 

For  a  case  where,  under  the  circumstances,  the  landlord  was  held  not  entitled  to  a  preferential 
claim  for  rent  accruing  due  after  the  assignment,  see  Gold  v.  Boffs,  (1903),  10  B.  C.  80. 

Disclaimer  of  liability  for  shares,  stocks,  etc.  55,  1.  When  any  part  of  the  property 
of  the  debtor  consists  of  shares  or  stock  in  companies  or  unprofitable  contracts,  or 
of  any  other  property  that  is  not  saleable  or  readily  saleable  by  reason  of  its  binding 
the  possessor  thereof  to  the  performance  of  any  onerous  act  or  to  the  payment  of 
a  sum  of  money,  the  assignee  may,  with  the  authority  of  the  creditors,  by  writing 
under  his  hand,  disclaim  such  property  at  any  time  within  six  months  from  the  date 
of  his  appointment,  notwithstanding  that  he  has  endeavoured  to  sell,  or  has  taken 
possession  of  such  property,  or  has  exercised  any  act  of  ownership  m  relation  thereto : 
Provided  that  when  any  such  property  has  not  come  to  the  knowledge  of  such  as- 
signee within  six  months  after  his  appointment  he  may  disclaim  such  property  at  any 
time  within  six  months  after  he  first  became  aware  thereof.  2.  Such  disclaimer  shall 
operate  to  determine,  as  from  the  date  thereof,  the  rights,  interests,  and  habihties 
of  the  debtor  and  his  property  in  or  in  respect  of  the  property  disclaimed,  and  shall 
also  discharge  the  assignee  from  aU  personal  habihty  in  respect  of  the  property  dis- 
claimed as  from  the  date  when  the  property  vested  in  him,  but  shaU  not,  except  so 
far  as  is  necessary  for  the  purpose  of  releasing  the  debtor  and  his  property  and  the 
assignee  from  habihty,  affect  the  rights  or  habihties  of  any  other  person.  3.  The  as- 
signee shall  not  be  entitled  to  disclaim  any  property  in  pursuance  of  this  section  in 
any  case  where  an  apphcation  in  writing  has  been  made  to  the  assignee,  by  anj'  per- 
son interested  in  the  property,  requiring  Idm  to  decide  whether  he  wiU  disckim  or 
not,  and  the  assignee  has,  for  a  period  of  one  month  after  the  receipt  of  such  appli- 
cation, or  such  extended  period  as  may  be  aUowed  by  a  Judge  of  the  Supreme  Court, 
declined  or  neglected  to  give  notice  whether  he  disclaims  the  property  or  not;  and 
in  the  case  of  a  contrast,  if  the  assignee,  after  such  apphcation  as  aforesaid,  does  not, 
within  the  said  period  or  extenifed  period,  disclaim  the-contract,  he  shall  be  deemed 
to  have  adopted  it.  4.  A  Judge  of  the  Supreme  Court  may,  on  the  apphcation  of  any 
person  who  is,  as  against  the  assignee,  entitled  to  the  benefit  or  subject  to  the  burden 
of  a  contract,  made  with  the  debtor,  make  an  order  rescinding  the  contract,  on  such 
terms  as  to  payment  by  or  to  either  party  of  damages  for  the  non-performance  of  the 
contract,  or  otherwise,  as  to  the  Judge  may  seem  equitable,  and  any  damages  payable 
under  the  order  to  any  such  person  may  be  proved  by  him  as  a  debt  provable  under 
this  Act  against  the  estate  of  the  debtor.  5.  A  Judge  of  the  Supreme  Court  majr,  on 
application  by  any  person  either  claiming  an  interest  in  any  disclaimed  property, 
or  under  any  habihty  not  discharged  by  this  Act  in  respect  of  any  disclaimed  property, 
and  on  hearing  such  persons  as  he  thinks  fit,  make  an  order  for  the  vesting  of  the 
B  22 
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property  in  or  delivery  thereof  to  any  person  entitled  thereto,  or  to  whom  it  may 
seem  just  that  the  same  should  be  deUvered  by  way  of  compensation  for  such  lia- 
bihty  as  aforesaid,  or  a  trustee  for  him,  and  on  such  terms  as  the  Judge  thinks  just; 
and  on  any  such  vesting  order  being  made  the  property  comprised  therein  shaU  vest 
accordingly  in  the  person  named  therein  in  that  behalf  without  any  conveyance  or 
assignment  for  the  purpose.  6.  Any  person  injured  by  the  operation  of  a  disclaimer 
under  this  section  shall  be  deemed  to  be  a  creditor  of  the  debtor  to  the  extent  of  the 
injury,  and  may  prove  the  same  as  a  debt  provable  under  this  Act  against  the  estate 
of  the  debtor.  7.  The  provisions  of  this  section  shall  not  extend  to  leases  or  lease- 
hold property. 

Dividends  at  Ume  of  discharge  of  assignee.  56.  All  dividends  remaining  unclaim- 
ed at  the  time  of  the  discharge  of  the  assignee  shall  be  paid  over  the  Minister  of 
Finance,  and  if  afterwards  claimed  shall  be  paid  over  to  the  person  entitled  thereto. 

Balance  of  estate  after  payment  of  claims.  57.  If  any  balance  remains  of  the 
estate  of  the  debtor,  or  of  the  proceeds  thereof,  after  the  payment  in  full  of  all  his 
debts  and  habihties  and  the  costs  of  winding  up  his  estate,  such  balance  shall  be  paid 
or  transferred  to  the  debtor. 

Discharge  of  assignee.  58.  After  the  declaration  of  the  final  dividend  the  as- 
signee shall  prepare  his  final  account  and  make  appUcation  to  a  Judge  of  the  Supreme 
Court  for  his  d^charge,  giving  at  least  ten  days'  previous  notice  of  such  application 
to  the  debtor,  and  to  the  inspectors  (if  any)  and  to  the  creditors  by  circular ;  and  he 
shall  produce  and  fUe,  on  such  appHcation,  a  bank  certificate  of  the  deposit  of  any 
dividends  remaining  unclaimed,  and  of  any  balance  in  his  hands,  and  also  a  state- 
ment, under  oath,  showing  the  nominal  and  reaUsed  value  of  the  assets  of  the  insol- 
vent, the  amount  of  claims  proved,  dividing  them  into  classes  according  to  the  nature 
thereof,  the  amount  and  rate  upon  the  dollar  of  dividends  paid  to  the  creditors,  and 
the  entire  expense  of  winding  up  the  estate.  The  Judge  may,  after  causing  the  ac- 
counts of  the  assignee  to  be  audited  by  the  inspectors,  or  by  such  creditor,  or  by 
such  competent  person  as  he  may  name,  and  after  hearing  all  parties  interested,  grants 
conditionally  or  unconditionally,  the  apphcation  for  discharge  or  refuse  it,  and  may 
make  any  order  as  to  costs  which  he  thinks  proper. 

Retention  by  debtor  of  any  portion  of  estate  after  assignment.  59.  If  after  the 
date  of  the  assignment  the  debtor  retains  or  receives  any  portion  of  his  estate  or  effects, 
or  of  any  moneys,  securities  for  money,  business  papers,  documents,  books  of  account 
or  evidences  of  debt,  belonging  or  appertaining  to  his  business  or  estate,  and  retains 
and  withholds  the  same  from  the  assignee,  without  lawful  right,  the  assignee  may 
apply  to  a  Judge  of  the  Supreme  or  County  Court  for  an  order  for  the  dehvery  thereof 
to  him,  and  in  default  of  dehvery  in  conformity  with  such  order  the  debtor  may  be 
imprisoned  in  the  common  jaU  until  the  same  are  dehvered,  or  for  such  time,  not  ex- 
ceeding one  year,  as  the  Judge  may  order;  but  nothing  herein  shall  interfere  with 
or  diminish  any  other  penalty  to  which,  under  this  Act,  he  may  be  subject  in  conse- 
quence of  the  non-dehvery  of  such  property,  effects,  documents,  or  money. 

Time  and  place  of  creditors'  meetings.  60.  The  creditors  may,  at  any  meeting, 
determine  where  subsequent  meetings  shall  be  held,  but  in  default  of  their  so  doing 
all  such  meetings,  after  the  first  meeting,  shall  be  held  at  the  office  or  place  of  business 
of  the  assignee. 

Procedure  at  creditors'  meetings.  61.  1 .  At  all  meetings  the  creditors  may  appoint 
the  chairman,  and  in  default  of  such  appointment  the  assignee  shaU  bo  chairman. 

2.  The  chairman  shall  decide  all  disputes  or  questions  that  may  be  raised  at 
such  meetings  as  to  the  eligibihty  of  a  creditor  to  vote  or  as  to  the  amount  on 
which   he   should  vote,   or  any  other  question  of  procedure   at   such  meetings. 

3.  The  chairman  shall  cause  to  be  kept  full  minutest)!  all  proceedings,  resolutions, 
and  decisions  at  such  meetings,  and  shall  include  therein  an  accurate  hst  of  the 
creditors  present  or  represented,  which  minutes  shall  be  signed  by  him  and  shall 
be  filed  with  and  kept  by  the  assignee,  and  on  the  final  discharge  of  the  assignee, 
shall  be  deposited  with  the  District  Registrar  of  the  Supreme  Court  as  ordered  by 
the  Judge  granting  such  discharge. 

Voting.  62.  1.  A  creditor  shall  be  entitled  to  vote  at  any  meeting  of  creditors 
in  respect  of  and  to  the  extent  of  his  claim  against  the  estate  as  determined  by  this 
Act,  but  such  creditor  shall  not  be  entitled  to  vote  at  any  meeting  of  creditors  until 
he  has  proved  his  claim  in  manner  hereinbefore  provided,  and  if  his  claim  is  dependent 
upon  a  condition  or  contingencey,  or  for  other  reason  does  not  bear  a  certain  value,. 
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not  until  the  value  of  such  claim  has  been  ascertained  in  manner  hereinbefore  pro- 
vided. 2.  In  the  case  of  contested  claims  the  creditor  shall,  until  such  contestation 
is  decided  or  an  agreement  between  such  creditor  and  the  assignee  is  arrived  at,  be 
considered  as  a  creditor  for  the  amount  admitted  by  the  assignee  (if  any).  3.  Persons 
purchasing  claims  against  the  estate  after  the  date  of  assignment  shall  not  be  entitled 
to  vote  in  respect  of  such  claims,  but  shall  in  aU  other  respects,  unless  otherwise 
specially  provided,  have  the  same  rights  as  other  creditors.  4.  The  assignee,  his 
partner,  agent,  clerk,  or  employee,  or  any  person  in  the  employ  of  a  partnership  or 
company  of  which  he  is  a  member,  shall  not  be  entitled  to  vote  upon  any  resolution 
affecting  the  remuneration  or  removal  from  office  or  the  conduct  of  the  assignee,  or 
the  security  to  be  given  by  him,  but  on  aU  other  questions,  if  creditors,  they  may  vote 
as  such  creditors. 

Proxies.  63.  Except  as  herein  otherwise  provided,  no  creditor  shall  vote  at  any 
meeting  unless  present  personally  or  represented  by  some  person  having  written 
authority,  which  may  be  by  power  of  attorney,  letter,  post  card,  or  telegraphic 
message,  such  authority  to  be  filed  with  the  assignee.  Such  authority  may  be  either 
general  or  Hmited,  but  in  no  case  shall  the  assignee,  his  partner,  or  anyone  in  his 
employ,  or  in  the  employ  of  a  partnership  or  company  of  which  he  is  a  member, 
act  for  or  represent  any  creditor  of  the  estate. 

Assignee  subject  to  summary  jurisdiction  of  Court.  64.  Every  assignee  shall  be 
subject  to  the  summary  jurisdiction  of  the  Supreme  or  County  Court  in  the  same 
manner  and  to  the  same  extent  as  the  ordinary  officers  of  the  Court  are  subject  to 
its  jurisdiction,  and  the  Court  may  compel  him  to  perform  his  duties,  or  may  restrain 
him  from  taking  or  continuing  proceedings  which  are  not  in  the  interest  of  the  estate, 
or  of  the  creditors  generally,  and  obedience  by  the  assignee  to  any  order  of  the  Court 
may  be  enforced  by  the  Court  under  the  penalty  of  imprisonment  as  for  contempt  of 
Court,  and  by  removal  from  his  office. 

Application  to  Judge  to  rescind  resolution  passed  at  creditors'  meeting.  65.  Any 
one  or  more  creditors  whose  claims  in  the  aggregate  exceed  ten  per  cent,  in  value  of 
aU  claims  ranking  against  the  estate,  who  are  entitled  to  vote,  and  who  are  dissatis- 
fied with  any  resolution  adopted,  or  orders  made  by  the  creditors  or  the  Inspectors, 
or  with  any  action  of  the  assignee  for  the  disposal  of  the  estate,  or  any  part  thereof, 
or  for  postponing  the  disposal  of  the  estate,  or  any  part  thereof,  or  for  the  disposal 
of  the  same,  or  with  reference  to  any  matter  connected  with  the  management  or  the 
winding-up  of  an  estate,  or  with  any  decision  of  the  chairman  of  a  meeting,  may, 
within  two  days  after  the  adoption  of  the  resolution,  or  the  making  of  the  order  or 
decision,  or  the  performance  of  the  action  complained  of,  give  to  the  assignee  notice 
that  he  or  they  wiU  apply  to  a  Judge  of  the  Supreme  or  County  Court  on  the  day  and 
at  the  hour  fixed  in  such  notice,  not  being  later  than  two  days  after  such  notice  has 
been  given,  or  as  soon  thereafter  as  the  parties  may  be  heard  before  such  Judge,  to 
rescind  such  resolution  or  order  or  to  reverse  such  decision,  or  for  such  order  as  ia 
indicated  in  such  notice,  and  the  Judge,  after  hearing  the  Inspectors,  the  assignee, 
and  creditors  present  at  the  time  and  place  so  fixed,  may  approve  of,  rescind,  or 
modify  the  said  resolution  or  order,  decision,  or  action,  or  make  such  order  in  the 
premises  as  to  him  seems  proper.  In  case  of  the  apphcation  not  being  proceeded 
with,  or  being  refused,  the  parties  appealing  shall  pay  aU  costs  occasioned  thereby, 
otherwise  the  costs  and  the  expenses  shall  be  at  the  discretion  of  the  Judge. 

Delegation  of  power  to  Inspectors.  66.  The  creditors  may  generally  or  for  a  special 
occasion  delegate  to  the  Inspectors  any  of  the  powers  conferred  upon  them  by  sections 
30,  subsection  (a),  38,  44  and  55,  subsection  (2). 

Reference  to  Judge  for  directions  as  to  matters  not  provided  for.  67.  If  any  matter 
arises  in  connection  with  any  assignment  imder  this  Act  not  provided  for  herein,  such 
matter  may  be  referred  summarily  to  a  Judge  of  the  Supreme  or  Coimty  Court  by 
the  assignee,  or  the  Inspectors,  or  by  any  creditor  for  an  amount  of  one  hundred 
dollars  or  more,  and  upon  such  apphcation  such  Judge  may  give  such  directions  as 
to  notifying  other  parties  and  as  to  other  matters  as  he  may  think  proper,  and  may 
make  such  order  as  he  may  think  fit,  including  the  costs  of  the  apphcation. 

Security  by  assignee.  68.  At  anytime  after  an  assignment  is  executed,  the  debtor, 
the  Inspectors  or  any  creditor  for  one  hundred  dollars  or  more,  may  apply  to  a  Judge 
of  the  Supreme  or  County  Court  to  fix  the  security  to  be  given  by  the  assignee  for 
the  faithful  performance  of  his  duties  as  such  assignee,  and  for  accounting  for  aU 
moneys  and  property  coming  to  his  hands.   If  such  order  as  is  made  by  such  Judge 
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is  not  carried  out  by  such  assignee,  such  Judge  may  remove  him  and  appoint  some 
other  person  in  his  place,  and  such  order  appointing  a  new  assignee  may  be  registered 
as  provided  in  section  25  for  the  registration  of  a  resolution  of  creditors,  and  with  the 
same  effect. 

This  Act  not  to  interfere  with  insolvency  laws.  69.  This  Act  is  not  intended  to 
interfere  with  the  insolvencj^  laws  which  may  from  time  to  time  be  in  force  in  this 
Province,  but  this  Act  is  intended  to  be  subject  to  such  laws. 

Repeal.  70.  Chapter  11  of  the  Revised  Statutes,  1897,  being  the  Creditors'  Trmt 
Deeds  Act,  and  Acts  amending  the  same,  are  hereby  repealed. 

Commencement.  71.  This  Act  shall  not  come  into  force  until  proclaimed  by  the 
Lieutenant-Governor  in  Council. 

Registration  how  effected.  72.  [Added  by  c.  18  of  1902,  §  4.]  The  registration  of 
an  assignment  under  the  provisions  of  section  14,  and  of  a  copy  of  a  resolution  of 
creditors  under  the  provisions  of  section  25,  shall  be  effected  by  filing  said  documents 
in  the  respective  offices  mentioned  in  said  sections. 

Registration  fees.  73.  [Added  by  c.  18  of  1902,  §  4.]  For  the  registration  of  an 
assignment  in  a  Land  Registry  Office  or  Land  Titles  Office  there  shall  be  charged  a 
fee  of  two  dollars,  and  for  the  registration  under  section  25  of  a  copy  of  the  resolution 
of  creditors  requiring  the  assignee  to  transfer  the  estate,  there  shall  be  charged  a  fee 
of  two  doUars. 

b)  1902,  c.  18.    An  Act  to  amend  the  Creditors'  Trust  Deeds  Act,  1901 

(21st  June,  1902). 

Short  title.  1.  This  Act  may  be  cited  as  the  Creditors'  Trust  Deeds  Act,  1901, 
Amendment  Act,  1902. 

[2 — 1.    Amend  1901,  c.  15,  and  are  there  incorporated.] 


c)  1905,  c.  24.    An  Act  respecting  Assignments  and  Preferences  by 
Insolvent  Persons  (8  th  April,  1905). 


Short  title.    1.   This  Act  may  be  cited  as  the  Fraudulent  Preferences  Act,  1905. 

Confessions  or  warrants  to  confess  judgments,  given  by  insolvents  to  defeat  or 
delay  creditors,  or  to  give  one  preference  over  the  other,  to  be  void.  2,  In  case  any 
person,  being  at  the  time  in  insolvent  circumstances  or  unable  to  pay  his  debts  in 
full,  or  knowing  himself  to  be  on  the  eve  of  insolvency,  voluntarily  or  by  collusion 
with  a  creditor  or  creditors,  gives  a  confession  of  judgment,  cognovit  actionem,  or 
warrant  of  attorney  to  confess  judgment,  with  intent,  in  giving  such  confession, 
cognovit  actionem,  or  warrant  of  attorney  to  confess  judgment,  to  defeat  or  delay 
his  creditors  wholly  or  in  part,  or  with  intent  thereby  to  give  one  or  more  of  his 
creditors  of  any  such  person  a  preference  over  his  other  creditors,  or  over  any  one 
or  more  of  such  creditors,  every  such  confession,  cognovit  actionem,  or  warrant  of 
attorney  to  confess  judgment,  shall  be  deemed  and  taken  to  be  null  and  void  as 
against  the  creditors  of  the  party  giving  the  same,  and  shall  be  invahd  and  ineffec- 
tual to  support  any  judgment  or  writ  of  execution. 

Gifts,  transfers,  etc.,  made  by  insolvents  which  defeat  or  prejudice  creditors  to 
be  void.  Transfers  having  effect  of  preference  void  if  attacked  within  sixty  days. 
Pressure  or  want  of  knowledge  on  part  of  creditor  not  to  save  the  transaction.  3.  1. 
Subject  to  the  provisions  of  section  4  of  this  Act,  every  gift,  conveyance,  assign- 
ment, tranfer,  dehvery  over,  or  payment  of  goods,  chattels  or  effects,  or  of  bUls, 
bonds,  notes,  or  securities,  or  of  shares,  dividends,  premiums,  or  bonus  in  any  bank, 
company,  or  corporation,  or  of  any  other  property,  real  or  personal,  made  by  a  per- 
son at  a  time  when  he  is  in  insolvent  circumstances,  or  is  unable  to  pay  his  debts  in 
f uh,  or  knows  that  he  is  on  the  eve  of  insolvency,  shaU :  a)  If  made  with  intent  to 
defeat,  hinder,  delay,  or  prejudice  his  creditors  or  any  one  or  more  of  them,  be,  as 
against  the  creditor  or  creditors  injured,  delayed,  or  prejudiced,  utterly  void;  and 
b)  If  made  to  or  for  a  creditor  with  intent  to  give  such  creditor  preference  over  his 
other  creditors  or  over  any  one  or  more  of  them,  be,  as  against  the  creditor  or  cre- 
ditors injured,  delayed,  prejudiced,  or  postponed,  utterly  void.    2.  Subject  to  the 
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provisions  of  section  4  aforesaid,  every  such  gift,  conveyance,  assignment,  or  transfer, 
delivery  over  or  payment  as  aforesaid,  made  to  or  for  a  creditor  by  a  person  at  any 
time  when  he  is  in  insolvent  circumstances,  or  is  unable  to  pay  his  debts  in  full,  or 
knows  that  he  is  on  the  eve  of  insolvency,  and  which  has  the  effect  of  giving  such 
creditor  a  preference  over  the  other  creditors  of  the  debtor  or  over  one^'or  more  of 
them,  shah :  a)  In  and  with  respect  to  any  action  or  proceeding  which,  within  sixty 
days  thereafter,  is  brought,  had,  or  taken  to  impeach  or  set  aside  such  transaction, 
be  utterly  void  as  against  the  creditor  or  creditors  injured,  delayed,  prejudiced,  or 
postponed;  and  b)  If  the  debtor,  within  sixty  days  after  the  transaction,  makes 
an  assignment  for  the  benefit  of  his  creditors,  be  utterly  void  as  against  the  assignee 
or  any  creditor  authorised  to  take  proceedings  to  avoid  the  same.  3.  A  transaction 
shall  be  deemed  to  be  one  which  has  the  effect  of  giving  a  creditor  a  preference  over 
the  other  creditors  within  the  meaning  of  subsection  (2)  of  this  section,  if  by  such 
transaction  a  creditor  is  given  or  reahses,  or  is  placed  in  a  position  to  reahse,  payment, 
satisfaction,  or  security  for  the  debtor's  indebtednees  to  him,  or  a  portion  thereof, 
greater  proportionately  than  could  be  reahsed  by  or  for  the  unsecured  creditors 
generally  of  such  debtor,  or  upon  the  unsecured  portion  of  his  Uabihties,  out  of  the 
assets  of  the  debtor  left  available  and  subject  to  judgment,  execution,  attachment, 
or  other  process,  and  such  effect  shall  not  be  deemed  dependent  upon  the  intent 
or  motive  of  the  debtor  or  upon  the  transaction  being  entered  into  voluntarily  or 
under  pressure ;  and  no  pressure  by  a  creditor  or  want  of  notice  to  the  creditor  alleged, 
to  have  been  so  preferred  of  the  debtor's  circumstances,  inabUity  or  knowledge  as 
aforesaid,  or  of  the  effect  of  the  transaction,  shall  avail  to  protect  the  transaction, 
except  as  provided  by  section  4  hereof.  4.  When  the  word  '  creditor"  or  "creditors" 
occurs  in  subsections  (1),  (2)  and  (3)  of  this  section,  such  word  shall  be  deemed  to 
include  any  surety  and  the  indorser  of  any  promissorj;-  note  or  bill  of  exchange  who 
would,  upon  payment  by  him  of  the  debt,  promissory  note,  or  bOI  of  exchange,  in 
respect  of  which  such  suretyship  was  entered  into  or  such  indorsement  was  given, 
become  a  creditor  of  the  person  giving  the  preference  within  the  meaning  of  said 
subsections,  and  such  word  shall  include  a  cestui  que  trust  or  other  person  to  whom 
the  habUity  is  equitable  only. 

The  doctrine  of  pressxire  which  applied  under  the  older  Acts  (C.  S.,  1888,  c.  51;  B.  S.  1897, 
c.  87)  is  done  away  with  by  subsection  (3),  and  the  cases  dealing  therewith  rendered  obsolete. 
For  the  old  law  see:  Anderson  v.  Shorey,  (1885),  1  B.  C.  II.  325;  DoU  v.  Hart,  (1890),  2  B.  C.  32; 
Cascaden  v.  Mcintosh,  (1892),  2  B.  C.  268;  Stewart  v.  Wilson,  (1894),  3  B.  C.  369;  Brown  v. 
Jowett  (1895),  4B.  C.  44;  Edison  General  Electric  Co.  v.  Vancouver,  etc.,  Co.,  (1895),  4  B. 
C.  460,  reversed  by  Privy  Council,  (1897),  A.  C.  193;  Adams  v.  Bank  of  Montreal,  (1899),  8  B. 
C.  314;  McClary  Mfg.  Co.  v.  Howland  Sons  &  Co.,  (1902),  9  B.  C.  479. 

Assignments  for  benefit  of  creditors  and  bona  fide  sales,  etc.,  protected.  Proviso. 
Transfer  to  creditor  of  consideration  for  sale  invalid.  Security  given  up  upon  void 
payment  to  be  returned.  Payment  of  wages  protected.  Exchange  of  securities  pro- 
tected. Certain  assignments  to  be  valid.  4.  1.  Nothing  in  the  preceding  section  shall 
apply  to  any  assignment  made  by  a  debtor  for  the  benefit  of  his  creditors  generally 
under  the  provisions  of  the  Creditors'  Trust  Deeds  Act.,  1901,  for  the  purpose  of 
paying,  ratably  and  proportionately  and  without  preference  or  priority,  aU  the 
creditors  of  the  debtor  their  just  debts ;  nor  to  any  bona  fide  sale  or  payment  made 
in  the  ordinary  course  of  trade  or  calling  to  innocent  purchasers  or  parties;  nor  to 
any  payment  of  money  to  a  creditor,  nor  to  any  bona  fide  conveyance,  assignment, 
transfer,  or  dehvery  over  of  any  goods,  securities,  or  property  of  any  kind  as  above 
mentioned,  which  is  made  in  consideration  of  any  present  actual  bona  fide  payment 
in  money,  or  by  way  of  security  for  any  present  actual  bona  fide  advance  of  money, 
or  which  is  made  in  consideration  of  any  present  actual  bona  fide  sale  or  dehvery 
of  goods  or  other  property;  provided  that  the  money  paid,  or  the  goods  or  other 
property  sold  or  deUvered,  bear  a  fair  and  reasonable  relative  value  to  the  con- 
sideration therefor.  2.  In  case  of  a  vahd  sale  of  goods,  securities,  or  property,  and 
payment  or  transfer  of  the  consideration  or  part  thereof  by  the  purchaser  to  a  cre- 
ditor of  the  vendor,  under  circumstances  which  would  render  void  such  payment 
or  transfer  by  the  debtor  personally  and  directly,  the  payment  or  transfer,  even 
though  vahd  as  respects  the  purchaser,  shall  be  void  as  respects  the  creditor  to  whom 
the  same  is  made.  3.  In  case  a  payment  has  been  made  which  is  void  under  this. 
Act,  and  any  valuable  secxirity  was  given  up  in  consideration  of  the  payment,  the 
creditor  shall  be  entitled  to  have  the  security  restored  or  its  value  made  good  to 
him  before,  or  as  a  condition  of,  the  return  of  the  pajmient.    4.    Nothing  herein 
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contained  shall  affect  a  claim  for  wages  or  salary  under  the  provisions  of  the  Cre- 
ditors' Trust  Deeds  Act,  1901,  and  amending  Acts,  or  shall  prevent  a  debtor  provi- 
ding for  payment  of  preferred  wages  or  salary  due  by  him  in  accordance  with  the 
provisions  of  the  said  Act,  or  payments  or  securities  given  for  the  said  preferred  wages 
or  salary,  or  any  payment  of  money  to  a  creditor  where  such  creditor,  by  reason  or 
on  account  of  such  payment,  has  lost  or  been  deprived  of  or  has  in  good  faith  given 
up  any  vahd  security  which  he  held  for  the  payment  of  the  debt  so  paid,  unless 
the  value  of  the  security  is  restored  to  the  creditor,  nor  the  substitution  in  good 
faith  of  one  security  for  another  security  for  the  same  debt,  so  far  as  the  debtor's 
estate  is  not  thereby  lessened  in  value  to  the  other  creditors.  Nor  shaU  anjdihing 
herein  contained  invalidate  a  security  given  to  a  creditor  for  a  pre-existing  debt 
where,  by  reason  or  on  account  of  the  giving  of  the  security,  an  advance  ia  money 
is  made  to  the  debtor  by  the  creditor  in  the  bona  fide  belief  that  the  advance 
will  enable  the  debtor  to  continue  his  trade  or  business  and  to  pay  his  debts 
in  fuU. 

A  conveyance  made  by  collusion  or  upon  an  immoral  consideration  will  be  set  aside.  — 
Holten  V.  Vanvall,  (1900),  7  B.  C.  331.  When  a  voluntary  conveyance  has  the  effect  of  defeating 
creditors,  the  burden  of  proof  to  show  its  legality  is  on  the  assignor.  —  Lai  Hop  v.  Jackson, 
(1895),  4  B.  C.  168;  Cunningham  v.  Curtis,  (1896),  5  B.  C.  472.  But  a  creditor  may  be  estopped 
from  contesting  the  validity  of  the  conveyance.  —  Boultbee  v.  Rolls,  (1895),  4  B.  C.  137.  Where 
a  settlor  on  the  eve  of  engaging  in  an  hazardous  enterprise  makes  a  voluntary  settlement,  the  same 
may  be  set  aside  at  the  instance  of  persons  who  extended  credit  subsequent  to  the  transaction.  — 
Lai  Hop  V.  Jackson,  (1895j,  4  B.  C.  168. 

Following  proceeds  of  property  fraudulenty  transferred.  5.  In  the  case  of  a  gift, 
conveyance,  assignment  or  transfer  of  any  property  real  or  personal,  which  in  law 
is  invalid  agaiast  creditors,  if  the  person  to  whom  the  gift,  conveyance,  assignment, 
or  transfer  was  made  shall  have  sold  or  disposed  of,  realised,  or  collected  the  pro- 
perty or  any  part  thereof,  the  money  or  other  proceeds  or  the  amount  or  value  thereof, 
may  be  seized  or  recovered  in  any  action  by  a  person  who  would  be  entitled  to  seize 
and  recover  the  property  if  it  had  remained  in  the  possession  or  control  of  the 
debtor  or  of  the  person  to  whom  the  gift,  conveyance,  transfer,  delivery,  or  payment 
was  made. 

Repeals  R.  S.  1897,  e.  87.  6.  Chapter  87  of  the  Revised  Statutes,  1897,  being 
the  Fraudulent  Preference  of  Creditors  Act,  is  hereby  repealed. 


III.  Manitoba. 


Law  in  force. 

The  law  of  England  as  in  force  at  the  date  of  the  Hudson's  Bay  Company's 
charter,  1670,  was  operative  in  the  territory  now  comprised  in  the  Province  of 
Manitoba  untU  1870^).  By  an  Ordinance  of  11th  April,  1862,  it  was  provided  that 
"in  place  of  the  laws  of  England  of  the  date  of  the  Hudson's  Bay  Company's  charter, 
the  laws  of  England  of  Her  Majesty's  accession,  so  far  as  they  may  be  appUcable 
to  the  Colony,  shall  regulate  the  proceedings  of  the  General  Court  tiU  some  higher 
authority  or  this  CoimcU  itself  shall  have  expressly  provided,  either  in  whole  or  ia 
part,  to  the  contrary."  This  was  amended  7th  January,  1864,  as  follows:  "To 
remove  aU  doubts  as  to  the  true  construction  of  the  Code  of  11th  April,  1862,  the 
proceedings  of  the  General  Court  shall  be  regulated  by  the  laws  of  England,  not 
only  of  the  date  of  Her  present  Majesty's  accession,  so  far  as  they  may  apply  to 
the  condition  of  the  Colony,  but  also  by  such  laws  of  England  of  subsequent  date 
as  may  be  applicable  to  the  same;  in  other  words  the  proceedings  of  the  General 
Court  shall  be  regulated  by  the  existing  laws  of  England  for  the  time  being,  in  as 
far  as  the  same  are  known  to  the  Court,  and  are  appUcable  to  the  conditions  of 
the  Colony"  2). 

1)  Sinclair  v.  Mulligan,  (1888),  5  Man.  17,  overruling  Keating  v.  Moises,  (1883),  2  Man.  47. 
Sinclair  v.  Mulhgan  is  followed  in  Templeton  v.  Stewart,  (1893),  9  Man.  487.  See  also  In  re 
Tait.  (1890),  9  Man.  617.  —  2)  Cons.  St.  Man.  1880,  p.  LXXIX. 
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Under  the  Manitoba  Act,  34  Vic.  c.  2,  establishing  a  Supreme  Court  in  the 
Province,  it  was  provided  that  "as  far  as  possible  consistently  with  the  circum- 
stances of  the  country,  the  laws  of  evidence  and  the  principles  which  govern  the 
administration  of  justice  in  England  shall  obtain  in  the  Supreme  Court  of  Mani- 

In  1874  a  provincial  Act^)  was  passed  providing  that  "the  Court  of  Queen's 
Bench  shall  decide  and  determine  all  matters  of  controversy  relative  to  property 
and  civil  rights  according  to  the  laws  existing,  or  estabhshed  and  being  in  England, 
as  such  were,  existed,  and  stood  on  the  15th  day  of  July,  1870,  so  far  as  the  same 
can  be  made  applicable  to  matters  relating  to  property  and  civil  rights  in  this 
Province."  This  statute  is  at  present  in  force,  in  substantially  the  same  form^), 
and  is  uniformly  treated  as  introduciag  into  Manitoba  the  law  of  England  as  it 
stood  at  the  datementioned^).  It  would,  however,  be  hmited  to  such  laws  as  were 
within  the  competence  of  a  provincial  legislature  under  the  British  North  America 
Act.  To  remedy  this  defect  a  Dominion  Act*)  was  passed  putting  the  English  law 
as  it  existed  at  the  same  date,  in  so  far  as  apphcable,  except  as  modified  by  an 
Act  of  ParUament  of  the  United  Kingdom  apphcable  in  Manitoba,  or  by  an  Act 
of  the  Dominion  ParUament. 


Statutes/) 


Application  of  Law. 
a)  R.  S.  C.  1906,  c.  99.    An  Act  respecting  the  Province  of  Manitoba. 

Laws  in  force  in  Manitoba.  6.  Subject  to  the  provisions  of  this  Act,  the  laws 
of  England  relating  to  matters  within  the  jurisdiction  of  the  Parhament  of  Canada 
as  the  same  existed  on  the  fifteenth  day  of  July,  one  thousand  eight  hundred  and 
seventy,  were  from  the  said  day  and  are  in  force  in  the  Province,  and  in  so  far  as 
the  said  laws  have  not  been  or  are  not  hereafter  repealed,  altered,  varied,  modi- 
fied, or  affected  by  any  Act  of  the  Parhament  of  the  United  Kingdom,  apphcable 
to  the  Province,  or  of  the  Parhament  of  Canada. 

51  Vic.  c.  33,  §  1.    And  cp.  R.  S.  M.  1902,  c.  40,  §  24,  infra. 


b)  R.  S.  M.  1902,  c.  40.   An  Act  respecting  the  Court  of  King's  Bench. 

Of  what  Court  may  hold  plea.  24.  The  Court  may  and  shall,  with  or  without 
a  jury,  as  provided  by  law,  decide  and  determine  all  matters  of  controversy  relative 
to  property  and  civil[rights,  both  legal  and  equitable,  according  to  the  laws  existing 
or  established  and  being  in  England,  as  such  were,  existed,  and  stood  on  the  fif- 
teenth day  of  July,  in  the  year  one  thousand  eight  hundred  and  seventy,  so  far 
as  the  same  can  be  made  applicable  to  matters  relating  to  property  and  civil  rights 
in  this  Province  .    .  , 

58  &  59  Vie.  c.  6,  §  24.    And  cp.  R.  S.  C.  1906,  c.  99,  §  6,  swpra. 


Partnership. 
R.  S.  M.  1902,  c.  129.    An  Act  respecting  the  Law  of  Partnership. 

Short  title. 

Short  title.    1.    This  Act  may  be  cited  as  The  Partnership  Act. 
60  Vic.  c.  24,  §  49. 


1)  38  Vic.  0.  12.  —  2)  R.  S.  M.  1902,  c.  40,  §  24,  reprinted  in  full,  infra.  —  3)  Clement, 
Canadian  Constitution,  (2d  ed.)  p.  54.  —  *)  51  Vic.  c.  33,  now  forming  R.  S.  C.  1906,  u.  99,  §  6, 
reprinted  in  full,  infra.  —  ^j  As  in  force  1st  January,  1912. 
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Interpretation. 

Interpretation.  2.  In  this  Act,  unless  the  context  otherwise  requires:  a)  The 
expression  "Court"  iucludes  every  Court  and  Judge  having  jurisdiction  in  the  case; 
b)  The  expression  "busiaess"  includes  every  trade,  occupation,  or  profession;  c)  The 
expression  "proper  office"  means,  for  the  Eastern  Judicial  District,  the  office  of 
the  prothonotary  of  the  Court  of  King's  Bench,  and,  for  each  of  the  other  judicial 
districts,  the  office  of  the  deputy  clerk  of  the  Crown  and  pleas  for  such  judicial 
district. 

R.  S.  M.  c.  114,  §  2;  60  Vic.  o.  24,  §  45. 

Saving  for  rules  of  equity  and  common  law.  3.  The  rules  of  equity  and  of 
common  law  appUcable  to  partnership  shall  continue  in  force,  except  so  far  as  they 
are  inconsistent  with  the  express  provisions  of  this  Act. 

60  Vic.  0.  24,  §  46. 

General  partner  ships. 

[4 — 47.  These  sections  are  identical  in  all  material  respects^  with  the  Imperial 
Partnership  Act,  1890,  (53  &  54  Vic.  c.  39).] 

The  implied  authority  of  a  partner  to  sign  the  partnership  name  to  a  negotiable  instru- 
ment is  limited  to  doing  so  for  the  purposes  of  the  partnership.  A  person  taking  such  an  in- 
strument bearing  the  partnership  name  with  knowledge  that  it  was  not  executed  for  the  pur- 
poses of  the  partnership  must  show  that  the  partner  purporting  to  act  on  behalf  of  the  part- 
nership was  in  fact  authorized  to  bind  his  copartners. — Union  Bank  v.  Bulmer,  (1885),  2  Man. 
380.  A  partner  in  a  firm  engaged  in  the  lumbering  business  has  power  to  borrow  money  for  the 
purposes  of  the  firm.  But  if  the  money  was  borrowed  upon  his  own  credit,  then,  even  if  it  is 
applied  to  the  purposes  of  the  partnership  business,  the  firm  is  not  liable.  —  Hudson's  Bay  Co., 
V.  Stewart,  (1889),  6  Man.  8.  Where  one  of  two  partners,  without  the  knowledge  of  the  other, 
purchases  goods  in  his  own  name,  intending  to  exclude  the  other  partner  from  the  contract, 
the  latter  is  not  liable  upon  the  contract  by  ratification,  although  the  goods  are  subsequently 
taken  into  the  stock  of  the  firm.  —  Fraser  v.  Sweet,  (1900),  13  Man.  147.  Where  under  the  terms 
of  an  agreement  of  dissolution  one  partner  assumed  all  the  liabilities  of  the  old  firm,  and  a  cre- 
ditor aware  of  the  agreement  extended  the  time  of  payment  to  this  partner,  the  retiring  part- 
ners were  released.  —  Munroe  v.  O'Neil,  (1886),  1  Man.  245.  As  to  liability  by  holding  out,  see 
Cameron  v.  Cameron,  (1886),  3  Man.  308;  Richards  v.  Rowe,  (1887),  4  Man.  112.  As  to  the 
liability  of  an  infant  partner,  see  Woods  v.  Woods,  (1885),  3  Man.  33.  As  to  grounds  for 
dissolution,  see  Kennedy  v.  Eriksen,  (1910),  13  West.  L.  R.  602. 

Registration  of  copartnerships. 
Declaration  of  partnership  to  be  signed  and  filed  by  members  of  copartnership, 

48.  AU  persons  who  at  the  time  of  the  coming  into  force  of  this  Act  are,  or  who 
hereafter  may  be,  associated  in  partnership  for  trading,  manufacturing,  or  mining 
purposes  in  this  Province  shall  cause  to  be  filed  in  the  proper  office  for  the  judicial 
district  in  which  the  principal  place  of  business  of  the  partnership  is  situate,  or 
intended  to  be  situate,  a  declaration  in  writing  signed  by  the  several  members  of 
such  copartnership:  Provided,  however,  that  if,  at  the  time  of  making  such  de- 
claration, any  of  the  said  members  be  absent  from  the  place  where  they  carry  on 
or  intend  to  carry  on  business,  then  it  shall  be  signed  by  the  members  present  in 
their  own  names,  and  also  for  their  absent  co-members  under  their  special  authority 
to  that  effect,  such  special  authority  to  be  at  the  same  time  filed  and  annexed 
to  such  declaration. 

R.  S.  M.  c.  114,  §  3. 

New  declaration  not  necessary.  49.  Nothing  herein  contained  shall  make  it 
necessary  for  any  such  partnership,  for  which  a  declaration  has  heretofore  been 
properly  filed  with  the  prothonotary  or  a  deputy  clerk  of  the  Crown  and  pleas, 
to  file  a  new  declaration,  except  as  provided  in  the  fifty-first  section  of  this  Act. 

R.  S.  M.  c.  114,  §4. 

Declaration  to  contain  names,  surnames  and  residences  of  members,  etc. 
50.  Such  declaration  shall  contain  the  names,  surnames  and  residences  of  each 
and  every  partner  or  associate  as  aforesaid,  and  the  name,  style  or  firm  under  which 
they  carry  on,  or  intend  to  carry  on,  such  business,  and  shall  state  also  the  time 
during  which  the  partnership  has  existed  or  is  to  exist,  also  declaring  that  the  per- 
sons therein  named  are  the  only  members  of  such  copartnership  or  association. 

R.  S.  M.  c.  114,  §6. 

Declaration  to  be  filed  within  six  months.  51.  The  said  declaration,  if  filed 
before  the  coming  into  force  of  the  Act  chaptered  seventeen  of  the  ConsoUdated 
Statutes,  or  withm  the  time  provided  by  that  or  any  subsequent  Act,  shall  stand 
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good;  and  hereafter  such  declaration  shall  be  filed  within  six  months  next  after 
the  formation  of  any  partnership;  and  a  similar  declaration  shall  in  Uke  manner 
be  filed  when  and  so  often  as  any  dissolution  of  partnership,  or  any  change  or  alter- 
ation in  the  membership  of  such  partnership,  or  in  the  name,  style,  or  firm  under 
which  they  intend  to  carry  on  business,  or  in  the  place  of  residence  of  a  member 
of  said  firm,  shall  take  place. 
R.  S.  M.  c.  114,  §  6. 

Declaration  to  be  filed  by  person  using  the  term  "and  company."  52.  Every 
person  who  now  is  or  hereafter  may  be  engaged  in  business  for  trading,  manufac- 
turing, or  mining  purposes,  and  who  is  not  associated  in  partnership  with  any  other 
person  or  persons,  but  who  uses,  as  his  business  style,  some  name  or  designation 
other  than  his  own  name,  or  who  in  such  business  uses  liis  own  name  with  the  addi- 
tion of  "and  Company,"  or  some  other  word  or  phrase  indicating  a  plurahty  of 
members  in  the  concern,  shall  cause  to  be  fUed  in  the  proper  office  for  the  judicial 
district  in  which  the  principal  place  of  such  business  is  situate  a  declaration  of  the 
fact  in  writing  signed  by  such  a  person. 

R.  S.  M.  c.  114,  §7. 

Declaration  to  contain  name,  residence  and  style  of  firm,  etc.  53.  The  decla- 
ration last  aforesaid  shall  contain  the  name,  surname,  addition,  and  residence  of 
the  person  making  the  same  and  the  name,  style,  or  firm  under  which  he  carries 
on,  or  intends  to  carry  on,  business,  and  shall  also  state  that  no  other  person  is 
associated  with  him  in  partnership;  and  the  same  be  filed  in  manner  and  within 
the  time  hereinbefore  provided  and  subject  to  the  provisions  aforesaid. 

R.  S.  M.  c.  114,  §  8. 

Index  hooks. 

Prothonotary  and  deputy  clerks  to  keep  two  alphabetical  indices.  54.  It  shall 
be  the  duty  of  the  prothonotary  and  deputy  clerks  of  the  Crown  and  pleas  to  keep 
two  alphabetical  indices  of  all  declarations  of  copartnership  or  business  styles  filed 
in  their  respective  offices  in  pursusince  of  the  provisions  hereof. 

R.  S.  M.  0.  114,  §9. 

Prothonotary  or  deputy  clerk  to  enter  in  firm  index  book  name  of  firm.  55.  In 
one  of  such  books,  hereinafter  called  the  "Firm  Index  Book,"  the  prothonotary 
or  deputy  clerk  of  the  Crown  and  pleas,  as  the  case  may  be,  shall  enter  in  alpha- 
betical order  the  styles  of  the  respective  firms  and  businesses  in  respect  to  which 
declarations  have  been  dehvered  to  him,  and  shall  place  opposite  each  entry  the 
names  of  the  person  or  persons  composing  such  firm  or  carrying  on  such  businesses 
and  the  dates  of  the  receipt  by  him  of  the  declarations,  in  the  manner  shown  in  the 
"Firm  Index  Book,"  a  form  of  which  is  exhibited  in  Schedule  A  to  this  Act. 

R.  S.  M.  u.  114,  §  10. 

Prothonotary  or  deputy  clerk  to  enter  in  individual  index  book  names  of  members. 
56.  In  the  second  of  such  books,  hereinafter  called  the  "Individual  Index  Book," 
contained  in  the  form  in  Schedule  B  to  this  Act,  the  prothonotary  or  deputy  clerk 
of  the  Crown  and  pleas,  as  the  case  may  be,  shall  enter  in  alphabetical  order  the 
names  of  the  respective  members  of  each  of  such  firms,  and  of  the  persons  carrying 
on  each  such  business,  and  shall  place  opposite  such  entry  the  styles  of  the  firms 
of  which  such  persons  are  members,  or  of  the  businesses  so  carried  on,  and  the  dates 
of  the  receipt  of  the  declarations,  in  the  manner  shown  in  the  "Individual  Index 
Book"  in  the  form  in  Schedule  B  to  this  Act. 

R.  S.  M.  c.  114,  §  11. 

Effect  of  non-registration. 

Each  partner  failing  to  comply  with  Act  to  forfeit  $  100.  Half  of  penalty  to  belong 
to  Crown,  the  other  half  to  party  suing.  57.  Each  and  every  member  of  any  partner- 
ship or  association  as  aforesaid,  and  each  and  every  person  carrying  on  business 
as  mentioned  in  the  fifty-second  section  of  this  Act,  who  shall  fail  to  comply  with 
the  requirements  aforesaid,  shall  forfeit  the  sum  of  one  hundred  dollars,  to  be  reco- 
vered before  any  Court  of  competent  jurisdiction,  by  any  person  suing  as  well  on 
his  own  behalf  as  on  behalf  of  His  Majesty;  and  haK  of  such  penalty  shall  belong 
to  the  Crown  for  the  use  of  the  Province,  and  the  other  half  to  the  party  suing  for 
the  same,  unless  the  suit  be  brought,  as  it  may  be,  on  behaK  of  the  Crown  only, 
in  which  case  the  whole  of  the  penalty  shall  belong  to  His  Majesty  for  the  use 
aforesaid. 

R.  S.  M.  c.  114,  §  12. 
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Allegations  not  controvertible  against  any  party  signing.  58.  The  allegations 
made  in  the  declaration  aforesaid  shall  not  be  controvertible,  as  against  any  party, 
by  any  person  who  shall  have  signed  the  same,  nor,  as  against  any  party  not  being 
a  member  of  the  partnership,  by  any  person  who  shall  have  signed  the  same  or 
who  was  really  a  member  of  the  partnership  therein  mentioned  at  the  time  such 
declaration  was  made. 

R.  S.  M.  c.  114,  §  13. 

If  declaration  not  filed,  action  may  be  brought  against  individual  members. 
59.  If  any  persons  shall  be,  or  shall  have  been  associated  as  partners  or  associates 
for  the  purpose  of  trade  or  other  business  and  shall  so  have  carried  on  trade  or  other 
business  in  the  Province,  and  no  declaration  shall  have  been  filed  as  aforesaid  with 
regard  to  partnership  or  association,  then  any  action  which  might  be  brought 
against  all  the  members  of  the  partnership  or  association  may  also  be  brought 
against  any  one  or  more  of  them  as  carrying  on  or  as  having  carried  on  business 
jointly  with  others  in  this  Province,  without  naming  such  others  in  the  writ  or 
pleading,  imder  the  name  and  style  of  their  said  copartnership,  firm,  or  association; 
and  if  judgment  be  recovered  against  him  or  them,  any  other  partner  or  partners, 
associate  or  associates,  may  be  sued  jointly  or  severally  on  the  original  cause  of 
action  on  which  such  judgment  shall  have  been  recovered,  a)  Provided,  always, 
that,  if  any  such  action  be  founded  on  any  obUgation  or  instrument  in  writing  in 
which  all  or  any  of  the  partners  bound  by  it  shall  be  named,  then  all  the  partners 
named  therein  shall  be  made  parties  to  such  action;  b)  Provided,  also,  that  the 
action  may  be  brought  as  provided  by  The  County  Courts  Act  or  the  Rules  under 
The  King's  Bench  Act,  according  as  it  is  in  a  County  Court  or  in  the  Court  of  King's 
Bench. 

R.  S.  M.  c.  114,  §  14. 

Enforcement  of  judgments.  60.  Any  judgment  recovered  under  the  last  pre- 
ceding section  against  any  member  of  such  existing  copartnership,  for  a  partner- 
ship, debt  or  HabiLity,  shall  and  may  be  executed  by  process  of  execution  against 
all  and  every  the  partnership  stock,  property,  assets,  and  effects,  in  the  same 
manner  and  to  the  same  extent  as  if  judgment  had  been  recovered  against  aU  the 
members  of  the  copartnership  in  the  usual  way. 

R.  S.  M.  c.  114,  §  15. 

Limited  partner shif. 

Limited  partnership  may  be  formed.  61.  Limited  partnerships  for  the  trans- 
action of  any  mercantile,  mechanical,  or  manufacturing  business  within  the  Pro- 
vince of  Manitoba  may  be  formed  by  two  or  more  persons,  upon  the  terms,  with 
the  rights  and  powers,  and  subject  to  the  conditions  and  Uabilities,  hereinafter 
mentioned,  but  no  such  partnership  shall  be  formed  for  the  purpose  of  banking 
or  effecting  insurance. 

R.  S.  M.  c.  114,  §  16.  Where  the  provisions  relating  to  limited  partnerships  are  not  strictly 
complied  with,  all  persons  engaged  in  the  enterprise  become  liable  as  general  partners,  even 
though  they  do  not  have  mider  the  agreement  power  to  bind  their  copartners.  —  Slingsby  Mfg. 
Co.  V.   Geller,  (1904),  17  Man.   120. 

Of  whom  to  consist.  62.  Such  partnerships  may  consist  ot  one  or  more  per- 
sons, who  shall  be  called  "general  partners,"  and  of  one  or  more  persons  who  con- 
tribute in  actual  cash  payments  a  specific  sum  or  specific  sums  as  capital  to  the 
common  stock,  who  shall  be  called  "special  partners." 

R.  S.  M.  u.  114,  §17. 

General  and  special  partners,  liability  of.  63.  General  partners  shall  be  jointly 
and  severally  responsible  as  general  partners  are  by  law ;  but  special  partners  shall 
not  be  Hable  for  the  debts  of  the  partnership  beyond  the  amounts  by  them  respect- 
ively contributed  to  the  capital. 

R.  S.  M.  c.  114,  §  18. 

General  partners  only  to  transact  business,  etc.  64.  The  general  partners  only 
shall  be  authorized  to  transact  business  and  sign  for  the  partnership  and  to  bind 
the  same. 

R.  S.  M.  c.  114,  §  19. 

Certificate  to  be  signed,  contents  of.  65.  The  persons  desirous  of  forming  such 
partnerships  shall  make  and  severally  sign  a  certificate,  which  shall  contain:  a)  The 
partnership  name  or  firm  under  which  the  partnership  is  to  be  conducted;  b)  The 
general  nature  of  the  busmess  mtended  to  be  transacted;  c)  The  names  of  all  the 
general  and  special  partners  interested  therein,  distinguishing  which  are  general 
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and  which  are  special  partners,  and  their  usual  places  of  residence ;  d)  The  amount 
of  capital  stock  which  each  special  partner  has  contributed;  e)  The  period  at  which 
the  partnership  is  to  commence  and  the  period  at  which  it  will  terminate. 
|R.  S.  M.  o.  114,  §  20. 

Form  of.  66.  The  certificate  shall  be  in  the' following  form,  and  be  signed  by 
the  several  persons  forming  such  partnership  before  a  notary  public,  who  shall 
duly  certify  the  same,  namely: 

We,  the  undersigned,  do  hereby  certify  that  we  have  entered  into  copartnership  under 
the  style  or  firm  of  (B.  D.  &  Co.,  as  grocers  and  commission  merchants)  which  firm  consists 
of  A.  B.,  residing  usually  at  ,  and  C.  D.,  residing  usually  at  ,  as 

general  partners,  and  E.  F.,  residing  usually  at  ,  and  G.  H.,  residing  usually  at 

,  as  special  partners;  the  said  E.  P.  having  contributed  and  the  said 

G.  H.  having  contributed  to  the  capital  stock  of  the  said  partnership;  which  said 

copartnership  commences  on  the  day  of  ,  one  thousand  nine  hundred 

and  ,  and  terminates  on  the  day  of  ,  one  thousand 

nine  hundred  and 

Dated  this  day  of  ,  one  thousand  nine  hundred  and 

(Signed)  A.  B. 

C.  D. 
E.  E. 
G.  H. 
Signed  in  the  presence  of  me, 
L.  M.,  a  notary  public.       [  ] 

R.  S.  M.  c.  114,  §21. 

Where  to  be  filed.  67.  The  certificate  so  signed  and  certified  shall  be  filed  in 
the  proper  office  of  the  judicial  district  in  which  the  principal  business  of  the  partner- 
ship is  or  is  to  be  situate  and,  where  such  principal  business  is  not  or  is  not  to  be 
situate  in  a  land  titles  district,  then  also  in  the  office  of  the  registrar  of  the  regis- 
tration district  in  which  such  principal  business  is  or  is  to  be  situate. 

R.  S.  M.  c.  114,  §  22. 

Becording.  68.  Such  certificate  shall  be  recorded  at  large  in  a  book  to  be 
kept  for  that  purpose  in  each  such  office,  which  book  shall  be  open  for  pubUc 
inspection. 

R.  S.  M.  c.  114,  §23. 

Partnership  not  formed  until  filed.  69.  No  such  partnership  shall  be  deemed 
to  have  been  formed  until  a  certificate  has  been  made,  certified,  filed,  and  recorded 
as  above  directed;  and  if  any  false  statement  be  made  in  such  certificate,  all  the 
persons  interested  ia  the  partnership  shall  be  liable  for  all  the  engagements  thereof 
as  general  partners. 

R.  S.  M.  o.  114,  §  24. 

Certificate  of  continuance.  Proviso.  70.  Every  removal  from  the  place  ori- 
ginally fixed  for  the  location  of  the  business  and  every  continuance  beyond  the 
time  fixed  for  the  duration  of  the  hmited  partnership  shall  be  certified,  filed,  and 
recorded  in  the  manner  herein  required  for  its  original  formation ;  and  every  partner- 
ship otherwise  renewed  or  continued  shall  be  deemed  a  general  partnership:  Pro- 
vided, always,  that,  on  the  renewal  of  any  such  partnership,  the  interest  in  the  stock, 
assets  and  debts  of  any  Hmited  partner,  as  the  same  may  be  found  to  be,  or  such 
portion  as  shall  be  agreed  to  remain  in  the  partnership  as  part  of  the  assets  thereof, 
shall  be  held  and  taken  to  have  the  same  effect  as  a  cash  payment  under  the  sixty- 
second  section  of  this  Act. 

R.  S.  M.  c.  114,  §25. 

What  alterations  to  be  deemed  dissolution.  71.  Every  alteration  made  in  the 
names  of  the  partners,  in  the  nature  of  the  business,  or  in  the  capital  or  shares 
thereof,  or  in  any  other  matter  specified  in  the  original  certificate,  shall  be  deemed 
a  dissolution  of  the  partnership ;  and  every  such  partnership,  in  any  manner  carried 
on  after  any  such  alteration  has  been  made,  shall  be  deemed  a  general  partnership, 
unless  renewed  as  a  partnership  de  novo,  according  to  the  provisions  of  the  next 
preceding  section. 

R.  S.  M.  c.  114,  §26. 

Partnership  name.  72.  The  business  of  the  partnership  shall  be  conducted 
Under  a  name  or  firm  in  which  the  names  of  the  general  partners,  or  some  or  one 
of  them,  only  shall  be  used;  and  if  the  name  of  any  special  partner  be  used  in  such 
firm  with  his  privity,  he  shall  be  deemed  a  general  partner. 

R.  S.  M.  c.  114,  §27. 
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Liability  of  general  partners  as"^such.  73.  Actions  or  suits  in  relation  to  the 
business  may  be  brought  and  conducted  by  and  against  the  general  partners  in 
the  same  manner  as  if  there  were  no  special  partner. 

R.  S.  M.  c.  lU,  §  28. 

Restrictions  upon  stock  of  special  partners.  74.  No  part  of  any  sum  which  any 
special  partner  has  contributed  to  the  capital  stock  shall  be  withdrawn  by  him, 
or  paid  or  transferred  by  him  in  the  shape  of  dividends,  profits,  or  otherwise,  at 
any  time  during  the  continuance  of  the  partnership;  but  any  partner  may  annu- 
ally receive  la-wSul  interest  on  the  sum  so  contributed  by  him,  if  the  payment  of 
such  interest  do  not  reduce  the  original  amount  of  capital;  and  it,  after  the  pay- 
ment of  such  interest,  any  profits  remain  to  be  divided,  he  may  also  receive  his 
portion  of  such  profits. 

R.  S.  M.  c.  114,  §  29. 

When  liable  to  refund.  75.  If  it  appear  that,  by  the  payment  of  interest 
or  profits  to  any  special  partner,  the  original  capital  has  been  reduced,  the 
partner  receiving  the  same  shall  be  bound  to  restore  the  same,  or  so  much  there- 
of as  shall  be  necessary  to  make  good  his  share  of  the  deficient  capital,  with 
interest. 

R.  S.  M.  c.  114,  §  30. 

Privileges  of  special  partners.  76.  A  special  partner  may,  from  time  to  time, 
examine  iato  the  state  and  progress  of  the  partnership  concern,  and  may  advise 
as  to  its  management;  but  he  shaU  not  transact  any  business  on  account  of  the 
partnership,  nor  be  employed  for  that  purpose  as  agent,  attorney,  or  otherwise; 
and  if  he  interfere  contrary  to  these  provisions,  he  shaU  be  deemed  a  general 
partner. 

R.  S.  M.  o.  114,  §  31. 

General  partners  liable  to  account.  77.  The  general  partners  shall  be  habl^ 
to  account,  both  at  law  and  in  equity,  to  each  other  and  to  the  special  partners 
for  their  management  of  the  concern,  in  hke  manner  as  other  partners!  are 
liable. 

R.  S.  M.  c.  114,  §  32. 

Other  creditors  preferred  to  special  partners.  78.  In  case  of  the  insolvency  or 
bankruptcy  of  the  partnership,  no  special  partner  shall,  under  any  circumstances, 
be  allowed  to  claim  as  a  creditor  until  the  claims  of  all  the  other  creditors  of  the 
partnership  have  been  satisfied. 

R.  S.  M.  c.  114,  §33. 

No  premature  dissolution  without  notice.  79.  No  dissolution  of  such  hmited 
partnership  by  the  acts  of  the  parties  shaU  take  place  previous  to  the  time  speci- 
fied in  the  certificate  of  its  formation,  or  in  the  certificate  of  its  renewal,  until  a 
notice  of  such  dissolution  has  been  filed  in  the  office  in  which  the  original  certi- 
ficate is  recorded,  and  has  been  pubhshed,  once  in  each  week  for  three  weeks,  in 
a  newspaper  pubhshed  ia  the  municipaUty  where  the  partnership  has  its  principal 
place  of  business,  or  the  nearest  place  thereto  wherein  a  newspaper  is  pubhshed, 
and  once  in  The  Manitoba  Gazette. 

R.  S.  M.  c.  114,  §34. 

Tariff  of  fees.  80.  The  prothonotary,  deputy  clerks  of  the  Crown  and  pleas, 
and  registrars  shall  receive  the  following  fees: 

a)  For  filing  and  recording  every  declaration  or  certificate  under  this  Act,  one 
doUar $100 

b)  Por  searching  in  respect  of  each  firm  or  business  in  the  "Firm  Index  Book"  or 

the  book  for  registering  certificates  of  limited  partnerships,  twenty-five  cents         25 

c)  For  searching  in  the  "Individual  Index  Book,"  in  respect  of  each  name,  twenty- 
five  cents 25 

d)  For  each  certificate  when  required,  seventy-five  cents 75 

R.  S.  M.  c.  114,  §  35. 

Fees  payable  to  Crown.  81.  All  fees  levied  by  or  payable  to  the  prothonotary 
and  the  deputy  clerks  of  the  Crown  and  pleas  under  this  Act  shall  be  payable  to 
the  Crown,  subject  to  the  provisions  of  the  Law  Fees  Act,  and  shall  form  part  of 
the  Consolidated  Revenue  Fund  of  the  Province.  i 

R.  S.  M.  c.  114,  §36. 
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Schedules. 

The  following  are  the  schedules  referred  to  in  this  Act: 

Schedule  A. 
Firm  Index  Boole. 


Style  of  firm. 


Names  and  residences  of  persons 
composing  the  firm. 


Date  of  filing  declaration. 


Schedule  B. 
Individual  Index  Booh. 


Name  and  residence  of 
individual. 


Style  of  firm  of  which  a 
member. 


Date  of  filing  declaration. 


Companies. 

a)  R.  S.  M.  1902,  c.  30.    An  Act  respecting  the  Incorporation  of  Joint 
Stock  Companies  by  Letters  Patent  and  their  Powers.^) 

Short  title. 
Short  title.  1.  This  Act  may  be  cited  as  The  Manitoba  Joint  Stock  Gompanies  Act. 

Interpretation. 

The  expressions  "The  Manitoba  Joint  Stock  Companies  Act"  to  include  part 
C.  S.  M.,  cap.  9.  2.  The  expression  The  Manitoba  Joint  Stock  Companies  Incor- 
poration Act,  where  used  ia  this  Act,  shall  mean  and  include  that  portion  of  the  Act 
chaptered  nine  of  the  ConsoUdated  Statutes,  being  Division  numbered  seven,  and 
being  composed  of  the  sections  numbered  from  two  himdred  and  twenty-six  to 
two  hundred  and  eighty-four,  both  inclusive,  and  all  amendments  of  said  Division 
made  before  the  coming  into  force  of  the  Revised  Statutes. 

Proofs  may  be  by  affidavit.  3.  Proof  of  any  matter  which  may  be  necessary  to  ' 
be  made  hereunder  may  be  by  affidavit  before  any  justice  of  the  peace,  who  is 
hereby  authorized  and  empowered  to  administer  oaths  for  that  purpose,  or  before 
any  person  authorized  by  The  Manitoba  Evidence  Act  to  take  affidavits  for  use 
in  Manitoba,  or  otherwise  as  the  Provincial  Secretary  or  other  officer  shall  think 
proper. 

Incorporation  by  letters  patent. 

Charter  may  be  granted  by  Lieutenant-Governor-in-Council.  Except  for  rail- 
ways and  insurance.  4.  The  Lieutenant- Go vemor-in-Council  may,  by  letters 
patent  under  the  great  seal  of  the  Province,  grant  a  charter  to  any  number  of  persons, 
not  less  than  five,  who  shall  petition  therefor,  constituting  such  persons  and  others 
who  may  become  shareholders  in  the  company  thereby  created  a  body  corporate 
and  politic,  for  any  purposes  or  objects  to  which  the  legislative  authority  of  the 
Legislature  of  Manitoba  extends,  except  the  construction  and  working  of  railways 
and  the  business  of  insurance,  and  the  business  of  a  trust  company  or  guarantee 
company. 

Petition  for  incorporation.  Prevention  of  use  of  conflicting  names.  Objects; 
chief  place  of  business;  capital  stock;  number  of  shares;  names  and  addresses  of 

1)  Incorporating  the  amendments  made  by  the  Acts,  190.3,  c.  7;  1904,  c.  6;  1905,  c.  4; 
1905,  c.  5;  1906,  c.  13;  1906,  c.  14;  1907,  c.  7;  1908,  c.  8;  1909,  c.  9  1911,  u.  8. 
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applicants;  amount  of  stock  taken  and  paid;  liow  paid.  5.  [As  amended  by  Acts, 
1903,  c.  7,  and  1906,  c.  13.]  The  applicants  for  such  letters  patent  shall  petition 
the  Lieutenant-Governor,  through  the  Provincial  Secretary,  for  the  issue  thereof, 
stating  in  their  petition:  a)  The  proposed  corporate  name  of  the  company,  which 
shall  not  be  that  of  any  other  known  company,  incorporated  or  unincorporated, 
or  any  name  hable  to  be  unfairly  confounded  therewith,  or  otherwise  on  public 
grounds  objectionable,  or  any  name  under  which  any  known  business  is  being 
carried  on,  or  so  nearly  resembling  the  same  as  to  deceive;  provided,  however, 
that  a  subsisting  company  or  partnership,  or  individual,  or  the  person  or  persons 
carrying  on  such  business  under  any  name,  may  consent  that  such  name,  in  whole 
or  in  part,  be  granted  to  the  new  company;  b)  The  object  or  objects  for  which  the 
incorporation  is  sought;  c)  The  place  within  the  Province  of  Manitoba  which  is  to 
be  its  chief  place  of  business;  d)  The  amount  of  its  capital  stock;  e)  The  number 
of  shares  and  the  amount  of  each  share ;  f )  The  names  in  full,  and  the  address  and 
caUing,  of  each  of  the  applicants,  with  special  mention  of  the  names  of  not  less  than 
three,  nor  more  than  nine,  of  their  number,  who  are  to  be  first  directors  of  the 
company ;  g)  The  amount  of  stock  taken  by  each  of  such  appHcants,  and  also  the 
amount,  if  any,  paid  in  upon  the  stock  of  each  apphcant;  h)  Whether  such  amount  is 
paid  in  cash  or  by  transfer  of  property,  or  how  otherwise. 

As  to  acts  held  not  ultra  vires  the  company,  see  Farmers  and  Traders  Loan  Co.  v.  Conklin, 
(1884),  1  Man.  181;  Boyce  v.  McDonald,  (1893),  9  Man.  297.  Quaere,  whether  a  company  can 
be  guilty  of  a  malicious  tort.  —  Freeborn  v.  Singer  Sewing  Machine  Co.,  (1885).  2  Man.  253; 
but  see  Wilson  v.  City  of  Winnipeg,  (1887),  4  Man.   193. 

Joint  stock  companies. 

Petition  may  ask  to  have  embodied  in  letters  patent  any  provision  wliieh  might  be 
embodied  in  by-law.  6.  [As  amended  by  Acts,  1903,  c.  7.]  The  petition  may  ask  for 
the  embodying  in  the  letters  patent  of  any  provision  which  otherwise,  under  the  pro- 
visions hereof,  might  be  embodied  in  any  by-law  of  the  company  when  incorporated. 

[7.    Is  repealed.] 

When  petition  not  filed  by  all  memorandum  of  association  to  be  filed.  8.  In 
case  the  petition  is  not  signed  by  all  the  shareholders  whose  names  are  proposed 
to  be  inserted  in  the  letters  patent,  it  shall  be  accompanied  by  a  memorandum  of 
association,  signed  by  all  the  parties  whose  names  are  to  be  so  inserted,  or  by  their 
attorneys  duly  authorized  in  writing;  and  such  memorandum  shall  contain  the 
particulars  required  by  the  next  preceding  section. 

Applicants  to  establish  that  proposed  name  not  the  name  of  another  company. 
Evidence  to  be  taken  and  kept.  9.  Before  the  letters  patent  are  issued,  the  apphc- 
ants  must  estabUsh  to  the  satisfaction  of  the  Provincial  Secretary,  or  of  such 
other  officer  as  may  be  charged  by  the  Lieutenant-Governor  in  Council  to  report 
thereon,  the  sufficiency  of  their  petition,  and  show  that  the  proposed  name  is  not 
*  open  to  objection  imder  section  5  of  this  Act,  as  amended.  And  to  that  end,  the 
Provincial  Secretary  or  such  other  officer  may  take  and  keep  of  record  any  requi- 
site evidence  in  writing  under  oath  or  otherwise ;  and  he  or  any  justice  of  the  peace 
or  person  authorized  by  The  Manitoba  Evidence  Act  to  take  affidavits  for  use  in 
Manitoba  may  administer  every  requisite  oath. 

When  notice  given  of  intention  to  apply  for  an  Act  of  Parliament  next  session. 
10.  Where  a  notice  has  been  duly  published  according  to  the  rules  of  the  Legis- 
lative Assembly  that  an  apphcation  will  be  made  to  the  Legislature  at  its  then 
next  session  for  an  Act  incorporating  any  company,  the  incorporation  whereof 
is  sought  for  objects  for  which  incorporation  is  authorized  by  the  provisions  hereof, 
and,  in  contemplation  of  its  passing,  a  notice  of  an  apphcation  under  the  foregoing 
provisions  shall  not  be  necessary;  and  the  Lieutenant-Governor  in  Council,  upon 
the  report  of  the  proper  Minister  or  officer  that  proof  has  been  furnished  that  the 
other  requirements  hereinbefore  contained  have  been  comphed  with,  may  grant 
a  charter  of  incorporation  to  such  company.  In  any  apphcation  under  this  section 
the  facts  required  to  be  stated  in  the  petition  may  be  verified  in  any  manner  that 
the  Provincial  Secretary,  or  other  officer  charged  to  report  thereon,  may  deem 
sufficient,  and  in  such  case  it  shall  not  be  requisite  that  the  petition  should  be  signed 
by  aU  the  shareholders  to  be  named  in  the  letters  patent,  or  that  the  memorandum 
of  association  or  other  particulars  should  be  in  accordance  with  the  requirements 
hereinbefore  contained. 
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Change  of  name.  Variation  of  powers.  11.  The  Lieutenant-Governor  in  Council 
may  give  to  the  company  a  corporate  name  wholly  or  partially  different  from  the 
name  proposed  hy  the  applicants  in  their  petition,  and  may  in  the  letters  patent 
vary  the  powers  of  the  company  from  the  powers  stated  in  the  petition. 

As  to  power  of  company  to  change  name,  see  R.  S.  M.  1903,  u.  27,  infra.  Misnomer  of 
plaintiff  company  is  not  a  ground  for  non-suit.  The  proper  procedure  is  to  compel  the  plaintiff 
to  amend.  —  Great  Northwestern  Telegraph  Co.  v.  McLaren,  (1884),  1  Man.  358.  See  also 
McRae  v.  Corbett,  (1890),  6  Man.  426.  Semble,  "Limited"  is  not  part  of  the  name.  —  Waterous 
Engine  Works  v.  McLean,  (1885),  2  Man.  276- 
[12.     Is  repealed.^ 

Deposits  on  stock  may  be  repaid  to  subscribers  when  letters  patent  are  refused. 
13.  [As  amended  by  Acts,  1908,  c.  8,  §  4.]  Where  a  payment  on  any  subscribed  stock, 
shall  have  been  made  pending  the  appUcation  for  letters  patent  of  incorporation, 
and  where  such  appHcation  shall  fail  or  be  withdrawn,  the  said  deposit,  upon  the 
certificate  of  the  Provincial  Secretary  stating  the  failure  or  withdrawal  of  such 
appUcation,  may  be  repaid  to  the  person  through  whom  the  said  deposit  was  spe- 
cially made. 

Companies  existing  may  apply  under  this  Act.  14.  Any  company,  for  purposes 
or  objects  within  the  scope  of  the  provisions  herein  contained,  heretofore  incor- 
porated, whether  under  a  special  or  general  Act,  and  now  being  a  subsisting  and 
valid  corporation,  may  apply  for  letters  patent  under  the  foregoing  provisions; 
and  the  Lieutenant-Governor  in  CounoU,  upon  proof  that  notice  of  the  appUcation 
has  been  inserted  for  four  weeks  in  The  Manitoba  Gazette,  may  direct  the  issue  of 
letters  patent  incorporating  the  shareholders  of  the  said  company  as  a  company 
under  the  foregoing  provisions,  and  thereupon  all  the  rights  and  obUgations  of 
the  former  company  shall  be  transferred  to  the  new  company,  and  aU  proceedings 
may  be  continued  or  commenced  by  or  against  the  new  company,  that  might  have 
been  continued  or  commenced  by  or  against  the  old  company;  and  it  shall  not 
be  necessary  in  any  such  letters  patent  to  set  out  the  names  of  the  shareholders; 
and  after  the  issue  of  the  letters  patent  the  company  shaU  be  governed  in  all  re- 
spects by  the  provisions  hereof,  except  that  the  UabiUty  of  the  shareholders  to  cre- 
ditors of  the  old  company  shaU remain  as  at  the  time  of  the  issue  of  the  letters  patent. 
Letters  patent  to  recite  all  material  averments  of  notice  and  petition.  15.  The 
letters  patent  snail  recite  all  the  material  averments  of  the  notice  and  petition, 
as  estabUshed  under  the  preceding  sections  of  the  Act. 

Restrictions  in  letters  patent.  16.  The  Lieutenant-Governor  in  Council  may 
restrict  such  letters  patent  of  incorporation  in  any  manner  which  may  seem  desirable. 
Provisions  preliminary  to  issue  of  letters  patent  to  be  directory.  17.  The  pro- 
visions of  this  Act  relating  to  matters  preUminary  to  the  issue  of  the  letters  patent 
shall  be  deemed  directory  only;  and  no  letters  patent  issued  or  which  have  hereto- 
fore been  issued  under  The  Manitoba  Joint  Stock  Gompanies  Incorporation  Act, 
or  under  this  Act  or  any  other  Act  or  Acts  for  which  this  Act  is  substituted,  shall 
be  held  void  or  voidable  on  account  of  any  irregularity  in  any  prescribed  notice, 
or  on  account  of  the  insufficiency  of  any  such  notice,  or  on  account  of  any  irre- 
gularity in  respect  of  any  other  matter  preliminary  to  the  issue  of  such  letters  patent. 
Notice  of  issue  of  letters  patent  to  be  published.  18.  Notice  of  the  granting  of 
the  letters  patent  shall,  at  the  expense  of  the  appUcants,  be  forthwith  given  by  the 
Provincial  Secretary  in  The  Manitoba  Gazette  in  the  form  in  Schedule  A  to  this  Act, 
and  from  the  date  of  the  issue  of  the  letters  patent  the  persons  named  therein  and 
their  successors  shaU  be  a  body  corporate  and  politic  by  the  name  mentioned  therein. 
All  powers  subject  to  restrictions  and  provisions  of  this  Act.  19.  AU  powers 
given  to  the  company  by  the  letters  patent  granted  in  its  behalf  shaU  be  exercised 
subject  to  the  provisions  and  restrictions  herein  contained. 

Lieutenant-Governor  in  Council  may  change  name  of  company;  not  to  affect 
rights  and  obligations  of  company.  Constitution  of  proceedings.  20.  In  case  it  should 
be  made  to  appear  that  any  company  is  incorporated  under  the  same  name  as, 
or  under  a  name  similar  to  that  of,  an  existing  company,  it  shaU  be  lawful  for  the 
Lieutenant-Governor  in  Council  to  direct  the  issue  of  supplementary  letters  patent 
reciting  the  former  letters  and  changing  the  name  of  the  company  to  some  other 
name  to  be  set  forth  in  the  supplementary  letters  patent;  and  no  such  alteration 
of  the  name  shall  affect  the  rights  or  obUgations  of  the  company;  and  all  proceedings 
may  be  continued  and  commenced  by  or  against  the  company  by  its  new  name. 
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that  might  have  been  continued  or  commenced  by  or  against  the  company  by  its 
former  name ;  and  the  Court  of  King's  Bench  may  compel  an  apphoation  under  this 
section  whenever  a  company  improperly  assumes  the  name  of,  or  a  name  similar 
to  that  of,  an  existing  company. 

Supplementary  letters  patent.  21.  [As  amended  by  Acts,  1904,  c.  6,  §  1 ;  1907, 
c.  8,  §  2.]  In  case  a  resolution,  authorizing  an  application  to  the  Lieutenant-Gover- 
nor therefor,  is  passed  by  a  vote  of  not  less  than  two-thirds  in  value  of  the  share- 
holders, present  in  person  or  by  proxy  at  a  general  meeting  of  the  company,  duly 
called  for  considering  the  subject  of  such  resolution,  the  Lieutenant- Go vernor-in- 
Councn  may,  upon  proof  that  notice  of  the  appUcation  has  been  pubhshed  by  one 
insertion  in  The  Manitoba  Gazette  one  month  before  the  application  is  made,  from 
time  to  time  direct  the  issue  of  supplementary  letters  patent  to  the  company,  em- 
bracing any  or  aU  of  the  following  matters :  a)  Extending  the  powers  of  the  company 
to  any  objects,  within  the  scope  of  this  Act,  which  the  company  may  desire;  b)  Limit- 
ing or  increasing  the  amount  which  the  company  may  borrow  upon  debentures 
or  otherwise ;  c)  Providing  for  the  formation  of  a  reserve  fund ;  d)  Varying  any  pro- 
vision contained  in  the  letters  patent,  so  long  as  the  alteration  desired  is  not  con- 
trary to  the  provisions  of  this  Act;  e)  Making  provision  for  any  other  matter  or 
thing  in  respect  of  which  provision  might  have  been  made  by  the  original  letters 
patent.  Notwithstanding  anything  herein  contained  the  Lieutenant- Governor-in- 
Council  may,  upon  petition,  but  without  requiring  such  resolution  and  advertise- 
ment in  The  Gazette,  direct  the  issue  of  supplementary  letters  patent  to  the  com- 
pany, varying  or  striking  out  any  provision  contained  in  the  letters  patent  when, 
in  the  opinion  of  the  Lieutenant-Governor-in-Council,  such  variation  or  striking 
out  is  merely  for  the  purpose  of  remedying  some  clerical  error  or  defect  or  provision 
of  a  formal  or  unimportant  nature  in  such  letters  patent. 

Before  commencing  business  10  per  cent,  to  be  subscribed,  etc.  22.  No  com- 
pany incorporated  under  The  Manitoba  Joint  Stock  Companies  Incorporation  Act, 
or  under  this  Act  or  any  other  Act  or  Acts  for  which  this  Act  is  substituted,  shall 
commence  business  until  at  least  ten  per  cent,  of  the  capital  stock  of  the  said  com- 
pany shall  have  been  subscribed,  and  at  least  ten  per  cent,  of  the  amount  of  stock 
so  subscribed  actually  paid  up. 

Forfeiture  of  charter  for  non-user.  23.  The  charter  of  the  company  shall  be 
forfeited  by  non-user  during  three  consecutive  years  at  any  one  time,  or  if  the  com- 
pany do  not  go  into  actual  operation  within  three  years  after  it  is  granted;  and 
no  declaration  of  such '  forfeiture  by  any  Act  of  the  Legislature  shall  be  deemed 
an  infringement  of  such  charter. 

Future  legislation.  24.  The  company  shall  be  subject  to  such  further  and 
other  provisions ;  as  the  Legislature  of  Manitoba  may  hereafter  deem  expedient, 
in  order  to  secure  the  due  management  of  its  affairs  and  the  protection  of  its  share- 
holders and  creditors. 

Directors. 

Number.  25.  The  affairs  of  every  such  company  shall  be  managed  by  a  board 
of  not  less  than  three  nor  more  than  nine  directors. 

First  directors.  26.  The  persons  named  as  such  in  the  letters  patent  shall  be 
the  directors  of  the  company,  until  replaced  by  others  duly  appointed  in  their  stead. 

Directors  to  be  shareholders.  27.  No  person  shall  be  elected  or  appointed  a 
director,  unless  he  is  a  shareholder  owning  stock  absolutely  in  his  own  right,  'and 
not  in  arrear  in  respect  of  any  calls  thereon. 

Penalty  for  allowing  use  of  name  for  consideration.  Person  guilty  of  violation 
of  subsection  (1)  not  to  retain  shares  or  other  benefit.  Suit  to  recover  or  forfeit  same. 
27  A.  [Added  by  Acts,  1907,  c.  14,  §  1.]  L  No  person  shall  accept  an  allotment 
or  receive  a  transfer  of  any  shares  in  the  stock  of  any  company  or  corporation  in- 
corporated under  this  Act,  or  under  any  statute  of  this  Province,  or  accept  or  re- 
ceive any  other  benefit  or  advantage  from  any  such  company  or  corporation,  or 
from  any  person  connected  with  it,  in  consideration  of  allowing  the  use  of  his  name 
as  a  director,  trustee,  or  member  of  the  board  of  management  of  any  such  company 
or  corporation,  under  a  penalty  of  not  less  than  one  hundred  dollars  and  not  more 
than  two  thousand  dollars,  to  be  recovered  on  summary  conviction  before  a  pohce 
magistrate  or  two  justice  of  the  peace.  2.  No  person  guilty  of  any  violation  of  sub- 
section (1)  hereof  shall  be  entitled  to  retain  or  hold  any  shares  or  stock,  or  other 
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benefit  or  advantage,  allotted,  or  transferred  to,  or  received  by  him  for  any  such 
consideration  as  aforesaid,  and  all  such  shares  or  other  benefit  or  advantage,  whether 
in  the  hands  of  such  person  or  of  any  person  acquiring  the  same  with  notice  or  know- 
ledge that  the  transferor  or  assignor  had  been  guilty  of  any  such  violation,  shall 
be  illegal  and  of  no  value,  and  shall  not  confer  any  benefit  to  the  person  receiving 
the  same,  and  may,  at  the  suit  of  the  company  or  corporation  or  of  any  shareholder 
thereof,  be  declared  by  any  Court  of  competent  jurisdiction  to  be  absolutely  for- 
feited to  the  company  or  corporation,  and  any  such  Court  may  order  that  the  same 
be  restored  or  retransferred  or  the  value  thereof  paid  to  the  company  or  corpora- 
tion, together  with  costs  of  any  such  suit.| 

Directors  to  be  elected.  Term  of  office.  28.  The  directors  of  the  company 
shall  be  elected  by  the  shareholders  in  general  meeting  of  the  company  assembled 
at  some  place  within  the  Province,  at  such  times,  in  such  wise,  and  for  such  terms, 
not  exceeding  two  years,  as  the  letters  patent  or,  in  default  thereof,  the  by-laws 
of  the  company  may  prescribe. 

Mode  of  election,  in  default  of  express  provisions.  Yearly.  Thirty  days'  notice. 
Voting.  By  ballot.  Vacancies,  how  filled.  Officers.  29.  In  default  of  other  express 
provisions  in  such  behalf  by  letters  patent  or  by  by-laws  of  the  company:  a)  Such 
election  shall  take  place  yearly,  aU  the  members  of  the  board  retiring  and,  if  other- 
wise qualified,  being  ehgible  for  re-election;  b)  Notice  of  the  time  and  place  for 
holding  general  meetings  of  the  company  shall  be  given  at  least  thirty  days  pre- 
viously thereto,  in  some  newspaper  published  at,  or  as  near  as  may  be  to,  the  office 
or  chief  place  of  business  of  the  company,  and  also,  in  the  case  of  companies  having 
a  capital  exceeding  five  thousand  dollars,  in  The  Manitoba  Oazette;  c)  At  all  the 
general  meetings  of  the  company  every  shareholder  shall  be  entitled  to  as  many 
votes  as  he  owns  shares  in  the  company,  and  may  vote  by  proxy;  d)  Elections  of 
directors  shall  be  by  ballot;  e)  Vacancies  occurring  in  the  board  of  directors  may 
unless  the  by-laws  otherwise  direct,  be  filled  by  the  board  for  the  unexpired  remainder 
of  the  term,  from  among  the  qualified  shareholders  of  the  company;  f)  The  direc- 
tors shaU,  from  time  to  time,  elect  from  among  themselves  a  president  of  the  com- 
pany; and  shall  also  appoint  and  may  remove  at  pleasure  all  other  officers  thereof. 

Failure  to  elect  directors,  how  remedied.  30.  If  at  any  time  an  election  of  direc- 
tors be  not  made  or  do  not  take  effect  at  the  proper  time,  the  company  shall  not 
be  held  to  be  thereby  dissolved;  but  such  election  may  take  place  at  any  general 
meeting  of  the  company  duly  called  for  that  purpose;  and  the  retiring  directors 
shall  continue  in  office  until  their  successors  are  elected.  il 

Powers  and  duties  of  directors.  By-laws.  Confirmation  of  by-laws.  Special 
general  meetings.  Disposal  of  stock.  Payment  to  president  or  director.  31.  The 
directors  of  the  company  shall  have  fuU  power  in  all  things  to  administer  the  affairs 
of  the  company ;  and  may  make  or  cause  to  be  made  for  the  company  any  descrip- 
tion of  contract  which  the  company  may,  by  law,  enter  into;  and  may,  from  time 
to  time,  make  by-laws,  not  contrary  to  law  nor  to  the  letters  patent  of  the  company, 
to  regulate  the  allotment  of  stock,  the  making  of  calls  thereon,  the  payment  thereof, 
the  issue  and  registration  of  certificates  of  stock,  the  forfeiture  of  stock  for  non- 
payment, the  disposal  of  forfeited  stock  and  of  the  proceeds  thereof,  the  transfer 
of  stock,  the  declaration  and  payment  of  dividends,  the  number  of  the  directors, 
their  term  of  service,  the  amount  of  their  stock  qualification,  the  appointment, 
functions,  duties,  and  removal  of  aU  agents,  officers,  and  servants  of  the  company, 
the  security  to  be  given  by  them  to  the  company,  their  remuneration,  the  time  at 
which  and  place  where  the  annual  meetings  of  the  company  shall  be  held,  the  calling 
of  meetings,  regular  and  special,  of  the  board  of  directors  and  of  the  company, 
the  quorum,  the  requirements  as  to  proxies,  and  the  procedure  in  aU  things  at 
such  meetings,  the  imposition  and  recovery  of  aU  penalties  and  forfeitures  admitting 
of  regulation  by  by-law,  and  the  conduct  in  all  other  particulars  of  the  affairs  of  the 
company,  and  may,  from  time  to  time,  repeal,  amend,  or  re-enact  the  same;  but 
every  such  by-law,  and  every  repeal,  amendment,  or  re-enactment  thereof,  unless 
in  the  meantime  confirmed  at  a  general  meeting  of  the  company  duly  called  for  that 
purpose,  shall  only  have  force  until  the  next  annual  meeting  of  the  company;  and 
in  default  of  confirmation  thereat,  shaU,  at  and  from  that  time  only,  cease  to  have 
force,  and  in  that  case  no  new  by-law  to  the  same  or  hke  effect  shall  have  any  force 
until  confirmed  at  a  general  meeting  of  the  company:  a)  Provided,  always,  that 
one-fourth  part  in  value  of  the  shareholders  of  the  company  shall  at  aU  times  have 
B  23 
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the  right  to  call  a  special  meeting  thereof  for  the  transaction  of  any  business  speci- 
fied in  such  written  requisition  and  notice  as  they  may  issue  to  that  effect;  b)  Pro- 
vided, also,  that  no  by-law  for  the  allotment  or  sale  of  stock  at  any  greater  dis- 
count, or  at  any  less  premium,  than  what  had  been  previously  authorized  at  a  general 
meeting,  or  for  the  pa3nDient  of  the  president  or  any  director,  shall  be  valid  or  acted 
upon,  until  the  same  has  been  confirmed  at  an  annual  meeting  or  a  special  general 
meeting;  c)  [Added  by  Acts,  1911,  c.  8,  §  3.]  Each  director  shall  have  power  to 
nominate  any  other  director,  or  any  person  approved  for  that  purpose  by  the 
other  directors  of  the  company,  to  act  as  alternate  director  in  his  place  for  any 
period  or  successive  periods,  not  exceeding  six  calendar  months  each,  and  at  his 
discretion  to  remove  such  alternate  director,  and  on  such  appointment  being 
made  the  alternate  director  shall  be  subject  in  all  respects  to  the  terms  and 
conditions  subsisting  with  reference  to  the  other  directors  of  the  company,  and 
the  director  so  nominating  shall  not  be  responsible  for  the  acts  and  defaults  of 
the  alternate  director  so  nominated. 

Directors  have  no  power  to  allot  shares  at  a  rate  below  the  par  value,  and  a  by-law  to 
that  effect  is  invalid.  —  Northwestern  Electric  Co.  v.  Walsh,  (1898),  29  S.  C.  R.  33,  reversing 
B.  c.  11  Man.  629. 

Liability  of  directors  declaring  a  dividend  when  company  is  insolvent,  etc.  How 
a  director  may  avoid  liability.  32.  The  directors  of  the  company  shall  not  declare 
or  pay  any  dividend  when  the  company  is  insolvent,  or  any  dividend  the  payment 
of  which  renders  the  company  insolvent  or  diminishes  the  capital  stock  thereof; 
but  if  any  director  present  when  such  dividend  is  declared  do  forthwith,  or  it  any. 
director  then  absent  do  within  twenty-four  hours  after  he  shall  become  aware 
thereof  and  able  so  to  do,  enter  in  the  minutes  of  the  board  of  directors  his  protest 
against  the  same,  and  within  eight  days  thereafter  publish  the  same  in  at  least 
one  newspaper  published  at,  or  as  near  as  may  be  possible  to,  the  office  or  chief 
place  of  business  of  the  company,  such  director  may  thereby,  and  not  otherwise, 
exonerate  himself  from  liability. 

Liability  of  directors  for  wages.  33.  The  directors  of  the  company  shall  be 
jointly  and  severally  liable  to  the  laborers,  servants,  and  apprentices  thereof,  ex- 
cluding the  officers  of  the  company,  for  aU  debt  not  exceeding  one  year's  wages 
due  for  services  performed  for  the  company  whilst  they  are  such  directors  respect- 
ively; but  no  director  shall  be  Uable  in  an  action  therefor,  unless  the  company  has 
been  sued  therefor  within  one  year  after  the  debt  became  due,  nor  yet  unless  such 
director  is  sued  therefor  within  one  year  from  the  time  when  he  ceased  to  be  such 
director,  nor  yet  before  an  execution  against  the  company  has  been  returned  un- 
satisfied in  whole  or  in  part;  and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable  with  costs  against  the  directors. 

Directors  can  not  escape  liability  imder  this  section  by  showing  that  they  hold  shares 
in  the  company  in  trust  in  violation  of  section  27  of  the  Act.  The  provisions  of  this  section 
are  remedial  and  not  penal  in  their  nature.  The  statute  merely  withholds  from  the  directors 
in  respect  of  wages  the  freedom  from  personal  liability  for  the  debts  of  the  company.  — 
McDonald  v.  Drake,  (1907),  16  Man.  220. 

Capital  Stock.   Shares. 
Allotment  of  stock.   34.    If  the  letters  patent  make  no  other  definite  provision, 
the  stock  of  the  company,  so  far  as  it  is  not  allotted  thereby,  shall  be  allotted  when 
and  as  the  directors  by  by-law  or  otherwise  may  ordain. 

An  agreement  to  take  shares  in  a  company,  although  accompanied  by  the  giving  of  a  pro- 
missory note  in  part  payment  is  merely  an  application  for  the  shares  and  is  not  binding  on  the 
applicant  until  accepted  by  the  company.  —  Kruger  v.  Harwood,  (1907),  16  Man.  433.  See 
note  to   §  31,  supra. 

Directors  may  make  by-laws  to  subdivide  shares.  35.  The  directors  of  the  com- 
pany, if  they  see  fit  any  at  time,  may  make  a  by-law  subdividing  the  existing  shares 
into  shares  of  a  smaller  amount. 

Also  to  increase  capital  stock.  36.  The  directors  of  the  company,  if  they  see 
fit,  at  any  time  after  the  whole  capital  stock  of  the  company  shall  have  been  taken 
up  and  thirty  per  centum  thereon  paid  ui,  but  not  sooner,  may  make  a  by-law  for 
increasing  the  capital  stock  of  the  company  to  any  amount  which  they  may  consider 
requisite  to  the  due  carrying  out  of  the  objects  of  the  company. 

What  such  by-law  shall  provide.  37.  Such  by-law  shall  declare  the  number 
and  value  of  the  shares  of  the  new  stock,  and  may  prescribe  the  manner  in  which 
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the  same  shall  be  allotted ;  and,  in  default  of  its  so  doing,  the  control  of  such  allot- 
ment shall  be  held  to  vest  absolutely  in  the  directors. 

And  to  decrease  capital  stock.  38.  The  directors  of  the  company,  if  they  see 
fit  at  any  time,  may  make  a  by-law  for  decreasing  the  capital  stock  of  the  company 
to  any  amount  which  they  may  consider  sufficient  in  order  to  the  due  carrying 
out  of  the  undertaking  of  the  company,  and  advisable;  but  such  by-law  shall  de- 
clare the  number  and  value  of  the  shares  so  decreased  and  the  allotment  thereof, 
or  the  rule  or  rules  by  which  the  same  shall  be  made.     ?^^    MM3*kM    §.  t 

Shareholders  to  sanction  increase  or  decrease  of  capital  stock  or  sub- 
division of  shares  by  two-tliirds  the  value  vote.  39.  But  no  by-law  for  increasing 
or  decreasing  the  capital  stock  of  the  company,  or  subdividing  the  shares,  shall 
have  any  force  or  effect  whatever,  until  it  shall  have  been  sanctioned  by  a  vote 
of  not  less  than  two-thirds  in  value  of  the  shareholders  then  present  or  represented 
by  proxy  at  a  general  meeting  of  the  company  duly  called  to  consider  the  same, 
and  afterwards  confirmed  by  supplementary  letters  patent. 

Liability  of  shareholders  to  creditors  at  time  of  reduction.  40.  The  habUity 
of  the  shareholders  to  persons  who  were,  at  the  time  of  the  reduction  of  the  capital, 
creditors  of  the  company,  shall  remain  as  though  the  capital  had  not  been  decreased. 

Directors  may  petition  Lieutenant-Governor  for  supplementary  letters  patent. 
What  petition  must  show.  Evidence  to  be  taken.  41.  At  any  time,  not  more  than  six 
months  after  such  sanction  of  such  by-law,  the  directors  may  petition  the  Lieutenant- 
Governor,  through  the  Provincial  Secretary,  for  the  issue  of  supplementary  letters 
patent  to  confirm  the  same :  a)  With  such  petition  they  must  produce  such  by-law 
and  estabUsh  to  the  satisfaction  of  the  Provincial  Secretary,  or  of  such  other  officer 
as  may  be  charged  by  order  of  the  Lieutenant-Governor  in  Council  to  report  thereon, 
the  due  passing  and  sanction  of  such  by-law,  and,  if  the  petition  is  in  respect  of  in- 
crease or  decrease  of  capital,  the  bona  fide  characer  of  the  increase  or  decrease 
of  the  capital  thereby  provided  for,  and  that  notice  of  the  apphcation  for  supple- 
mentary letters  patent  has  been  inserted  for  one  month  in  The  Manitoba  Gazette ; 
b)  And  to  that  end  the  Provincial  Secretary  or  such  other  officer  may  take  and  keep 
of  record  any  requisite  evidence  in  writing. 

A  company  has  power  to  make  a  by-law  provided  that  a  hen  shall  exist  upon  the  shares 
of  any  shareholder  for  any  debt  or  habUity  to  the  company.  —  Montgomery  v.  Mitchell,  (1908), 
18  Man.  37. 

Lieutenant-Governor  on  proof  may  grant  supplementary  letters  patent.  Notice 
to  be  given  by  Provincial  Secretary  in  Gazette.  42.  Upon  the  due  proof  of  the  same 
being  so  made,  the  Lieutenant- Govemor-in-Council  may  grant  such  supplementary 
letters  patent  under  the  great  seal  of  the  Province,  and  notice  thereof  shall  forth- 
with be  given  by  the  Provincial  Secretary  in  The  Manitoba  Gazette  in  the  form 
in  Schedule  B  to  this  Act,  and  thereupon,  from  the  date  of  the  supplementary 
letters  patent,  the  shares  shall  be  subdivided  or  the  capital  stock  of  the  company 
shall  be  and  remain  increased  or  decreased,  as  the  case  may  be,  to  the  amount, 
in  the  manner  and  subject  to  the  conditions  set  forth  by  such  by-law;  and  the 
whole  of  the  stock,  as  so  increased  or  decreased,  shall  become  subject  to  the  pro- 
visions hereof  in  hke  manner,  so  far  as  may  be,  as  though  every  part  thereof  had 
formed  part  of  the  stock  of  the  company  originally  subscribed. 

By-law  creating  preferential  stock.  Holders  of  such  stock  may  be  empowered 
to  elect  certain  directors.  Requirements  for  sanction  of  by-law  creating  preference 
shares.  Position  of  holders  of  such  stock.  Proviso  as  to  rights  of  creditors. 
43.  [As  amended  by  Acts,  1908,  c.  8,  §  2.]  The  directors  of  any  company 
incorporated  under  this  Act,  or  any  other  general  Act  of  this  Province  for 
the  incorporation  of  companies  by  letters  patent,  may  make  a  by-law  for  crea- 
ting and  issuing  any  part  of  the  capital  stock  as  preference  stock,  giving  the 
same  such  preference  and  priority,  as  respects  dividends  and  otherwise,  over 
ordinary  stock,  as  may  be  declared  by  the  by-law.  a)  The  by-law  may  provide 
that  the  holders  of  such  preference  shares  shall  have  the  right  to  select  a  certain 
stated  proportion  of  the  board  of  directors,  or  may  give  them  such  other  control 
over  the  affairs  of  the  company  as  may  be  considered  expedient ;  b)  No  such  by-law 
shall  have  any  force  or  effect  whatever  until  after  it  has  been  sanctioned  by  a  vote 
of  shareholders  representing  not  less  than  two-thirds  of  the  par  value  of  the  sub- 
scribed capital  stock,  present  in  person  or  by  proxy  at  a  general  meeting  of  the 
company  duly  called  for  considering  the  same;  c)  Holders  of  such  preference  stock 
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shall  be  shareholders  within  the  meaning  of  this  Act,  and  shall  in  all  respects  possess 
the  rights  and  be  subject  to  the  habilities  of  shareholders  within  the  meaniag  of 
this  Act,  provided,  however,  that  in  respect  of  dividends  and  otherwise  they  shall, 
as  against  the  original  or  ordinary  shareholders,  be  entitled  to  the  preference  given 
by  any  by-law  as  aforesaid;  d)  Nothing  in  this  section  shall  affect  or  impair  the 
rights  of  creditors  of  any  company;  e)  The  directors  of  a  company  which  has  hereto- 
fore issued,  or  may  hereafter  issue,  preference  stock  may,  for  the  purposes  of  can- 
celling such  preference  stock  or  parts  thereof  from  time  to  time,  pass  by-laws  pro- 
viding for  the  purchase  or  acquisition  by  the  company  of  such  stock,  or  parts  there- 
of, with  the  consent  of  the  holders,  and  for  the  cancellation  of  the  stock  so  purchased 
or  acquired  and  for  the  reduction  pro  rata  according  to  the  amount  of  stock  so 
cancelled  of  any  reserve  set  apart,  or  required  to  be  set  apart,  in  respect  of  such 
preference  stock,  but  no  such  by-law  shall  be  valid  or  acted  upon  unless  and  imtil 
the  same  has  been  sanctioned  by  a  vote  of  at  least  two-thirds  in  value  of  the  share- 
holders of  the  company  present  in  person,  or  represented  by  proxy,  at  a  special 
meeting  duly  called  for  considering  the  same,  and  unless  and  until  such  by-law  has 
been  confirmed  by  supplementary  letters  patent;  f)  At  any  time,  not  more  than 
three  months  after  the  sanction  of  such  by-law  by  the  shareholders  as  aforesaid, 
the  company  may  petition  the  Lieutenant- Governor-in-CouncU,  through  the  Provin- 
cial Secretary,  for  the  issue  of  supplementary  letters  patent  to  confirm  the  same; 
with  the  petition  the  company  shall  produce  the  by-law  and  establish  to  the  satis- 
faction of  the  Provincial  Secretary,  or  of  such  other  officer  as  may  be  charged  by 
him  to  report  thereon,  the  due  passage  and  sanction  of  the  by-law  and  the  bona 
fide  character  of  the  same,  and  thereupon  the  Lieutenant- Governor-in-Council 
may,  by  supplementary  letters  patent,  confirm  the  by-law,  and  may,  with  the  con- 
sent of  the  board  of  directors  of  the  company,  by  the  supplementary  letters  patent, 
add  such  terms  and  conditions  thereto  as  to  him  may  seem  proper,  and  thereupon 
from  the  date  of  the  supplementary  letters  patent  the  by-law,  with  such  added 
terms  and  conditions,  if  any,  shall  be  vahd  and  may  be  acted  upon;  notice  of  the 
issue  of  supplementary  letters  patent  shall  be  given  by  the  Provincial  Secretary 
in  The  Manitoba  Gazette. 

Stock  personal  estate.  44.  The  stock  of  the  company  shall  be  deemed  personal 
estate,  and  shall  be  transferable  in  such  manner  only,  and  subject  to  aU  such  con- 
ditions and  restrictions,  as  herein,  or  in  the  letters  patent,  or  in  the  by-laws  of  the 
company,  are  contained. 

Company  not  to  be  liable  in  respect  of  trusts.  45.  The  company  shall  not  be 
bound  to  see  to  the  execution  of  any  trust,  whether  express,  impUed,  or  construc- 
tive, in  respect  of  any  share;  and  the  receipt  of  the  shareholder  in  whose  name  the 
same  may  stand  in  the  books  of  the  company  shall  be  a  vaHd  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in  respect  of  such  share,  and 
whether  or  not  notice  of  such  trust  has  been  given  to  the  company;  and  the  com- 
pany shall  not  be  bound  to  see  to  the  apphcation  of  the  money  paid  upon  such  receipt. 

Liability  of  shareholders. 

Liability  of  shareholders.  Law  of  set-off  applies.  46.  Each  shareholder,  until 
the  whole  amoxm^t  of  his  stock  has  been  paid  up,  shall  be  individually  liable  to  the 
creditors  of  the  company  to  an  amount  equal  to  that  not  paid  up  thereon,  but  shall 
not  be  hable  in  an  action  therefor  by  any  creditor  before  an  execution  against  the 
company  has  been  returned  unsatisfied  in  whole  or  in  part,  and  the  amount  due 
on  such  execution  shall,  subject  to  the  provisions  of  the  next  succeeding  section, 
be  the  amount  recoverable,  with  costs,  against  such  shareholders;  Provided  that 
any  shareholder  may  plead  by  way  of  defence,  in  whole  or  in  part,  any  set-off  which 
he  could  set  up  against  the  company,  except  a  claim  for  unpaid  dividends,  or  a 
salary  or  allowance  as  a  president  or  director. 

Limited  to  amount  of  stock.  47.  The  shareholders  of  the  company  shall  not, 
as  such,  be  held  responsible  for  any  act,  default,  or  UabiHty  whatsoever  of  the  com- 
pany, or  for  any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter,  or 
thing  whatsoever,  relating  to  or  connected  with  the  company,  beyond  the  unpaid 
amount  of  their  respective  shares  in  the  capital  stock  thereof. 

Trustees  or  mortgagees  not  personally  liable.  48.  No  person  holdmg  stock  in 
the  company  as  an  executor,  administrator,  tutor,  cmrator,  guardian,  or  trustee 
shall  be  personally  subject  to  habihty  as  a  shareholder;  but  the  estate  and  funds 
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in  the  hands  of  such  person  shall  be  Uable  in  like  manner,  and  to  the  same  extent 
as  the  testator  or  intestate,  or  the  minor,  ward,  or  other  interested  person  in  such 
trust  fund,  would  be,  if  competent  to  act  and  holding  such  stock  in  his  own  name; 
and  no  person  holding  such  stock  as  collateral  security  shall  be  personally  subject 
to  such  liability,  but  the  person  pledging  such  stock  shall  be  considered  as  holding 
the  same  and  shall  be  Hable  as  a  shareholder  accordingly. 

Trustees  may  vote.  49.  Every  such  executor,  administrator,  tutor,  curator, 
guardian,  or  trustee  shall  represent  the  stock  in  his  hands  at  all  meetings  of  the  com- 
pany, and  may  vote  accordingly  as  a  shareholder;  and  every  person  who  pledges 
his  stock  may  nevertheless,  represent  the  same  at  all  such  meetings,  and  may  vote 
accordingly  as  a  shareholder. 

Actions  between  company  and  shareholders.  50.  Any  description  of  action 
may  be^  prosecuted  and  maintained  between  the  company  and  any  shareholder 
thereof. 

Calls. 

Calling  in  instalments.  51.  The  directors  of  the  company  may  call  in  and  de- 
mand from  the  shareholders  thereof,  respectively,  all  sums  of  money  by  them  sub- 
scribed, at  such  times  and  places,  and  in  such  payments  or  instalments,  as  the  letters 
patent,  or  the  provisions  hereof,  or  the  by-laws  of  the  company,  may  require  or 
allow,  and  interest  shall  accrue  and  fall  due  at  the  rate  of  six  per  centum  per  annum, 
upon  the  amount  of  any  unpaid  call,  from  the  day  appointed  for  the  payment  of 
such  call. 

Ten  per  cent,  witliin  first  year.  52.  Not  less  than  ten  per  centum  upon  the 
alloted  stock  of  the  company  shall,  by  means  of  one  or  more  calls,  be  called  in  and 
made  payable  within  one  year  from  the  incorporation  of  the  company;  the  residue, 
when  and  as  the  by-laws  of  the  company  shall  direct. 

Enforcement  of  payment  of  calls  by  action.  53.  The  company  may  enforce 
payment  of  all  calls  and  interest  thereon  by  action  in  any  competent  Court;  and 
in  such  action  it  shall  not  be  necessary  to  set  forth  the  special  matter,  but  it  shall 
be  sufficient  to,  allege  that  the  defendant  is  a  holder  of  one  share  or  mofe,  stating 
the  number  of  shares,  and  is  indebted  in  the  sum  of  money  to  which  the  calls  in 
arrear  amount,  in  respect  of  one  call  or  more  upon  one  share  or  more,  stating  the 
number  of  calls  and  the  amount  of  each,  whereby  an  action  hath  accrued  to  the 
company;  and  a  certificate  under  its  seal,  and  purporting  to  be  signed  by  any 
officer  of  the  company,  to  the  effect  that  the  defendant  is  a  shareholder,  that  such 
call  or  calls  has  or  have  been  made,  and  that  so  much  is  due  by  him  and  unpaid 
thereon,  shall  be  received  in  all  Courts  as  prima  facie  evidence  to  that  effect. 

Forfeiture  of  shares.  54.  If,  after  such  demand  or  notice  as  by  the  letters  patent 
or  by-laws  of  the  company  may  be  prescribed,  any  call  made  upon  any  share  or 
shares  be  not  paid  within  such  time  as  by  such  letters  patent  or  by-laws  may  be 
hmited  in  that  behalf,  the  directors  in  their  discretion,  by  vote  to  that  effect  reciting 
the  facts,  the  same  being  duly  recorded  in  their  minutes,  may  summarily  forfeit 
any  share  or  shares  whereupon  such  payment  is  not  made;  and  the  same  shall 
thereupon  become  the  property  of  the  company  and  may  be  disposed  of  as^)  by- 
laws or  otherwise  the  directors  shall  ordain. 

Restrictions  as  to  transactions.  55.  No  share  or  shares  shall  be  transferable 
imtU  aU  previous  calls  thereon  have  been  fully  paid  in,  or  imtU  declared  forfeited 
for  non-payment  of  calls  thereon. 

Shareholders  in  arrears  not  to  vote.  56.  No  shareholder,  being  in  arrear  in  re- 
spect of  any  calls,  shall  be  entitled  to  vote  at  any  meeting  of  the  company. 

Stock  hooks. 

Boolis  to  be  kept  and  what  to  contain.  Copy  of  letters  patent.  Names  of  share- 
holders. Their  addresses.  Number  of  shares.  Amount  paid.  All  transfers  in  order. 
Names  of  all  directors.  57.  The  company  shall  cause  a  book  or  books  to  be  kept 
by  the  secretary,  or  by  some  other  officer  especially  charged  with  that  duty,  wherein 
shall  be  kept  recorded :  a)  A  copy  of  the  letters  patent  incorporating  the  company, 
and  of  any  supplementary  letters  patent  for  increasing  or  decreasing  the  capital 
stock  thereof,  and  of  aU  by-laws  thereof;  b)  The  names,  alphabetically  arranged, 
of  aU  persons  who  are  or  have  been  shareholders;  c)  The  address  and  caUing  of 

1)  Sic;  obviously  "by"  should  be  inserted. 
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every  such  person  while  such  shareholder;  d)  The  number  of  shares  of  stock  held 
by  each  shareholder;  e)  The  amount  paid  in  and  remaining  unpaid,  respectively, 
on  the  stock  of  each  shareholder;  f)  All  transfers  of  stock  lq  their  order  as  presented 
to  the  company  for  entry,  with  the  date  and  other  particulars  of  each  transfer, 
and  the  date  of  the  entry  thereof;  and  g)  The  names,  addresses,  and  calling  of  all 
persons  who  are  or  have  been  directors  of  the  company,  with  the  several  dates jat 
which  each  ever  became,  or  ceased  to  be,  such  director. 

Refusal  to  enter  transfer  if  calls  not  paid.  58.  The  directors  may  refuse  to 
ajiow  the  entry  into  any  such  book  of  any  transfer  of  stock  whereon  any  call  has 
been  made  wHch  has  not  been  paid  in. 

Transfer  valid  only  after  entry.  59.  No  transfer  of  stock,  unless  made  by  sale 
under  execution,  shall  be  vahd  for  any  purpose  whatever,  save  only  as  exhibiting 
the  rights  of  the  parties  thereto  towards  each  other,  and  as  rendering  the  trans- 
feree Uable  ad  interim  jointly  and  severally  with  the  transferor,  to  the  company 
and  its  creditors,  until  the  entry  thereof  has  been  duly  made  in  such  book  or  books. 

Books  to  be  open  for  inspection.  60.  Such  books  shall,  during  reasonable 
business  hours  every  day  except  hoUdays,  be  kept  open  for  the  inspection  of  share- 
holders and  creditors  of  the  company  and  their  personal  representatives  at  the 
office  or  chief  place  of  business  of  the  company;  and  every  such  shareholder,  cre- 
ditor, or  representative  may  make  extracts  therefrom. 

Books  to  be  prima  facie  evidence.  61,  Such  books  shall  be  prima  facie  evid- 
ence of  aU  facts  pmrporting  to  be  thereby  stated  in  any  suit  or  proceeding  against 
the  company  or  against  any  shareholder. 

Penalty  for  false  entries.  62.  No  director,  officer,  or  servant  of  the  company 
hall  knowingly  make,  or  assist  in  making,  any  untrue  entry  in  any  such  book, 
or  shall  refuse  or  neglect  to  make  any  proper  entry  therein;  and  any  persons  viol- 
ating the  provisions  of  this  section  shall,  besides  being  punished  criminally,  be 
hable  in  damages  for  all  loss  or  injury  which  any  person  interested  may  sustain 
thereby. 

Liability  for  refusal  to  allow  inspection  of  books.  63.  Any  director  or  officer 
refusing  to  permit  any  person  entitled  thereto  to  inspect  such  book  or  books,  or 
make  extracts  therefrom,  shall  forfeit  and  pay  to  the  party  aggrieved  the  sum  of 
one  hundred  doUars;  and  in  case  the  amount  be  not  paid  within  seven  days  after 
the  recovery  of  a  judgment,  the  Court  in  which  a  judgment  is  recovered,  or  a  judge 
thereof,  may  direct  the  imprisonment  of  the  offender  for  any  period  not  exceeding 
three  months,  unless  the  amount  with  costs  be  sooner  paid. 

Contracts. 
^  Contracts,  when  to  be  binding  on  company.  Proviso  as  to  notes,  banking,  and 
insurance.  64.  Every  contract,  agreement,  engagement,  or  bargain  made,  and 
every  biU  of  exchange  drawn,  accepted,  or  indorsed,  and  every  promissory  note 
and  cheque  made,  drawn,  or  indorsed,  on  behalf  of  the  company  by  any  agent, 
officer,  or  servant  of  the  company,  in  general  accordance  with  his  powers  as  such 
agent,  officer,  or  servant  under  the  by-laws  of  the  company  or  otherwise,  shall 
be  binding  upon  the  company;  and  in  no  case  shall  it  be  necessary  to  have  the  seal 
of  the  company  affixed  to  any  such  contract,  agreement,  engagement,  bargain, 
bin  of  exchange,  promissory  note,  or  cheque,  or  to  prove  that  the  same  was  made, 
drawn,  accepted,  or  indorsed,  as  the  case  may  be,  in  pursuance  of  any  by-law  or 
special  vote  or  order;  nor  shall  the  party  so  acting  as  agent,  officer,  or  servant  of 
the  company  be  thereby  subjected  individually  to  any  Uability  whatsoever  to  any 
third  party  therefor:  Provided,  always,  that  nothing  herein  contained  shall  be 
construed  to  authorize  the  company  to  issue  any  note  payable  to  the  bearer  thereof, 
or  any  promissory  note  intended  to  be  circulated  as  money  or  as  the  note  of  a  bank, 
or  to  engage  in  the  business  of  banking  or  insurance  as  aforesaid. 

Seal  not  necessary:  Murdoch  v.  Manitoba,  etc..  Railway  Co.,  (1881),  Temp.  Wood,  334; 
Armstrong  v.  Portage,  etc.,  Railway  Co.,  (1884),  1  Man.  344;  Gordon  v.  Toronto,  etc..  Land  Co., 
(1885),  2  Man.  318;  McEdwards  v.  Ogilvie  Milling  Co.,  (1886),  4  Man.  1.  See  also,  on  this  point: 
Belch  V.  Manitoba  &  Northwestern  Railway  Co.,  (1887),  4  Man.  198;  Bemadine  v.  North  Duf- 
ferin,  (1891),  19  S.  C.  R.  581,  reversing  s.  c.  6  Man.  88;  distinguished  in  Maearthiir  v.  Portage, 
la  Prairie,  (1893),  9  Man.  588;  Forrest  v.  Great  Northwestern  Central  Railway  Co.,  (1899), 
12  Man.  472.  A  trading  company  is  bound  on  a  promissory  note  executed  by  the  managing 
director  in  the  course  of  the  company's  business.  —  Imperial  Bank  v.  Farmer's  Trading  Co., 
(1901),   13  Man.  412. 
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Powers  mth  reference  to  real  estate  and  otherwise. 

Company  may  acquire,  hold  and  transfer  real  estate.  Provision  in  case  of  land 
company.  65.  [As  amended  by  Acts,  1911,  c.  8,  §  1.]  Every  company  so  incorpo- 
rated, subject  to  the  limitations  contained  in  its  letters  patent  of  incorporation, 
may  acquire,  hold,  aUenate,  and  convey  real  estate  requisite  for  the  carrying  on 
of  the  undertaking  of  such  company,  and  in  case  of  a  company  incorporated  for 
the  purpose  of  the  buying  and  selling  of  land  (hereinafter  called  a  land  company) 
in  addition  to  any  real  estate  requisite  for  the  business  of  the  company,  and  shall 
forthwith  become  and  be  invested  with  aU  rights,  real  and  personal,  heretofore 
held  by  or  for  the  company  under  a  trust  created  with  a  view  to  its  incorporation, 
and  with  aU  the  powers,  privileges,  and  immimities  reqxiisite  to  the  carrying  on  of 
its  undertaking,  as  though  the  company  had  been  incorporated  by  a  special  Act  of 
the  Legislature  making  the  company  a  body  pohtic  and  corporate  and  embodjdng 
all  the  provisions  herein  contained  and  of  the  letters  patent.  Every  such  land 
company  may  mortgage  or  convey  or  make  an  agreement  of  sale  of  land  without 
the  assent  of  the  shareholders,  and  it  shall  be  sufficient  if  each  such  conveyance, 
mortgage,  or  agreement  be  specially  authorized  by  a  by-law  passed  by  the  board 
of  directors.  This  provision  shall  be  retroactive  and  shall  apply  to  all  such  trans- 
actions heretofore  entered  into  by  any  such  land  company. 

Company  may  take  security  on  or  acquire  lands  as  security  for  pre-existing 
debts.  66.  Subject  to  the  hmitations  contained  in  its  letters  patent  of  incorporation, 
any  such  company  heretofore  or  hereafter  incorporated  shall  be  capable  of  taking, 
holding,  and  acquiring  aU  such  lands  and  tenements,  real  and  personal  estate,  as 
may  or  shall  have  been  bona  fide  mortgaged  to  such  company  by  way  of  security 
for,  or  conveyed  to  it  in  satisfaction  of,  debts  previously  contracted  in  the  course 
of  its  business,  or  purchased  at  judicial  sales  upon  levy  for  such  indebtedness,  or 
otherwise  purchased  for  the  pmrpose  of  avoiding  a  loss  to  the  company  in  respect 
thereof,  or  of  the  owner  thereof. 

Letters  of  incorporation  may  be  revoked.  67.  The  Lieutenant- Go vemor-in- 
Council  may,  at  any  time,  revoke  any  letters  patent  of  incorporation  granted  under 
The  Manitoba  Joint  Stock  Companies  Incorporation  Act,  or  under  this  Act  or  any 
other  Act  or  Acts  for  which  this  Act  is  substituted,  on  account  of  the  violation,  by 
any  such  company,  of  any  of  the  provisions  hereinafter  contained  respecting  the 
annual  summary  to  be  veiafied,  deposited,  and  posted  up,  in  so  far  as  it  is  required 
to  show  the  number  of  acres  of  land  held  by  the  company,  and  when  they  were 
purchased.  Any  such  letters  patent  of  incorporation  so  revoked  shall  be  nuU  and 
void  as  to  any  matter  concerning  subsequent  to  such  revocation. 

Stock  in  other  companies. 

Not  to  purchase  stocks  in  other  corporations.  68.  No  company  shall  use  any 
of  its  funds  in  the  purchase  of  stock  in  any  other  corporation,  unless  expressly 
authorized  by  a  by-law  confirmed  at  a  general  meeting. 

Borrowing  money;  debentures;  mortgages  of  company's  property. 
Powers  of  directors.  69.  [As  amended  by  Acts,  1911,  c.  8,  §  2.]  The  directors 
of  a  company  may  make  by-laws:  a)  For  borrowing  money;  b)  For  issuing  bonds, 
debentures,  or  other  securities;  c)  For  pledging  or  selling  such  bonds,  debentures, 
or  securities  for  such  sum  and  at  such  prices  as  may  be  deemed  expedient  or  be 
necessary;  d)  For  charging,  hypothecating,  mortgaging,  or  pledging  any  or  all  of 
the  real  or  personal  property,  rights  and  powers,  undertaking,  franchises,  including 
book  debts  and  unpaid  calls,  of  the  company  to  secure  any  bonds,  debentures,  or 
other  securities  or  any  liability  of  the  company  provided  that  a  duplicate  original 
of  such  charge,  mortgage,  or  other  instrument  of  hypothecation  or  pledge,  made 
to  secure  bonds,  debentures,  or  other  securities  of  a  like  nature,  shall  be  forthwith 
filed  in  the  office  of  the  Provincial  Secretary ;  e)  For  creating  and  issuing  any  part 
of  the  capital  as  preference  shares;  f)  For  creating  and  issuing  debenture  stock; 
g)  For  the  conversion  of  preference  shares  into  common  shares  or  debentures  or 
debenture  stock,  debentures  into  debenture  stock  or  preference  shares,  or  any  class 
of  shares  or  securities  into  any  other  class.  Provided,  however,  that  nothing  in 
this  part  of  this  Act  shall  apply  to  promissory  notes,  biUs  of  exchange,  bills  of 
lading,  warehouse  receipts,  or  other  securities  of  a  commercial  nature  issued  in 
the  ordinary  course  of  business. 
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Same  subject.  69a.  [Added  by  Acts,  1911,  c.  8,  §  2.]  No  by-law  referred  to 
in  the  last  preceding  section  shall  take  effect  until  it  has  been  confirmed  by  a 
vote  of  not  less  than  two-thirds  in  value  of  the  shareholders  present  in  person  or 
represented  by  proxy  at  a  general  meeting  of  the  company,  duly  called  for  con- 
sidering the  same  by  notice  specifying  the  terms  of  the  by-law  to  be  confirmed. 

Certain  statements  of  affairs  to  be  made  yearly.  To  show  names  of  shareholders, 
ete.  70.  Every  company  incorporated  under  the  provisions  hereof,  or  under  the 
provisions  of  The  Manitoba  Joint  Stock  Companies  Incorporation  Act,  or  of  any 
other  Act  or  Acts  for  which  this  Act  is  substituted,  shall,  on  or  before  the  first  day 
of  February  in  every  year,  make  a  Hat  in  duphcate,  verified  as  is  hereinafter  required, 
of  all  persons  who  on  the  thirty-first  day  of  December  previously  were  shareholders 
of  the  company,  and  such  Ust  shall  state  the  names,  alphabetically  arranged,  and 
the  addresses  and  caUing  of  such  persons,  the  amounts  of  stock  held  by  them  and 
the  amounts  unpaid  thereon;  and  shall  also  make  out  a  summary,  verified  as  herein- 
after required,  of  the  state  of  the  affairs  of  the  company  on  the  thirty-first  day  of 
December  preceding,  which  shall  contain  the  following  particulars:  a)  The  names, 
residences,  and  post  office  addresses  of  the  directors,  the  secretary,  and  the  trea- 
surer of  the  company;  b)  The  amount  of  the  capital  of  the  company,  and  the  number 
of  shares  into  which  it  is  divided ;  c)  The  number  of  shares  taken  from  the  commence- 
ment of  the  company  up  to  the  thirty -first  day  of  December  preceding  the  summary; 
d)  The  amount  of  stock,  if  any,  issued  free  from  caU;  if  none  is  so  issued,  this  fact 
to  be  stated;  e)  The  amount  issued  subject  to  call;  f)  The  amount  of  calls  made 
on  each -share;  g)  The  total  amount  of  calls  received;  h)  The  total  amoimt  of  calls 
impaid;  i)  The  total  amount  of  shares  forfeited;  j)  The  total  amount  of  shares  which 
have  never  been  allotted  or  taken  up ;  k)  The  total  amount  for  which  shareholders 
of  the  company  are  hable  in  respect  of  unpaid  stock  held  by  them,  respectively. 

Land  companies  to  show  number  of  acres  held.  71.  If  the  company  be  a  land 
company,  the  said  summary  shall  also  show  the  number  of  acres  of  land  held  by 
the  company  and  when  purchased. 

Additional  information  may  be  ^ven.  72.  The  said  summary  may  also,  after 
giving  the  information  hereiubefore  required,  give  in  a  concise  form  such  further 
information  respecting  the  affairs  of  the  company  as  the  directors  may  consider 
expedient. 

Mode  of  writing  the  same.  73.  The  said  Ust  and  summary,  and  every  dupli- 
cate thereof  required  by  the  provisions  hereof,  shall  be  written  or  printed  on  only 
one  side  of  the  sheet  or  sheets  of  paper  containing  the  same. 

Verification  thereof.  74.  The  said  Ust  and  summary  shaU  be  verified  by  the 
affidavit  of  the  president  and  secretary,  and  if  there  be  no  such  officers,  or  they 
or  either  of  them  are  or  is  at  the  proper  time  out  of  the  Province  or  otherwise  imable 
to  make  the  same,  by  the  affidavit  of  the  president  or  secretary  and  one  of  the  direc- 
tors, or  two  of  the  directors,  as  the  case  may  require;  and  if  the  president  or  secre- 
tary do  not  make  or  join  in  the  affidavit,  the  reason  thereof  shall  be  stated  in  the 
substituted  affidavit. 

Posting  thereof.  Deposit  in  Department  of  Provincial  Secretary.  75.  One  of 
the  dupUcate  lists  and  summaries,  with  the  affidavit  of  verification,  shaU  be  posted 
in  the  head  office  of  the  company  in  Manitoba  on  or  before  the  second  day  of  Febru- 
ary; and  the  company  shaU  keep  the  same  so  posted  until  another  Ust  and  summary 
shaU  be  posted  under  the  provisions  thereof;  and  the  other  dupUcate  Ust  and  sum- 
mary, with  the  affidavit  of  verification,  shaU  be  deposited  in  the  Department  of 
the  Provincial  Secretary  on  or  before  the  eighth  day  of  February  next  after  the 
time  hereinbefore  fixed  for  the  making  of  the  same,  a)  [Added  by  Acts,  1911,  c.8, 
§  4.]  Every  company  whose  capital  stock  does  not  exceed  one  hundred  thousand 
doUars  shaU  pay  a  fee  of  one  doUar  to  the  Provincial  Secretary  upon  the  filing 
of  such  Ust  and  summary,  and  every  other  company  shaU  pay  a  fee  of  two  dollars 
to  the  Provincial  Secretary  upon  such  fiUng. 

Penalty  for  default.  Cancelling  letters  patent  for  failure  to  make  returns.  76. 
[As  amended  by  Acts,  1906,  c.  13,  §  3.]  If  any  company  makes  default  in  comply- 
ing with  the  provisions  of  the  foregoing  sections  of  this  Act  numbered  from  seventy 
to  seventy-five,  both  inclusive,  such  company  shall  incur  a  penalty  of  twenty  dollars 
every  day  during  which  default  continues ;  and  every  director,  manager,  or  secre- 
tary who  shall  knowingly  and  wilfully  authorize  or  permit  such  default  shaU  incur 
the  Uke  penalty.  And  if  any  company  make  such  default  for  two  successive  years  the 
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Lieutenant- Go vernor-in-Council  may  revoke  and  cancel  the  letters  patent  of  in- 
corporation of  the  company,  but  any  such  revocation  or  cancellation  shall  not 
affect  the  liability  of  the  company,  or  its  shareholders,  for  any  debts  or  liabilities 
of  the  company. 

Evidence  of  by-laws. 

How  by-laws  proved.  77.  A  copy  of  any  by-law  of  the  company,  under  its 
seal,  and  purporting  to  be  signed  by  any  officer  of  the  company,  shall  be  received 
as  prima  facie  evidence  of  such  by-law  in  aU  Courts  of  Manitoba. 

Fees  on  letters  patent,  etc.,  to  be  fixed  by  order  in  council.  78.  The  Lieutenant- 
Govemor-in-CouncU  may,  from  time  to  time,  establish,  alter,  and  regulate  the 
tariff  of  the  fees  to  be  paid  on  application  for  letters  patent  and  supplementary 
letters  patent  under  the  provisions  hereof,  and  he  may  designate  the  Department 
or  Departments  through  which  the  issue  thereof  shall  take  place,  and  may  prescribe 
the  forms  of  proceeding  and  record  in  respect  thereof  and  all  matters  requisite  for 
carrjdng  out  the  objects  of  the  provisions  herein  contained;  and  such  fees  may  be 
made  to  vary  in  amount,  under  any  rule  or  rules,  as  to  the  nature  of  the  company, 
amount  of  capital  or  otherwise,  as  may  be  deemed  expedient;  and  no  steps  shall 
be  taken  in  any  Department  towards  the  issue  of  any  letters  patent  or  supplementary 
letters  patent,  under  the  provisions  hereof,  untU  the  amount  of  aU  fees  thereof 
shall  have  been  duly  paid. 

Fee  for  change  of  name.  79.  Whenever  any  change  of  name  is  made  under 
the  eleventh  section  of  this  Act,  the  apphcants  shall  pay  the  sum  of  five  dollars 
in  addition  to  the  fee  payable  under  the  order  in  coimcil  on  the  issue  of  such  letters 
patent. 

Mining  companies. 

[80 — 81.     Relate  to  mining  companies.] 

Surrender  of  charter. 

Surrender  and  cancellation  of  charter.  On  what  condition.  Notice  to  be  published. 
Order  of  Lieutenant- Go  vernor-in-Council.  82.  [As  amended  by  Acts,  1906,  c.  14, 
§  2.]  The  charter  of  any  company  incorporated  by  letters  patent  under  any  statute 
of  the  Province  may  be  surrendered  and  cancelled  on  the  apphcation  of  the  com- 
pany, if  the  company  proves  to  the  satisfaction  of  the  Lieutenant- Go vemor-in- 
Council:  a)  That  it  has  no  debts  existing  or  other  rights  in  question;  or  b)  That  is 
has  parted  witl?  its  property,  divided  its  assets  rateably  amongst  its  shareholders, 
and  has  no  debts  or  UabiUties;  or  c)  That  the  debts  and  obUgations  of  the  com- 
pany have  been  duly  provided  for  or  protected,  or  that  the  creditors  of  the  com- 
pany or  other  persons  holding  them  consent;  and  that  the  company  has  given 
notice  of  the  apphcation  for  acceptance  of  surrender  in  one  issue  of  The  Manitoba 
Gazette  and  in  a  local  newspaper,  pubhshed  at  or  near  the  place  where  the  head 
office  of  the  company  is  located,  and  at  least  one  month  prior  to  such  apphcation; 
and  the  Lieutenant- Go vemor-in-Council,  upon  due  compliance  with  the  provisions 
of  this  section,  may  accept  such  surrender  and  direct  the  cancellation  of  the  charter, 
and  may,  by  his  order,  fix  a  date  upon  and  from  which  the  company  shall  be 
deemed  to  be  dissolved,  and  the  company  shall  thereby  and  thereupon  become 
dissolved  accordingly. 

Issue  of  shares  at  a  premium  or  discount.  82.  A.i)  [Added  by  Acts,  1904,  c.  6, 
§3,  as  amended  by  Acts,  1908,  c.  8,  §  1.]  Every  company  heretofore  or  hereafter 
incorporated  by  letters  patent,  under  the  said  Act,  may  from  time  to  time  dis- 
ppse  of  shares  and  stock,  at  such  times,  to  such  persons  and  on  such  terms  and  con- 
ditions, and  at  such  premium  or  discount,  or  in  such  manner  as  the  directors  think 
advantageous  to  the  company,  after  having  received  the  sanction  of  two-thirds 
iu  value  of  the  shareholders  at  a  special  or  general  meeting.  Such  action  of  the 
shareholders  and  directors  shall  be  by  by-law.  At  least  twenty  days'  notice  shall 
be  given  to  each  shareholder  of  the  by-law  proposed  to  be  submitted  at  such  special 
or  general  meeting.  The  said  by-law  shall  not  come  into  effect  until  after  a  certi- 
fied copy  of  the  same  has  been  fUed  with  the  Provincial  Secretary  and  notice  thereof 
given  in  The  Manitoba  Gazette. 

1)  Arbitrary  section  number. 


362  MANITOBA. 

Schedules. 

Schedule  A. 
Notice  of  issue  of  letters  paterU. 
Public  notice  is  hereby  given  that,  under  the  statute  in  that  behalf,  letters  patent  have 
been  issued  under  the  great  seal  of  the  Province  of  Manitoba,  bearing  date  the 
day  of  incorporating  {here  state  the  name,  address,  and  calling  of  each  corporator 

named  in  the  letters  patent),  under  the  corporate  name  of  {stating  the  name  of  the  company  as  given 
in  the  letters  patent,  and  where  the  name  has  been  changed  under  the  eleventh  section,  adding  the 
words  instead  of  as  sought  by  the  petition  of  incorporation,  inserting 

the  name),  for  the  purpose  of  (here  state  the  undertaking  of  the  company  as  set  forth  in  the  letters 
patent),  with  a  total  capital  stock  of  dollars,  divided  into  shares  of 

each. 
Dated  at  the  office  of  the  Provincial  Secretary  of  Manitoba,  this  day  of 

,  A.D.  19     . 

A.B., 
Provincial  Secretary. 


Schedule  B. 
Notice  of  issuing  supplementary  letters  patent. 
Public  notice  is  hereby  given  that,  under  the  statute  in  that  behalf,  supplementary  letters 
patent  have  been  this  day  issued  under  the  great  seal  of  the  Province  of  Manitoba,  bearing 
date  the  day  of  ,  whereby  the  total  capital  stock  {here  state  the  name 

of  the  company)  is  increased  {or  decreased,  as  the  case  may  he)  from  dollars  to 

dollars,  {or  whereby  the  capital  stock  of  the  company  of  shares  of 

$  each  is  subdivided  into  shares  of  each.). 

Dated  the  office  of  the  Provincial  Secretary  of  Manitoba,  this  day  of 

,  A.D.  19     . 

A.B., 
Provincial  Secretary. 


b)  R.  S.  M.  1902,  c.  27.    An  Act  to  Authorize  the  Changing  of  the 
Names  of  Incorporated  Companies. 

When  company  can  change  the  name.  1.  When  any  incorporated  company 
within  the  legislative  authority  of  the  Legislature  of  this  Province,  whether  incor- 
porated under  a  special  or  a  general  Act,  is  desirous  of  changing  its  name,  the  Lieu- 
tenant-Go  vernor-in-Council,  upon  being  satisfied  that  the  company  is  in  a  solvent 
condition,  that  the  change  desired  is  not  for  any  improper  purpose  and  is  not  other- 
wise objectionable,  and  that  the  notice  hereinafter  provided  for  has  been  duly 
given,  may,  by  order  in  council,  change  the  name  of  the  company  to  some  other 
name  set  forth  in  the  said  order. 

R.  S.  M.  u.  23,  §  1. 

Company  to  give  four  weeks'  notice.  2.  The  company  shall  give  at  least  four 
weeks'  previous  notice  in  The  Manitoba  Gazette,  and  in  some  other  newspaper 
published  in  or  near  the  locahty  in  which  the  operations  of  the  company  are  car- 
ried on,  of  the  intention  to  apply  for  the  change  of  name,  and  shall  state  the  name 
proposed  to  be  adopted. 

R.  S.  M.  c.  23,   §  2;   61  Vic.  c.  8,   §  1. 

Lieutenant- Go vernor-in-Council  may  give  new  name.  3.  Li  case  the  proposed 
new  name  is  considered  objectionable,  the  Lieutenant- Go vemor-in-Council  may, 
if  he  thinks  fit,  change  the  name  of  the  company  to  some  other  unobjectionable 
name  without  requiring  any  further  notice  to  be  given. 

R.  S.  M.  c.  23,  §  3. 

Evidence  of  change.  4.  Such  change  shall  be  conclusively  established  by  the 
Insertion  in  The  Manitoba  Gazette  of  a  notice  thereof  by  the  Provincial  Secretary, 
for  which  a  fee  of  five  dollars  shall  be  payable  to  the  King's  Printer. 

R.  S.  M.  c.  23,  §  4. 

Change  of  name  not  to  affect  any  previous  contract.  5.  No  contract  or  engage- 
ment entered  into  by  or  with  the  company  and  no  liability  incurred  by  it  shall 
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be  affected  by  the  change  of  name;  and  all  suits  commenced  by  or  against  the 
company  prior  to  the   change  of  name   may  be  proceeded  with  by  or  against 
the  company,  under  its  former  name. 
R.  S.  M.  c.  23,  §  5. 

c)  1909,  c.  10.    An  Act  respecting  the  Licensing  of  Extra-Provincial 
Corporations  (2d  March,  1909)/) 

Meaning  of  expression,  "extra-provincial  corporation."  1.  In  this  Act  the 
expression  "extra-provincial  corporation"  means  a  corporation  created  otherwise 
than  by  or  under  the  authority  of  an  Act  of  the  Legislature  of  Manitoba. 

Classes  not  required  to  take  out  licenses.  2.  Extra-provincial  corporations 
of  the  classes  mentioned  in  this  section  are  not  required  to  take  out  a  Ucense  under 
this  Act,  viz :  Class  I.  Corporations  which  have,  before  the  commencement  of  this 
Act,  received  from  the  Government  of  Manitoba  a  license  to  carry  on  business 
in  Manitoba,  or  which  have  been  authorized  by  Act  of  the  Legislature  of  Manitoba 
to  carry  on  business  in  Manitoba,  provided  that  such  license  or  Act  is  in  force  at 
the  date  of  the  commencement  of  this  Act ;  Class  II.  Corporations  now  or  here- 
after licensed  or  registered  under  the  provisions  of  The  Manitoba  Insurance  Act; 
Class  III.  Corporations  liable  to  payment  of  taxes  imposed  by  The  Corporations 
Taxation  Act  or  The  Railway  Taxation  Act ;  Class  IV.  Corporations  not  having 
gain  for  any  of  their  objects. 

Corporations  that  must  take  out  licenses  under  Act.  3.  Extra-provincial  cor- 
porations of  the  classes  mentioned  in  this  section  are  required  to  take  out  a  hcense 
under  this  Act,  viz.,  corporations  (other  than  those  mentioned  in  section  2)  created 
by  or  under  the  authority  of :  Class  V.  An  Act  of  the  Dominion  of  Canada,  and 
authorized  to  carry  on  business  in  Manitoba ;  Class  VI.  Corporations  not  coming 
within  any  of  the  foregoing  classes. 

Dominion  companies  entitled  to  licenses  on  compliance  with  Act.  4.  A  cor- 
poration coming  within  class  V  shaU,  upon  complying  with  the  provisions  of  this 
Act  and  the  regulations  made  hereunder,  receive  a  Hcense  to  carry  on  its  business 
and  exercise  its  powers  in  Manitoba. 

Licenses  to  corporations  of  class  VI  may  be  restricted.  5.  A  corporation  coming 
within  class  VI  may,  upon  complying  with  the  provisions  of  this  Act  and  the  regula- 
tions made  hereunder,  receive  a  hcense  to  carry  on  the  whole  or  such  parts  of  its 
business  and  exercise  the  whole  or  such  parts  of  its  powers  in  Manitoba  as  may 
be  embraced  in  the  Ucence;  subject,  however,  to  such  limitations  and  conditions 
as  may  be  specified  therein. 

Carrying  on  business  in  Manitoba  without  license  prohibited  to  corporations 
required  to  take  out  licenses.  Agencies  prohibited,  unless  corporation  licensed.  Pro- 
viso. Application  of  section  postponed  in  case  of  certain  corporations.  Onus  of 
proof  to  be  on  accused.  6.  No  extra -provincial  corporation  coming  within  class 
V  or  VI  shall  carry  on  within  Manitoba  any  its  business  unless  and  until  a  Ucense 
under  this  Act  so  to  do  has  been  granted  to  it,  and  unless  such  hcense  is  in  force; 
and  no  company,  firm,  broker,  agent,  or  other  person  shaU,  as  the  representative 
or  agent  of  or  acting  in  any  other  capacity  for  any  such  extra-provincial  corpo- 
ration, carry  on  any  of  its  business  in  Manitoba  unless  and  until  such  corpo- 
ration has  received  such  hcense  and  unless  such  hcense  is  in  force ;  provided  that 
taking  orders  for  or  buying  or  selling  goods,  wares  and  merchandise  by  travellers 
or  by  correspondence,  if  the  corporation  has  no  resident  agent  or  representative 
and  no  office  or  place  of  business  in  Manitoba,  shaU  not  be  deemed  a  carrjdng 
on  of  business  within  the  meaning  of  this  Act ;  provided  further  that  this  section 
shaU  not  apply  until  the  first  day  of  November,  A.  D.  1909,  to  any  such  corpo- 
ration which  at  the  date  of  commencement  of  this  Act  is  carrying  on  business 
in  Manitoba;  provided  also  that  the  onus  of  proving  that  a  corporation  has  no 
resident  agent  or  representative  and  no  office  or  place  of  business  in  Manitoba,  or 
that  it  was  at  the  date  of  the  commencement  of  this  Act  carrying  on  business 
in  Manitoba,  shall,  in  any  prosecution  for  an  offence  against  this  section,  rest  upon 
the  accused. 


1)  As  amended  by  Acts,   1910,  o.  16;   1911,  o.  8. 
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Applications  to  Government  for  licenses.  Exercise  of  powers  granted  by  license. 
7.  An  extra-provincial  corporation  coming  within  class  V  or  VI  may  apply  to  the 
lieutenant- Go vemor-in-Council  for  a  license  to  carry  on  its  business  or  part  thereof, 
and  exercise  its  powers  or  part  thereof  in  Manitoba,  and  upon  the  granting  of  such 
license  such  corporation  may  thereafter  while  such  license  is  in  force  carry  on  in 
Manitoba  the  whole  or  such  parts  of  its  business  and  exercise  in  Manitoba  the  whole 
or  such  parts  of  its  powers  as  may  be  embraced  in  the  license;  subject,  however, 
to  the  provisions  of  this  Act  and  to  such  limitations  and  conditions  as  may  be  speci- 
fied in  the  license. 

Formalities. 

Documents  to  be  filed  with  Provincial  Secretary,  Execution  of  power  of  attorney. 
Contents  of.  New  power  of  attorney  if  agent  or  manager  changed.  Service  of  pro- 
cess against  corporation  upon  attorney  named  to  be  good  service.  If  head  office  in 
Manitoba,  power  of  attorney  not  required.  8.  Any  such  company,  institution,  or 
corporation  applying  for  such  Ucense  shall  file  in  the  office  of  the  Provincial  Secre- 
tary of  Manitoba  a  certified  copy  of  the  charter,  Act  of  incorporation,  or  articles 
or  memorandum  of  association  of  such  company,  institution,  or  corporation,  with 
a  declaration  of  proof  that  said  company,  institution,  or  corporation  is  still  in  exis- 
tence and  legally  authorized  to  transact  business  under  its  said  charter  or  Act 
of  incorporation  or  articles  or  memorandum,  and  shall  also  file  as  aforesaid  a  power 
of  attorney  to  some  person  resident  in  this  Province,  signed  by  the  president  or 
vice-president,  or  managiug  director,  or  two  directors,  and  by  the  secretary  thereof, 
sealed  with  the  corporate  seal  (if  any)  of  the  said  company,  institution,  or  corpo- 
ration and  verified  as  to  its  authenticity  by  the  statutory  declaration  of  one  of  the 
principal  officers  of  such  company,  institution,  or  corporation,  or  of  any  person 
cognisant  of  the  facts  necessary  for  such  verification,  which  power  of  attorney 
must  show  the  exact  place  of  residence  or  business  of  the  person  so  appointed,  and 
must  expressly  authorize  the  person  therein  named,  within  the  said  Province,  to 
accept  service  of  process  in  all  suits  and  proceedings  against  such  company,  insti- 
tution, or  corporation  within  the  Province,  and  must  declare  that  service  of  process 
on  such  persons  in  respect  of  such  suits  or  proceedings  shall  be  legal  and  binding 
on  such  company,  institution,  or  corporation,  to  all  intents  and  purposes  whatever, 
and  waiving  aU  claims  of  error  by  reason  of  such  service;  and  such  company,  in- 
stitution, or  corporation  may  from  time  to  time,  by  a  new  or  other  power  of  attorney, 
verified  as  aforesaid,  and  accompanied  by  similar  declaration  as  aforesaid,  appoint 
another  person  resident  within  the  Province  for  the  purpose  aforesaid,  giving  his 
exact  address,  to  replace  the  attorney  formerly  appointed,  a)  After  such  certi- 
fied copy  of  the  charter  and  such  power  of  attorney  in  this  Province  are  filed  as 
aforesaid,  any  process  in  any  suit  or  proceedings  against  such  company,  institution, 
or  corporation,  for  any  UabiUty,  may  be  served  upon  such  attorney,  until  he  be  so 
replaced  as  aforesaid,  and  thereafter  upon  his  successor  from  time  to  time  duly 
appointed  hereunder,  in  the  same  manner  as  process  may  be  served  upon  the  proper 
officer  of  any  company  incorporated  in  the  Province;  and  all  proceedings  may 
be  had  thereupon  to  judgment  and  execution  in  the  same  manner  as  in  any  civil  sxiit 
in  the  Province,  b)  The  provisions  hereof,  so  far  as  they  relate  to  the  giving  of  a 
power  of  attorney  to  some  person  in  this  Province,  and  the  filing  of  such  power  of 
attorney  with  the  Provincial  Secretary,  shall  not  apply  to  any  company,  institution, 
or  corporation  having  its  head  office  withia  the  Province  of  Manitoba. 

Irregularities  in  service  are  waived  by  appearance.  —  Crotty  v.  Oregon,  etc.,  Co.,  (1885), 
3  Man.  182. 

Proof  of  compliance  with  Act.  9.  Upon  the  application  for  a  license  the  appUo- 
ant  shall  estabUsh  to  the  satisfaction  of  the  Provincial  Secretary,  or  such  other 
officer  as  may  be  charged  by  him  to  report  thereon,  that  the  provisions  of  this  Act 
and  the  regulations  made  hereunder  have  been  complied  with;  and  the  Provincial 
Secretary,  the  Deputy  Provincial  Secretary,  or  such  other  officer,  may  for  the  pur- 
poses aforesaid,  or  for  any  other  purpose  under  this  Act,  take  any  requisite  evid- 
ence in  writing  under  oath  or  affirmation.  Proof  of  any  matter  which  may  be 
necessary  to  be  made  under  this  Act  may  be  made  by  statutory  declaration  or  by 
affidavit  or  by  deposition  before  the  Provincial  Secretary  or  Deputy  Provincial 
Secretary,  or  other  officer  as  aforesaid,  or  before  any  justice  of  the  peace  or  com- 
missioner for  taking  affidavits  or  notary  pubhc,  who  for  this  pxu^ose  are  hereby 
authorized  and  empowered  to  administer  oaths  or  to  take  affirmations,  or,  if  made 
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outside  of  Manitoba,  may  be  made  before  any  person  authorized  to  take  affidavits 
under  The  Registry  Act. 

Powers  of  licensed  corporations  as  to  dealing  with  real  estate.  10.  A  corporation 
receiving  a  license  under  this  Act  may,  subject  to  the  limitations  and  conditions 
of  the  hcense,  and  subject  to  the  provisions  of  its  own  charter,  Act  of  incorporation 
or  other  creating  instrument,  acquire,  hold,  mortgage,  ahenate,  and  otherwise  dis- 
pose of  real  estate  in  Manitoba  and  any  interest  therein  to  the  same  extent  and 
for  the  same  purposes  and  subject  to  the  same  conditions  and  limitations  as  if  such 
corporation  had  been  incorporated  under  The  Manitoba  Joint  Stock  Companies 
Act,  with  power  to  carry  on  business  and  exercise  the  powers  embraced  in  the 
hcenses :  a)  Every  mortgage,  conveyance,  lease,  or  other  instrument  affecting  land, 
executed  under  the  seal  of  any  such  corporation,  or,  in  case  such  corporation  has 
no  seal,  executed  by  such  corporation,  and  signed  by  the  president,  vice-president, 
or  manager  of  the  corporation,  and  by  the  secretary  or  treasurer  thereof,  or  by 
two  of  the  directors,  trustees,  or  other  members  of  the  board  of  management, 
or  other  governing  body,  shall  be  binding  on  the  corporation  according  to  the 
tenor  and  effect  of  such  instrument. 

Subsection  a)  does  not  apply  to  companies  incorporated  under  R.  S.  C.  1906,  u.  79.  — 
Acts,  1911,  0.  9,  §  2. 

Notice  of  issue  of  license  to  be  published  by  corporation  in  Gazette  and  news- 
paper. Contents  of  notice.  11.  Every  company,  institution,  or  corporation  ob- 
taining such  Ucense  as  aforesaid  shall  forthwith  give  notice  thereof  in  The  Manitoba 
Gazette,  and  in  at  least  one  newspaper  in  the  municipahty,  city,  or  place  where  the 
principal  agent  or  manager  of  such  company,  institution,  or  corporation  in  the  Pro- 
vince transacts  the  business  thereof  or  its  head  office  is  situated  (if  in  this  Province), 
of  which  one  insertion  in  said  Gazette  and  newspaper  respectively  shall  be  suffi- 
cient; and,  unless  the  head  office  of  such  company,  institution,  or  corporation  is 
in  Manitoba,  such  notice  shall  state  the  name  of  the  agent  or  manager  so  appointed 
as  aforesaid,  or,  when  a  new  agent  or  manager  shall  be  appointed  under  the 
provisions  hereof,  the  name  of  such  new  agent  or  manager;  and  the  like  notice 
shall  be  given  when  such  company  shall  cease  to  carry  on  business  within  the 
Province. 

Provisions  as  to  matters  preliminary  to  be  deemed  directory  only.  12.  The 
provisions  of  this  Act  or  of  any  Act  or  Acts  for  which  this  Act  is  substituted,  re- 
lating to  matters  preUminary  to  the  issue  of  hcense,  shall  be  deemed  to  be  directory 
only;  and  no  hcenses  issued  or  which  have  heretofore  been  issued  under  this  Act, 
or  said  Act  or  Acts  hereinbefore  referred  to,  shall  be  held  void  or  voidable  on  account 
of  any  irregularity  or  insufficiency  or  non-existence  of  any  matter  prehminary  to 
the  issue  of  said  hcense. 

Amount  of  real  estate  to  be  held  may  be  limited  in  license.  13.  The  powers 
of  any  company,  corporation,  or  institution,  hcensed  under  the  provisions  of  this 
Act  with  respect  to  acquiring  and  holding  real  estate,  shall  be  hmited  in  its  license 
to  such  annual  or  actual  value  as  may  be  deemed  proper. 

Unlicensed  corporations  not  to  hold  or  deal  in  land.  14.  No  company,  corpo- 
ration, or  other  institution,  not  incorporated  under  the  provisions  of  the  statutes 
of  this  Province,  shaU  be  capable  of  taking,  holding,  or  acquiring  any  real  estate 
within  this  Province,  imless  under  hcense  issued  imder  any  statute  of  this  Province 
in  that  behalf. 

The  Canadian  Pacific  Railway  Company,  a  Dominion  company,  may  hold  lands  in  Mani- 
toba without  complying  with  this  Act,  where  such  land  was  acquired  by  grant  from  the  Dominion 
vmder  an  Act  passed  before  Manitoba  became  a  Province.  —  In  re  Canadian  Pacific  Railway  Co., 
(1891),  7  Man.  389.     Cp.  In  re  Farmer's  and  Trader's  Loan  Co.  v.  Conklin,  (1884),  1  Man.  181. 

Annual  returns  to  be  made  by  all  licensed  corporations.  Form  and  contents. 
Further  information  to  be  given  if  required.  15.  A  corporation  receiving  a  hcense 
under  this  Act  shall,  on  or  before  the  eighth  day  of  February  in  every  year  during 
the  continuance  of  the  hcense,  make  and  transmit  to  the  Provincial  Secretary  a 
statement  under  oath  and  according  to  a  form  approved  of  by  the  Lieutenant- 
Governor-in-CouncU,  containing  information  similar  to  that  required  under  sec- 
tion 70  of  The  Manitoba  Joint  Stock  Companies  Act,  or  so  much  thereof  or  such 
additional  information  as  may  be  prescribed  in  such  form,  and  the  Lieutenant- 
Governor -in-CouncU  may  at  any  time  require  the  corporation  to  supply  such  further 
and  other  information  as  shall  seem  to  him  to  be  reasonable  and  proper. 
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Suspension  or  revocation  of  license  for  default.  Removal  of  suspension  or  revo- 
cation. Notice  in  Gazette.  16.  If  a  corporation  receiving  a  license  under  this  Act 
makes  default  in  observing  or  complying  with  the  limitations  and  conditions  of 
such  Hcense,  or  the  provisions  of  section  15  of  this  Act,  or  the  regulations  respecting 
the  appointment  and  continuance  of  a  representative  in  Manitoba,  the  Lieutenant- 
Governor-in-Council  may  suspend  or  revoke  such  license  in  whole  or  in  part,  and 
may  remove  such  suspension  or  cancel  such  revocation  and  restore  such  Hcense. 
Notice  of  such  suspension,  revocation,  removal,  or  restoration  shall  be  given  by  the 
Provincial  Secretary  in  The  Manitoba  Gazette. 

Penalty  for  contravention  of  section  6  by  company.  Unlicensed  corporations 
incapable  of  maintaining  actions.  If  license  granted  or  restored,  action  may  be  pro- 
ceeded with.  17.  If  any  extra-provincial  corporation  coming  within  class  V  or  VI 
shall,  contrary  to  the  provisions  of  section  6  hereof,  carry  on  in  Manitoba  any  part 
of  its  business,  such  corporation  shall  incur  a  penalty  of  fifty  dollars  for  every  day 
upon  which  it  so  carries  on  business;  and  so  long  as  it  remains  imlicensed  under 
this  Act  it  shall  not  be  capable  of  maintaining  any  action,  suit,  or  other  proceeding 
in  any  court  in  Manitoba  in  respect  of  any  contract  made  in  whole  or  in  part  within 
Manitoba  in  the  course  of  or  in  cormection  with  business  carried  on  contrary  to 
the  provisions  of  said  section  6 ;  provided,  however,  that  upon  the  granting  or  restor- 
ation of  the  Hcense,  or  the  removal  of  any  suspension  thereof,  such  action,  suit, 
or  other  proceeding  may  be  maintained  as  if  such  Hcense  had  been  granted  or  restored, 
or  such  suspension  had  been  removed,  before  the  institution  thereof. 

Penalty  for  breach  of  section  6  by  agent  of  corporation.  18.  If  any  company, 
firm,  broker,  agent,  or  other  person  shaU,  contrary  to  the  provisions  of  section  6 
hereof,  as  the  representative  or  agent  of  or  acting  in  any  other  capacity  for  an  extra- 
provincial  corporation,  carry  on  any  of  its  business  in  Manitoba,  such  company, 
firm,  broker,  agent,  or  other  person  shaU  incur  a  penalty  of  twenty  dollars  for  every 
day  upon  which  it,  he,  or  they  so  carry  on  such  business. 

Remission  of  penalties  if  license  taken  out.  19.  The  Lieutenant- Governor-in- 
Council  may,  when  or  after  granting  a  Hcense  remit  in  whole  or  in  part  any  pe- 
nalty inciuxed  under  this  Act  by  the  corporation  receiving  the  Hcense  or  by  any 
representative  or  agent  thereof,  and  may  also  remit  in  whole  or  part  the  costs  of 
any  action  or  proceeding  commenced  for  the  recovery  of  any  such  penalty,  and 
thereupon  the  whole  or  such  part  of  the  costs,  as  the  case  may  be,  shaU  not  be  re- 
coverable. 

Recovery  of  penalties.  Limitation  of  action.  20.  The  penalties  imposed  by 
this  Act  shaU  be  recoverable  only  by  action  in  a  civil  court  of  competent  juris- 
diction at  the  suit  of  or  brought  with  the  written  consent  of  the  Attorney- General 
of  Manitoba,  and  any  action  or  proceeding  to  recover  any  such  penalty  shall  be 
commenced  within  six  months  after  the  HabiHty  for  such  penalty  has  been  incurred, 
and  not  afterwards. 

Fees  for  licenses  under  this  Act.  In  case  of  companies  now  carrying  on  business 
in  Manitoba  as  well  as  elsewhere.  Reduction  of  fees  in  view  of  nature  and  importr 
ance  of  business  proposed  to  be  carried  on  in  Manitoba.  Information  to  be  given 
on  applying  for  reduction.  Fees  to  be  paid  with  annual  returns.  21.  For  a  Hcense 
to  a  corporation  coming  within  class  V  or  VI,  such  corporation  shall  pay  to  His 
Majesty  for  the  pubHc  uses  of  Manitoba  such  fees  as  may  be  fixed  by  the  Lieutenant- 
Govemor-in-CouncU,  and  no  Hcense  shaU  be  issued  until  the  fee  therefor  is  paid; 
provided  that,  with  respect  to  a  company  carrying  on  business  in  Manitoba  when 
this  Act  is  passed,  and  carrying  on  also  an  established  business  outside  of  Manitoba, 
the  Lieutenant- Go vemor-in-Council  may  reduce  the  fee  payable  for  its  Hcense  to 
such  sum  as  he  may  think  just,  having  regard  to  the  nature  and  importance  of 
its  business  in  Manitoba  and  the  amount  of  capital  used  therein;  provided  also 
that,  with  respect  to  a  company  not  carrying  on  business  in  Manitoba  when  this 
Act  is  passed,  but  carryiag  on  outside  of  Manitoba  an  estabHshed  business,  when 
applying  for  a  Hcense  under  this  Act,  the  Lieutenant- Govemor-in-Council  may 
reduce  the  fee  payable  for  such  Hcense  to  such  sum  as  he  may  think  just,  having 
regard  to  the  nature  and  importance  of  the  business  proposed  to  be  carried  on  in 
Manitoba  and  the  amount  of  capital  proposed  to  be  used  therein.  A  company 
seeking  a  reduction  under  this  section  shaU  give  to  the  Provincial  Secretary  such 
statements  and  information  respecting  its  business  and  financial  position  as  he 
may  call  for,  and  shall  verify  the  same  in  such  manner  as  he  may  require.    There, 
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shall  be  paid  to  His  Majesty  for  the  pubUc  uses  of  Manitoba  upon  transmitting  to 
the  Provincial  Secretary  the  statement  required  by  section  15  hereof,  the  fee  of 
five  dollars  if  the  capital  stock  of  the  company  does  not  exceed  the  sum  of  one 
hundred  thousand  dollars,  and  a  fee  of  ten  dollars  if  the  capital  stock  of  the  com- 
pany exceeds  the  said  sum  of  one  hundred  thousand  dollars,  and  until  such  fee 
has  been  paid  such  statement  shall  be  deemed  not  to  have  been  made  and  trans- 
mitted as  required  by  said  section. 

Special  license  for  dealing  in  real  estate  or  lending  money  therein.  Fee  for  such 
license.  Compliance  with  section  15  may  be  dispensed  with  in  whole  or  in  part. 
License  to  be  deemed  to  ratify  and  confirm  all  previous  acts.  Exception  as  to  pending 
suits.  22.  An  extra-provincial  corporation  which  is  not  required  by  this  Act  to 
take  out  a  hcense  may  apply  for  and  receive  a  Ucense  authorizing  it,  subject  to  the 
limitations  and  conditions  of  the  Hcense,  and  subject  to  the  provisions  of  its  own 
charter.  Act  of  incorporation  or  other  creating  instrument,  to  acquire,  hold,  mort- 
gage, alienate,  and  otherwise  dispose  of  or  lend  money  on  the  security  of  real  estate 
in  Manitoba  and  any  interest  therein  to  the  same  extent  and  for  the  same  purposes 
and  subject  to  the  same  conditions  and  limitations  as  iE  such  corporation  had  been 
incorporated  under  The  Manitoba  Joint  Stock  Companies  Act,  with  power  to  carry 
on  the  business  or  exercise  the  powers  embraced  in  the  license.  For  such  Hcense 
there  shall  be  paid  to  His  Majesty  for  the  pubHc  uses  of  Manitoba  such  fee  as  the 
Lieutenant-Governor  may  prescribe,  and  compHance  with  section  15  hereof  may 
be  dispensed  with  by  the  Jjieutenant- Governor  in  whole  or  in  part.  Any  such  Ucense 
obtained  by  any  such  corporation  shaU  be  deemed  to  ratify  and  confirm  aU  pre- 
vious acts  of  the  corporation,  and  shall  be  construed  as  if  such  Hcense  had  been 
granted  before  such  corporation  commenced  to  carry  on  business  ia  Manitoba; 
saving  aU  matters  or  things  which  shall  have  been  questioned  before  the  taking 
out  of  such  Hcense  by  proceedings  commenced  in  any  court  of  law  in  this  Province. 

Annual  returns  to  Legislature.  23.  A  statement  showing  the  Hcenses  issued 
under  this  Act  during  the  preceding  calendar  year  and  the  authorized  capital 
stocks  of  the  companies  Hcensed  and  the  fee  paid  for  each  Hcense  shall  be  laid  be- 
fore the  Legislature  at  each  session  thereof. 

Evidence  of  license. 

Certificate  as  evidence  of  license.  24.  A  certificate  under  the  hand  of  the  Pro- 
vincial Secretary  or  Deputy  Provincial  Secretary  of  the  issue  of  such  Hcense  shall 
be  received  as  prima  facie  evidence  in  all  courts  of  justice  and  other  tribunals  that 
such  Hcense  has  been  duly  issued  and  is  in  force;  and  the  Provincial  Secretary  or 
Deputy  Provincial  Secretary  shall  furnish  such  certificate  to  any  person  on  payment 
of  a  fee  of  one  doUar. 

Notice  of  this  Act  to  be  published  in  official  gazettes  of  Canada  and  all  the  Pro- 
vinces. 25.  Notice  of  the  passiag  of  this  Act,  in  such  form  and  with  such  parti- 
culars thereof  as  the  Provincial  Secretary  may  think  proper,  shall  be  published 
by  him  in  The  Manitoba  Gazette  and  in  The  Canada  Gazette,  and  in  the  official  ga- 
zette or  other  official  pubUcation  of  each  Province  of  Canada  for  such  time  as  to 
him  may  seem  best. 

Repeal.  26.  The  Foreign  Corporations  Act,  being  chapter  28  of  the  Revised 
Statutes  of  Manitoba,  1902,  is  hereby  repealed. 

When  Act  in  force.  27.  This  Act  shall  come  into  force  on  and  after  the  first 
day  of  November,  A.  D.  1909.  

d)  1911,  c.  10.   An  Act  to  amend  An  Act  respecting  the  Licensing  of 
Extra-Provincial  Corporations  (24th  March,  1911). 

Forfeiture  of  certain  Ucenses.  1.  All  Hcenses  heretofore  granted  under  "An 
Act  respecting  the  Licensing  of  Extra- Provincial  Corporations,"  being  chapter  10 
of  9  Edward  VII,  to  companies  or  corporations  incorporated  by  or  under  the 
authority  of  a  statute  of  any  of  the  other  Provinces  of  Canada,  in  which  Provinces 
companies  incorporated  under  the  laws  of  Manitoba  are  denied  similar  Hcenses 
or  privileges  to  do  business  in  such  Provinces,  are  hereby  declared  nuU  and  void, 
and  all  said  companies  are  hereby  replaced  in  the  position  they  would  have  oc- 
cupied under  the  said  Act  if  they  had  not  received  such  licenses. 
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Additional  facts  to  be  shown.  2.  Every  extra-provincial  corporation  incor- 
porated by  or  under  the  authority  of  an  Act  of  the  Legislature  of  any  other 
Province  of  Canada  applying  hereafter  for  a  license  under  said  Act  shall,  in 
addition  to  the  other  formalities  required,  produce  evidence  to  show  that  similar 
hcenses  or  privileges  are  granted  to  Manitoba  companies  in  the  Province  where 
the  head  office  of  such  company  is  situated. 

Commencement  of  Act.  3.  This  Act  shall  come  into  force  on  proclamation 
of  the  Lieutenant-Governor-in-Council. 


e)  R.  S.  M.  1902,  c.  175.    An  Act  respecting  the  Winding-up  of  Joint 

Stock  Companies. 

Short  title. 
Short  title.  1 .  This  Act  may  be  cited  as  The  Joint  Stock  Companies  Winding-up  Act. 

Application. 

Application  of  Act.  2.  This  Act  shall  apply  to  all  incorporated  companies 
or  associations  incorporated  by  the  Legislature  of  this  Province,  or  under  the  author- 
ity of  any  Act  of  this  Province,  and  to  aU  companies  and  associations,  whose  in- 
corporation and  the  affairs  thereof,  in  the  particulars  hereinafter  mentioned,  are 
subject  to  the  legislative  authority  of  this  Province. 

62  &  63  Vic.  c.  43,   §  2.     See  note  to  Dominion   Winding-up  Act,  §  2,  supra. 

Interpretation. 

Interpretation.  3,  In  this  Act,  unless  the  context  otherwise  requires:  a)  The 
expression  "Court"  means  the  Court  of  King's  Bench,  and  any  Judge  of  the  Court 
may  at  any  time,  whether  sitting  in  Chambers  or  in  Court,  exercise  aU  the  powers 
conferred  by  this  Act  upon  the  Court;  b)  The  expression  "contributory"  means 
every  person  liable  to  contribute  to  the  assets  of  a  company  under  this  Act,  in  the 
event  of  the  same  being  wound  up;  and,  also,  in  all  proceedings  prior  to  the  final 
determination  of  such  persons,  includes  any  person  alleged  to  be  a  contributory; 
c)  If  a  contributory  dies,  either  before  or  after  he  has  been  placed  on  the  hst  of 
contributories  hereinafter  mentioned,  his  personal  representatives,  heirs,  and  devi- 
sees shall  be  Hable  in  due  course  of  administration  to  contribute  to  the  assets  of  the 
company  in  discharge  of  the  liabihty  of  such  deceased  contributory,  and  such  per- 
sonal representatives,  heirs,  and  devisees  shall  be  deemed  to  be  contributories  ac- 
cordingly; d)  The  expression  "extraordinary  resolution"  means  a  resolution  passed 
by  a  majority  of  not  less  than  three-fourths  of  such  members  of  the  company,  for 
the  time  being  entitled  to  vote,  as  may  be  present  in  person,  or  by  proxy  (in  eases 
where  by  the  Act  or  charter  or  instrument  of  incorporation  or  the  regulations  of 
the  company  proxies  are  allowed),  at  any  general  meeting  of  which  notice  specify- 
ing the  intention  to  propose  such  resolution  has  been  duly  given;  e)  The  expression 
"special  resolution"  means  a  resolution  passed  in  the  manner  necessary  for  an 
extraordinary  resolution,  where  the  resolution  after  having  been  so  passed  as  afore- 
said has  been  confirmed  by  a  majority  of  such  members  (entitled  according  to  the 
Act,  charter,  or  instrument  of  incorporation  or  the  regulations  of  the  company  to 
vote)  as  may  be  present,  in  person  or  by  proxy,  at  a  subsequent  general  meeting 
of  which  notice  has  been  duly  given,  and  held  at  an  interval  of  not  less  than  fourteen 
days,  or  more  than  one  month  from  the  date  of  the  meeting  at  which  the  resolu- 
tion was  first  passed;  f)  Those  persons  only  who  for  the  time  being  are  entitled  to 
vote  at  general  meetings  of  the  company  for  the  purposes  of  this  Act  shall  be 
deemed  to  be  members  of  the  company. 

62  &  63  Vic.   c.  43,    §  3. 

When  companies  may  be  wound  up. 
When  companies  may  be  wound  up  voluntarily.  On  special  resolution.  On 
extraordinary  resolution.  4.  A  company  may  be  wound  up  under  this  Act :  a)  Where 
the  period,  if  any,  fixed  for  the  duration  of  the  company  by  the  Act,  charter,  or 
instrument  of  iticorporation  has  expired;  or  where  the  event,  if  any,  has  occurred, 
upon  the  occurrence  of  which  it  is  provided  by  the  Act  or  charter  or  instrument 
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of  incorporation  that  the  company  is  to  be  dissolved,  and  the  company  in  general 
meeting  has  passed  a  resolution  requiring  the  company  to  be  woimd  up;  b)  Where 
the  company  has  passed  a  special  resolution  (as  hereinbefore  defined)  requiring 
the  company  to  be  wound  up;  c)  Where  the  company  (though  it  may  be  solvent 
as  respects  creditors)  has  passed  an  extraordinary  resolution  (as  hereinbefore  de- 
fined) to  the  effect  that  it  has  been  proved  to  their  satisfaction  that  the  company 
can  not  by  reason  of  its  habiUties  continue  its  business,  and  that  it  is  advisable 
to  wind  up  the  same. 

62  &  63  Vic.  c.  43,  §  4. 

When  by  order  of  the  Court.  5.  Where  no  such  resolution  has  been  passed  as 
mentioned  in  the  next  preceding  section,  the  Court  may,  on  the  appUcation  of  a 
contributory,  make  an  order  for  winding  up,  in  case  the  Court  is  of  opinion  that 
it  is  just  and  equitable  that  the  company  should  be  wound  up. 

62  &  63  Vic.  c.  43,  §  5. 

Commencement  of  winding  up.  6.  A  winding-up  shall  be  deemed  to  commence 
at  the  time  of  the  passing  of  the  resolution  authorizing  the  winding-up,  or  of  making 
the  order  directing  the  winding-up. 

62  &  63  Vic.  c.  43,  §  6. 

Registration. 

Registration  of  winding-up  order.  7.  A  copy  of  the  resolution  or  order  for  wind- 
ing-up, certified  by  the  hquidator,  may  be  registered  in  the  land  titles  office  or  re- 
gistry office  of  any  land  titles  or  registration  district  wherein  the  company  has  any 
real  estate;  the  resolution  or  order  shall  be  accompanied  by  a  description  of  the 
real  estate  belonging  to  the  company  in  the  land  titles  or  registration  district,  and 
certified  by  the  hquidator  to  be  a  correct  description;  and  the  district  registrar 
or  registrar  shall  register  the  order  and,  description  upon  payment  to  him  of  a  fee 
of  one  dollar. 

62  &  63  Vic.  0.43,  §7. 

Consequences  of  commencing  to  wind  up. 

Consequences  of  commencing  to  wind  up.  Extent  to  which  company  to  exist 
after  commencement  of  winding-up.  Transfer  of  shares.  Property  of  company. 
Liquidators.  Appointment  of  liquidators.  Remuneration.  Security.*  One  liquidator. 
When  powers  of  directors  to  cease.  Powers  of  several  liquidators.  Appointment 
of  inspectors.  Revocations.  Remuneration.  Directions  as  to  disposal  of  property 
of  the  company  by  liquidation.  8.  The  following  consequences  shall  ensue  upon 
the  commencement  of  the  winding-up  of  a  company  under  the  authority  of  this 
Act:  a)  The  company  shall,  from  the  date  of  the  commencement  of  the  winding-up, 
cease  to  carry  on  its  business,  except  in  so  far  as  may  be  required  for  the  beneficial 
winding-up  thereof ;  and  any  transfers  of  shares,  except  transfers  made  to  or  with 
the  sanction  of  the  liquidators,  or  any  alteration  in  the  status  of  the  members  of 
the  company,  after  the  commencement  of  the  winding-up,  shall  be  void,  but  the 
corporate  state  and  aU  the  corporate  powers  of  the  company  shall,  notwithstanding 
it  may  be  otherwise  provided  by  the  Act,  charter,  or  instrument  of  incorporation, 
continue  until  the  affairs  of  the  company  are  wound  up ;  b)  The  property  of  the  com- 
pany shall  be  appHed  in  satisfaction  of  its  habihties  and,  subject  thereto  and  to 
the  charges  incurred  in  winding-up  its  affairs  (unless  it  is  otherwise  provided  by 
the  Act,  charter,  or  instrument  of  incorporation),  be  distributed  amongst  the  members 
according  to  their  rights  and  interests  in  the  company;  c)  Liquidators  shall  be  ap- 
pointed for  the  purpose  of  winding-up  the  affairs  of  the  company  and  distributing 
the  property;  d)  The  company  in  general  meeting,  or  in  default  thereof  the  Court, 
shall  appoint  such  persons  or  person  as  the  company  or  Court  thinks  fit  to  be  hqui- 
dators,  or  a  liquidator,  and  may  fix  the  remuneration  to  be  paid  to  them  or  to  him, 
and  they  shall  give  such  security  as  the  contributories  or  the  Court  may  determine; 
e)  If  one  person  only  is  appointed,  aU  the  provisions  herein  contained  in  reference  to 
several  liquidators  shall  apply  to  him ;  f )  Upon  the  appointment  of  Hquidators,  all  the 
powers  of  the  directors  shall  cease,  except  in  so  far  as  the  company  in  general  meet- 
ing, or  the  hquidators,  may  sanction  the  continuance  of  such  powers;  g)  Where 
several  liquidators  are  appointed,  every  power  hereby  given  may  be  exercised  by  such 
one  or  more  of  them  as  may  be  determined  at  the  time  of  the  appointment,  or  at 
a  subsequent  meeting,  or,  in  default  of  such  determination,  by  any  number  not 
less  than  two;  h)  The  members  of  the  company  may  at  any  meeting  appoint  one 
B  24 
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or  more  inspector  or  inspectors,  to  superintend  and  direct  the  proceedings  of  the 
liquidator  in  the  management  and  winding-up  of  the  estate;  and  in  case  of  an  in- 
spector being  appointed,  all  the  powers  of  the  hquidator  shall  be  exercised  subject 
to  the  advice  and  direction  of  the  inspectors;  and  the  members  of  the  company 
may  also  at  any  subsequent  meeting  held  for  that  purpose,  revoke  any  such  appoint- 
ment ;  and,  upon  such  revocation,  or  in  case  of  death,  resignation,  or  absence  from 
the  Province  of  an  inspector,  may  appoint  another  in  his  stead;  and  such  inspec- 
tor may  be  paid  such  remuneration  as  the  members  of  the  company  may  deter-, 
mine;  and  where  anything  is  allowed  or  directed  to  be  done  by  the  inspectors,  it 
may  or  shall  be  done  by  the  sole  inspector,  if  only  one  has  been  appointed ;  i)  The 
members  of  the  company  may,  at  any  meeting,  pass  any  resolution  or  order,  direct- 
ing the  liquidator  how  to  dispose  of  the  property,  real  or  personal,  of  the  company; 
and  in  default  of  their  doing  so,  the  liquidator  shall  be  subject  to  the  directions, 
orders,  and  instructions  which  he  from  time  to  time  receives  from  the  inspectors, 
if  any,  with  regard  to  the  mode,  terms,  and  conditions  on  which  he  may  dispose 
of  the  whole  or  any  part  of  the  property  of  the  company, 
62  &  63  Vic.  c.  43^,  §  8. 

General  powers  of  liquidators. 

Description  and  general  power  of  liquidator.  9.  The  Hquidator  may  be  des- 
cribed in  all  proceedings  by  the  style  of  "A.  B.,  the  liquidator  of  [the  particular 
company  in  respect  of  which  he  is  appointed),"  and  shaU  have  power  to  do  the  follow- 
ing things :  a)  To  bring  or  defend  any  action,  or  other  legal  proceeding,  in  the  name 
and  on  behalf  of  the  company;  b)  To  carry  on  the  business  of  the  company  so  far 
as  may  be  necessary  for  the  beneficial  winding-up  of  the  same;  c)  To  sell  the  real 
and  personal  property  of  the  company  by  pubho  auction  or  private  contract,  ac- 
cording to  the  ordinary  mode  in  which  such  sales  are  made,  with  power  to  transfer 
the  whole  property  to  any  person  or  company,  or  to  sell  the  same  in  parcels,  and 
on  such  terms  as  shall  seem  most  advantageous;  but  no  sale  of  the  assets  en  bloc 
shall  be  made  without  the  previous  sanction  of  the  contributories  given  at  a  meeting 
called  for  that  purpose;  d)  And  in  case,  after  having  acted  with  due  dihgence  in 
the  collection  of  the  debts,  the  hquidator  finds  that  there  remain  debts  due,  the  at- 
tempt to  collect  which  would  be  more  onerous  than  beneficial  to  the  estate,  he  shall 
report  the  same  to  the  members  of  the  company  or  inspectors  (if  any);  and  with 
their  sanction,  he  may  sell  the  same  by  pubhc  auction  after  such  advertisement 
thereof  as  they  may  order;  and  pending  such  advertisement,  the  hquidator  shall 
keep  a  list  of  the  debts  to  be  sold,  open  to  inspection  at  his  office,  and  shall 
also  give  free  access  to  all  documents  and  vouchers  explanatory  of  such  debts; 
but  all  debts  amounting  to  more  than  one  hundred  doUars  shall  be  sold  separately, 
except  as  herein  otherwise  provided;  e)  To  draw,  accept,  make,  and  indorse  any 
bill  of  exchange  or  promissory  note  in  the  name  and  on  behalf  of  the  company; 
and  to  raise  upon  the  security  of  the  assets  of  the  company,  from  time  to  time, 
any  requisite  sum  or  sums  of  money;  and  the  drawing,  accepting,  making,  or  in- 
dorsing of  such  bUi  of  exchange  or  promissory  note  on  behalf  of  the  company 
shaU  have  the  same  effect,  with  respect  to  the  habihties  of  the  company,  as  if  such 
bill  or  note  had  been  drawn,  accepted,  made,  or  indorsed  by  or  on  behalf  of  the  com-' 
pany  in  the  course  of  carrjdng  on  the  business  thereof;  f)  To  take  out,  if  necessary, 
in  his  official  name,  letters  of  administrations  to  any  deceased  contributory ;  and  to 
do  in  his  official  name  any  other  act  which  may  be  necessary  for  obtaining  payment 
of  any  money  due  from  a  contributory  or  from  his  estate,  and  which  act  can  not 
be  conveniently  done  in  the  name  of  the  company;  and  in  all  cases  where  he  takes 
out  letters  of  administration,  or  otherwise  uses  his  official  name,  for  obtaining 
payment  of  any  money  due  from  a  contributory,  such  money  shall,  for  the  purpose 
of  enabhng  him  to  take  out  such  letters  or  recover  such  money,  be  deemed  to  be 
due  to  the  hquidator  himself ;  g)  To  execute  in  the  name  of  the  company  aU  deeds, 
receipts,  and  other  documents ;  h)  And  to  do  and  exercise  all  other  acts  and  things 
that  may  be  necessary  for  the  winding-up  of  the  affairs  of  the  company  and  the 
distribution  of  its  assets;  and  for  such  purposes  to  use  when  necessary  the  com- 
panj-'s  seal. 

'  62  &  63  Vic.  c.  43,   §  9. 

Time  for  creditors  to  send  in  claims  may  be  fixed.  Liquidators  may  distribute 
assets  after  expiration  of  time  fixed.  10.  The  hquidator  may  fix  a  certain  day  or 
certain  days  on  or  within  which  creditors  of  the  company  and  others  having  claims 
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thereon  are  to  send  in  their  claims,  a)  Where  a  liquidator  has  given  such  or  the 
like  notices  of  the  said  day  as,  in  administration  proceedings,  would  be  given  by 
the  Court,  for  creditors  and  others  to  send  in  to  an  executor  or  administrator  their 
claims  against  the  estate  of  a  testator  or  intestate,  the  liquidator  shall,  at  the  ex- 
piration of  the  time  named  in  the  said  notices,  or  the  last  of  the  said  notices,  for 
sending  in  such  claims,  be  at  liberty  to  distribute  the  assets  of  the  company,  or 
any  part  thereof,  amongst  the  parties  entitled  thereto,  having  regard  to  the  claims 
of  which  the  liquidator  has  then  notice ;  and  the  Uquidator  shall  not  be  hable  for 
the  assets,  or  any  part  thereof,  so  distributed  to  any  person  of  whose  claim  such 
liquidator  had  not  notice  at  the  time  of  distributing  the  said  assets,  or  a  part  thereof, 
as  the  case  may  be;  but  nothing  in  this  Act  contained  shall  prejudice  the  right  of 
any  creditor  or  claimant  to  follow  assets  into  the  hands  of  the  person  who  may 
have  received  the  same. 

62  &  63  Vic.  c.  43,  §  10. 

Priority  of  wages  or  salary.  11.  In  distributing  the  assets  of  a  company  under 
the  provisions  of  this  Act,  the  Hquidator  shall  pay  in  priority  to  the  claims  of  the 
ordinary  or  general  creditors  of  the  company  the  wages  or  salary  of  all  persons 
other  than  directors  in  the  employment  of  the  company  at  the  time  of  the  making 
of  the  winding-up  resolution  or  order,  or  within  one  month  before  the  making 
thereof,  not  exceeding  three  months'  wages  or  salary,  and  such  persons  shall  be 
entitled  to  rank  as  ordinary  or  general  creditors  of  the  company  for  the  residue, 
if  any,  of  their  claims. 

62  &  63  Vic.  c.  43,  §  U. 

Arrangements  may  be  authorized  with  creditors.  12.  The  hquidators  may, 
with  the  sanction  of  an  extraordinary  resolution  of  the  company,  or  of  the  Coiu-t, 
make  such  compromise  or  other  arrangement  as  the  hquidators  deem  expedient, 
with  any  creditors,  or  persons  claiming  to  be  creditors,  or  persons  having  or  alleging 
to  have  any  claim,  present  or  future,  certain  or  contingent,  ascertained  or  sounding 
only  in  damages,  against  the  company,  or  whereby  the  company  may  be  rendered 
liable. 

62  &  63  Vic.  c.  43,  §  12. 

Power  to  compromise  with  debtors  and  contributories.   Take  security.  13.    The 

hquidators  may,  with  the  sanction  of  an  extraordinary  resolution  of  the  company, 
or  of  the  Court,  compromise  all  calls  and  habilities  to  calls,  debts  and  habihties 
capable  of  resulting  in  debts,  and  all  claims,  whether  present  or  future,  certain  or 
contingent,  ascertained  or  sounding  only  in  damages,  subsisting  or  supposed  to 
subsist  between  the  company  and  any  contributory  or  other  debtor  or  person  ap- 
prehending Uability  to  the  company,  and  all  questions  in  any  way  relating  to  or 
affecting  the  assets  of  the  company,  or  the  winding-up  of  the  company,  upon  the 
receipt  of  such  sums,  payable  at  such  times,  and  generally  upon  such  terms,  as 
may  be  agreed  upon;  with  power  for  the  hquidators  to  take  any  security  for  the 
discharge  of  such  debts  or  liabUities,  and  to  give  a  complete  discharge  in  respect 
of  all  or  any  such  caUs,  debts,  or  habihties. 
62  &  63  Vic.  c.  43,   §  13. 

Power  to  accept  shares,  etc.,  as  consideration  for  sale  of  property  to  another 
company.  Sale  or  arrangement  by  liquidators  binding  unless  a  member  objects. 
Proceedings  on  objection.  Special  resolution  not  invalid  because  prior  to  resolution 
to  wind  up.  Price  payable  to  objecting  member.  Mode  of  determining  price.  Arbi- 
tration. Majority  to  determine  disputes.  Umpire.  14.  When  a  company  is  proposed 
to  be  or  is  in  the  course  of  being  wound  up,  and  the  whole  or  a  portion  of  its  business 
or  property  is  proposed  to  be  transferred  or  sold  to  another  company,  the  hqui- 
dators of  the  first  mentioned  company,  with  the  sanction  of  a  special  resolution 
of  the  company  by  whom  they  were  appointed  conferring  either  a  general  authority 
on  the  Hquidators,  or  an  authority  in  respect  of  any  particular  arrangement,  may 
receive,  in  compensation  or  in  part  compensation  for  such  transfer  or  sale,  shares 
or  other  hke  interest  in  such  other  company,  for  the  purpose  of  distribution  amongst 
the  members  of  the  company  which  is  being  wound  up,  or  may,  in  heu  of  receiving 
cash,  shares,  or  other  hke  interest,  or  in  addition  thereto,  participate  in  the  profits 
or  receive  any  other  benefit  from  the  purchasing  company,  a)  Any  sale  made  or 
arrangement  entered  into  by  the  hquidators  in  pursuance  of  this  section  shall  be 
binding  on  the  members  of  the  company  which  is  being  wound  up,  subject  to  the 
■proviso  that,  if  any  member  of  the  company  which  is  being  wound  up,  who  has 

24* 
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not  voted  in  favor  of  the  special  resolution  passed  by  the  company  of  which  he  is 
a  member,  at  either  of  the  meetings  held  for  passing  the  same,  expresses  his  dissent 
from  any  such  special  resolution,  in  writing,  addressed  to  the  liquidators  or  one 
of  them,  and  left  at  the  head  office  of  the  company  not  later  than  seven  days  after 
the  date  of  the  meeting  at  which  such  special  resolution  was  passed,  such  dissentient 
member  may  require  the  Uquidators  to  do  one  of  the  following  things  as  the  Uqui- 
dators  may  prefer,  that  is  to  say,  either :  a)  to  abstain  from  carrying  such  resolution 
into  effect,  or  b)  to  purchase  the  interest  held  by  such  dissentient  member  at  a  price 
to  be  determined  in  manner  hereinafter  mentioned,  such  purchase  money  to  be 
paid  before  the  company  is  dissolved,  and  to  be  raised  by  the  hquidators  in  such 
manner  as  may  be  determined  by  special  resolution;  b)  No  special  resolution  shall 
be  deemed  invahd  for  the  purposes  of  this  section  by  reason  that  it  is  passed  ante- 
cedently to  or  concurrently  with  any  resolution  for  winding  up  the  company,  or 
for  appointiag  Uquidators;  c)  The  price  to  be  paid  for  the  purchase  of  the  interest 
of  any  dissentient  member  may  be  determined  by  agreement;  but  if  the  parties 
dispute  about  the  same  such  dispute  shall  be  settled  by  arbitration;  d)  For  the  pur- 
poses of  the  arbitration  the  Uquidator  shall  appoint  one  arbitrator,  and  the  dissen- 
tient member  shall  appoint  another,  and  the  two  arbitrators  thus  chosen  (or  in 
case  they  disagree,  the  Court)  shall  appoint  a  third  arbitrator;  e)  The  arbitrators 
thus  chosen  or  any  two  of  them,  or  the  arbitrator  of  one  party  and  an  arbitrator 
appointed  by  the  Court  (in  case  of  the  refusal  or  neglect  of  either  party  to  appoint 
an  arbitrator),  shall  finally  determine  the  matter  in  dispute;  f)  In  case  of  the  dis- 
agreement of  two  arbitrators,  where  two  only  are  acting,  they  may  appoint  an 
umpire,  whose  award  shaU  be  conclusive. 

62  &  63  Vic.  o.  43,  §  14.| 

Liability  of  contnbutones. 

Liquidators  to  seiile  list  ol  contributories.  Shareholders  liability  to  coniribute. 
Case  of  transfer  of  shares  by  shareholder.  Contributories  liable  in  a  representative 
character  to  be  distinguished  in  list.  List  to  be  evidence  of  liability.  15.  As  soon 
as  may  be  after  the  commencement  of  the  winding-up  of  a  company,  the  Uqui- 
dator shall  settle  a  Ust  of  contributories.  a)  Every  shareholder  or  member  of  the 
company  or  his  representative  is  Uable  to  contribute  the  amount  unpaid  on  his 
shares  of  the  capital,  or  on  his  UabUity  to  the  company  or  to  its  members  or  cre- 
ditors, as  the  case  may  be,  under  the  Act,  charter,  or  instrument  of  incorporation 
of  the  company;  and  the  amount  which  he  is  Uable  to  contribute  shall  be  deemed 
assets  of  the  company,  and  to  be  a  debt  due  to  the  company  payable  as  may  be 
directed  or  appointed  under  this  Act;  b)  Where  a  shareholder  has  transferred  his 
shares  under  circumstances  which  do  not  by  law  free  him  from  UabiUty  in  respect 
thereof,  or  where  he  is  by  law  Uable  to  the  company  or  its  contributories  or  any 
of  them  to  an  amount  beyond  the  amount  unpaid  on  his  shares,  he  shaU  be  deemed 
a  member^  of  the  company  for  the  purposes  of  this  Act,  and  shaU  be  Uable  to 
contribute  as  aforesaid  to  the  extent  of  his  UabiUties  to  the  company  or  the  con- 
tributories independently  of  this  Act,  and  the  amount  which  he  is  so  Uable  to  con- 
tribute shaU  be  deemed  assets  and  a  debt  as  aforesaid;  c)  The  Ust  of  contributories 
shaU  distinguish  between  persons  who  are  contributories  as  being  representatives 
of  or  Uable  for  others,  d)  Any  Ust  so  settled  shaU  be  prima  facie  evidence  of  the 
UabiUty  of  the  persons  named  therein  to  be  contributories. 

62  &  63  Vic.  0.  43,  §  15. 

Settlement  of  Ust  by  the  Court.  Procedure  on  settling  list  by  the  Court.  Certi- 
ficate of  result  of  settlement.  16.  The  Ust  of  contributories  may  be  settled  by  the 
Court,  in  which  case  the  Uquidator  shaU  make  out  and  leave  at  the  chambers  of 
the  Judge  a  Ust  of  the  contributories  of  the  company ;  and  such  Ust  shaU  be  veri- 
fied by  the  affidavit  of  the  Uquidator,  and  shall,  so  far  as  is  practicable,  state  the 
respective  addresses  of,  and  the  number  of  shares  or  extent  of  interest  to  be 
attributed  to,  each  such  contributory,  and  distinguish  the  several  classes  of  con- 
tributories; and  the  Ust  may  from  time  to  time,  by  leave  of  the  Judge,  be  varied 
or  added  to  by  the  Uquidator.  a)  Upon  the  Ust  of  contributories  being  left  at  the 
chambers  of  the  Judge,  the  Uquidator  shall  obtain  an  appointment  for  the  Judge 
to  settle  the  same,  and  shaU  give  notice  in  writing  of  the  appointment  to  every 
person  included  in  the  Ust,  and  stating  in  what  character,  and  for  what  number 
of  shares,  or  what  interest,  such  person  is  included  in  the  Ust ;  and  in  case  any  vari- 
ation in  or  addition  to  the  hsts  is  at  any  time  made  by  the  Uquidator,  a  similar 
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notice  in  writing  shall  be  given  to  every  person  to  whom  the  variation  or  addition 
applies.  All  such  notices  shall  be  served  four  clear  days  before  the  day  appointed 
to  settle  such  list,  or  such  variation  or  addition;  b)  The  result  of  the  settlement 
of  the  list  of  contributories  shall  be  stated  in  a  certificate  by  the  clerk  or  registrar 
of  the  Court;  and  certificates  may  be  made  from  time  to  time  for  the  purpose  of 
stating  the  result  of  the  settlement  down  to  any  particular  time,  or  to  any  parti- 
cular person,  or  stating  any^ variation  of  the  hst. 
62  &  63  Vic.  c.  43,  §  16. 

Provision  tor  administration  if  personal  representative  tails  to  pay.  17.  If  a 
person  made  a  contributory  as  personal  representative  of  a  deceased  contributory 
makes  defaxilt  in  paying  any  sum  to  be  paid  by  him,  proceedings  may  be  taken 
for  administering  the  estate  of  the  deceased  contributory,  and  for  compelling  pay- 
ment thereout  of  the  money  due. 

82  &  63jVic.  c.  43,  §  17. 

Calls  on  contributories.  18.  The  liquidators  may,  at  any  time  and  before 
they  have  ascertained  the  sufficiency  of  the  assets  of  the  company,  call  on  all  or 
any  of  the  contributories,  for  the  time  being  settled  on  the  list  of  contributories, 
to  pay,  to  the  extent  of  their  HabUity,  all  or  any  sums  the  hquidators  deem 
necessary  to  satisfy  the  debts  and  Habilities  of  the  company,  and  the  costs, 
charges,  and  expenses  of  winding  it  up,  and  for  the  adjustment  of  the  rights  of 
the  contributories  amongst  themselves;  and  the  Hquidators  may,  in  making  a 
call,  take  into  consideration  the  probabiUty  that  some  of  the  contributories  upon 
whom  the  call  is  made  may  partly  or  whoUy  fail  to  pay  their  respective  portions 
of  the  same. 

62  &  63  Vic.  c.  43,  §  18. 

Liquidators'  duties. 

Employment  ot  counsel.  Liquidators  or  inspectors  not  to  purchase  assets  ot 
company.  Deposit  in  bank  by  liquidator.  Separate  deposit  account  to  be  kept;  with- 
drawal from  account.  Liquidator  to  produce  bank  pass  book  at  meetings,  etc.  Li- 
quidator to  produce  bank  pass  book  when  ordered.  Liquidator  and  inspector  to  be 
subject  to  summary  jurisdiction  ot  Court.  Obedience,  how  enforced.  19.  No  liqui- 
dator shall  employ  any  counsel,  or  soUcitor  without  the  consent  of  the  inspectors, 
or  of  the  members  of  the  company:  a)  No  Uquidator  or  inspector  shall  pvirchase, 
directly  or  indirectly,  any  part  of  the  stock  in  trade,  debts,  or  assets  of  any  .descrip- 
tion of  the  estate;  b)  The  hquidator  shall  deposit  at  interest  in  some  chartered 
bank,  to  be  indicated  by  the  inspectors  or  by  the  Court,  all  sums  of  money  which 
he  may  have  in  his  hands,  belonging  to  the  company,  whenever  such  sums  amount 
to  one  hundred  dollars ;  c)  Such  deposit  shall  not  be  made  in  the  name  of  the  Uqui- 
dator generally,  on  pain  of  dismissal;  but  a  separate  deposit  account  shall  be  kept 
for  the  company  of  the  moneys  belonging  to  the  company,  in  the  name  of  the  hqui- 
dator as  such  and  of  the  inspectors  (if  any) ;  and  such  moneys  shall  be  withdrawn 
only  on  the  joint  cheque  of  the  hquidator  and  one  of  the  inspectors,  if  there  be  any ; 
d)  At  every  meeting  of  the  members  of  the  company  the  Hquidators  shall  produce 
a  bank  pass-book,  showing  the  amount  of  deposits  made  for  the  company,  the  dates 
at  which  the  deposits  were  made,  the  amounts  withdrawn  and  dates  of  such  with- 
drawal; of  which  production  mention  shaU  be  made  in  the  minutes  of  the  meeting, 
and  the  absence  of  such  mention  shaU  be  prima  facie  evidence  that  the  pass-book 
was  not  produced  at  the  meetings;  e)  The  hquidator  shaU  also  produce  the  pass- 
book whenever  so  ordered  by  the  Court  at  the  request  of  the  inspectors  or  a  member 
of  the  company,  and  on  his  refusal  to  do  so  he  shaU  be  treated  as  being  in  contempt 
of  Court;  f)  Every  Hquidator  or  inspector  shall  be  subject  to  the  summary  juris- 
diction of  the  Court  in  the  same  maimer  and  to  the  same  extent  as  the  ordinary 
officers  of  the  Court  are  subject  to  its  jurisdiction;  and  the  performance  of  his  duties 
may  be  compelled,  and  all  remedies  sought  or  demanded  for  enforcing  any  claim 
for  a  debt,  privilege,  mortgage.  Hen  or  right  of  property  upon,  in  or  to  any  effects 
or  property  in  the  hands,  possession,  or  custody  of  a  Hquidator,  may  be  obtained, 
by  an  order  of  the  Court  on  summary  petition,  and  not  by  any  action,  attachment, 
seizure,  or  other  proceeding  of  any  Mnd  whatever;  and  obedience  by  the  Hqui- 
dator to  such  order  may  be  enforced  by  the  Court  under  the  penalty  of  imprison- 
ment, as  for  contempt  of  Court  or  disobedience  thereto;  or  he  may  be  removed 
in  the  discretion  of  the  Court. 

62  &  63  Vic.  c.  43,  §  19. 
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'        Expenses.  ' 

Costs  and  expenses.  20.  All  costs,  charges,  and  expenses  properly  incurred 
in  the  voluntary  winding-up  of  a  company,  including  the  remuneration  of  the  liqui- 
dators, shall  be  payable  out  of  the  assets  of  the  company  in  priority  to  all  other 
claims. 

62  &  63  Vic.  c.  43,  §  20. 

Remuneration  of  liquidators  in  case  no  other  fixed.  21.  In  case  of  there  being 
no  agreement  or  provision  fixing  the  remuneration  of  a  liquidator,  he  shall  be  en- 
titled to  a  commission  on  the  net  proceeds  of  the  estate  of  the  company  of  every 
kind,  after  deducting  expenses  and  disbursements,  such  commission  to  be  of  five 
per  cent,  on  the  amount  reaUzed,  not  exceeding  one  thousand  dollars,  the  further 
sum  of  two  and  a  half  per  cent,  on  the  amount  reahzed  in  excess  of  one  thousand 
dollars,  and  not  exceeding  five  thousand  dollars,  and  a  further  sum  of  one  and  a 
quarter  per  cent,  on  the  amount  reahzed  iu  excess  of  five  thousand  dollars;  which 
said  commission  shall  be  in  lieu  of  all  fees  and  charges  for  his  services. 

62  &  63  Vie.  i;.  43,  §  21. 

Meetings. 

Filling  vacancies  in  office  of  liquidator.  General  meetings  during  winding  up. 
Annual  meetings.  Liquidators  to  call  meetings  of  members  of  company.  Subsequent 
meetings.  Where  meetings  to  be  held.  One  mode  of  giving  notice  of  meeting.  Ano- 
ther mode  of  notice  of  meeting.  Voting  to  be  in  person  or  by  proxy.  Scale  of  votes. 
22.  a)  If  a  vacancy  in  the  office  of  liquidators  appointed  by  the  company  occurs 
by  death,  resignation,  or  otherwise,  a  general  meeting  for  the  purpose  of  filling  up 
the  vacancy  may  be  convened  by  the  continuing  hquidators,  if  any,  or,  if  not,  then 
by  any  member  of  the  company;  b)  The  hquidators  may  from  time  to  time,  during 
the  continuance  of  the  winding-up,  summon  general  meetings  of  the  company  for 
the  purpose  of  obtaining  the  sanction  of  the  company  by  special  resolution  or  extra- 
ordinary resolution,  or  for  any  other  purposes  they  think  fit;  c)  In  the  event  of 
the  winding-up  continuing  for  more  than  one  year,  the  hquidators  shall  summon 
a  general  meeting  of  the  company  at  the  end  of  the  first  year,  and  of  each  succeed- 
ing year  from  the  commencement  of  the  winding  up,  or  as  soon  thereafter  as  may 
be  convenient;  and  shall  lay  before  the  meeting  an  account,  showing  their  acts 
and  deahngs,  and  the  manner  in  which  the  winding-up  hos  been  conducted  during 
the  preceding  year;  d)  The  hquidator  shall  also  caU  meetings  of  the  members  of  the 
company  whenever  required  in  writing  so  to  do,  by  the  inspector  or  five  members 
of  the  company  or  by  the  Court,  and  he  shall  state  succinctly  in  the  notice  calhng 
any  meeting  the  purpose  thereof;  e)  The  members  of  the  company  may,  from 
time  to  time,  at  any  meeting,  determine  where  subsequent  meetings  shaU  be  held; 
and  in  the  absence  of  such  a  resolution  all  meetings  of  the  members  of  the  com- 
pany shall  be  held  at  the  office  of  the  hquidator  or  of  the  company,  unless  other- 
wise ordered  by  the  Court;  f)  Notice  of  any  meeting  shall  for  the  purposes  of  this 
Act  be  deemed  to  be  duly  given,  and  the  meeting  to  be  duly  held,  whenever  the 
notice  is  given  and  meeting  held  in  manner  prescribed  by  the  Act,  charter,  or  in- 
strument of  incorporation,  or  by  the  regulations  of  the  company,  or  by  the  Court; 
g)  Notice  of  the  meeting  may  be  given  by  pubhcation  thereof  for  at  least  two  weeks 
in  The  Manitoba  Gazette,  or  by  such  other  or  additional  notice  as  the  Court,  the 
inspector  or  the  company  may  direct,  and  by  also,  except  where  the  Court  other- 
wise directs,  addressing  notices  of  the  meeting  to  the  contributories  within  the 
Province,  and  to  the  representatives,  within  the  Province,  of  contributories  who 
reside  out  of  the  Province  r  and  the  notices  shall  be  posted  at  least  ten  days  before 
the  day  on  which  the  meeting  is  to  take  place,  the  postage  being  prepaid  by  the 
hquidator;  h)  No  member  of  the  company  shall  vote  at  any  meeting  unless  present 
personally,  or  represented  by  some  person  having  a  written  authority  (to  be  filed 
with  the  hquidator)  to  act  on  his  behalf  at  the  meeting  or  generally;  and  when  a 
poll  is  taken,  reference  shall  be  had  to  the  number  of  votes  to  which  each  member 
is  entitled  by  the  Act,  charter,  or  instrument  of  incorporation  or  the  regulations 
of  the  companv. 

62  &  63  Vic."  e.  43,  §  22. 

Assistance  of  the  Courts. 

Applications  to  the  Court.  Stay  of  action  against  company  before  order  to  wind 
up.  Stay  of  action  after  commencement  of  winding-up.  Settlement  of  list  of  con- 
tributories.   Meetings  of  members  of  company  may  be  ordered.   Chairman.    Order 
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for  delivery  by  contributories  and  others  of  property,  etc.  Order  for  payment  by  conr 
tributories.  Power  to  order  payment  into  a  bank  to  account  of  official  liquidator. 
Order  on  contributory  to  be  conclusive  evidence.  Inspection  of  books.  Examina- 
tion of  persons  before  Court  or  liquidator.  Production  of  books,  etc.  Penalty  on  per- 
son summoned  not  attending.  Mode  of  examination.  Subpoenas.  Liens.  Power 
of  Court  to  assess  damages  against  delinquent  directors,  et  al.  23.  The  liquidator 
or  any  member  of  the  company  may  apply  to  the  Court  to  determine  any  question 
arising  in  the  matter  of  the  winding-up;  or  to  exercise  all  or  any  of  the  powers 
following;  and  the  Court,  if  satisfied  that  the  determination  of  the  question,  or 
the  required  exercise  of  power,  will  be  just  and  beneficial,  may  accede  whoUy  or 
partially  to  the  apphcation,  on  such  terms  and  subject  to  such  conditions  as  the 
Court  thinks  fit;  or  it  may  make  such  other  order  on  the  apphcation  as  the  Court 
thinks  just :  a)  The  Court,  at  any  time  alter  the  presentation  of  a  petition  for  winding 
up  a  company  and  before  making  an  order  for  winding  up  the  company,  may  re- 
strain further  proceedings  in  any  action  or  proceeding  against  the  company  (except 
under  the  insolvent  Acts  in  force  at  the  time,  or  any  other  authority  over  which 
this  Legislature  has  no  jurisdiction),  in  and  upon  such  terms  as  the  Court  thinks 
fit;  b)  The  Court  may  make  an  order  that  no  action  or  other  proceedings  shall 
be  proceeded  with  or  commenced  against  the  company  except  with  the  leave  oi 
the  Court,  and  subject  to  such  terms  as  the  Court  may  impose ;  but  this  subsection 
shall  not  apply  to  proceedings  under  any  Act  of  the  Parliament  of  Canada  under 
its  jurisdiction  in  matters  of  bankruptcy  and  insolvency  or  otherwise.  A  copy  of 
.such  order  shall  forthwith  be  advertised  as  the  Court  may  direct;  c)  The  Court 
may  settle  the  hst  of  contributories ;  d)  The  Court  may  direct  meetings  of  the  mem- 
bers of  the  company  to  be  summoned,  held  and  conducted  in  such  manner  as  the 
Court  thinks  fit,  for  the  purpose  of  ascertaining  their  wishes,  and  may  appoint 
a  person  to  act  as  chairman  of  any  such  meeting,  and  to  report  the  result  of  such 
meeting  to  the  Court,  e)  The  Court  may  require  any  contributory  for  the  time 
being  settled  on  the  hst  of  contributories,  or  any  trustee,  receiver,  banker,  agent, 
or  officer  of  the  company,  to  pay,  dehver,  convey,  surrender,  or  transfer  forthwith, 
or  within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the  hquidator, 
any  sum  or  balance,  books,  papers,  estate,  or  effects  which  happen  to  be  in  his 
hands  for  the  time  being,  and  to  which  the  company  is  prima  facie  entitled ;  f )  The 
Coiut  may  make  an  order  on  any  contributory,  for  the  time  being  settled  on  the 
hst  of  contributories,  directing  payment  to  be  made,  in  manner  in  the  order  men- 
tioned, of  moneys  due  from  him  or  from  the  estate  of  the  person  whom  he  repre- 
sents to  the  company,  exclusive  of  moneys  which  he  or  the  estate  or  the  person 
whom  he  represents  may  be  hable  to  contribute  by  virtue  of  any  call  made  or  to 
be  made  by  the  Court  in  pursuance  of  this  Act;  g)  The  Court  may  order  any  con- 
tributory, purchaser,  or  other  person  from  whom  money  is  due  to  the  company 
to  pay  the  same  into  any  bank  appointed  for  this  purpose  in  any  general  order 
made  under  this  Act,  or  in  default  of  such  bank  into  a  bank  named  iu  thej  order, 
or  into  a  branch  of  such  bank,  to  the  account  of  the  hquidator,  instead  of  to  the 
liquidator,  and  the  order  may  be  enforced  in  the  same  manner  as  if  it  had  directed 
payment  to  the  hquidator;  h)  An  order  made  by  the  Court  in  pursuance  of  this 
Act  upon  any  contributory  shaU,  subject  to  the  provisions  herein  contained  foF 
appealing  against  such  order,  be  conclusive  evidence  that  the  moneys,  if  any,  there- 
by appearing  to  be  due,  or  ordered  to  be  paid,  are  due;  and  all  other  pertinent 
matters  stated  in  the  order  are  to  be  taken  to  be  truly  stated,  as  against  aU  persons^ 
and  in  aU  proceedings  whatsoever;  i)  The  Court  may  make  such  order  for  the  in- 
spection by  the  creditors  and  contributories  of  the  company  of  its  books  and  papers 
as  the  Court  thinks  just ;  and  any  books  and  papers  in  the  possession  of  the  com- 
pany may  be  inspected  in  conformity  with  the  order  of  the  Court,  but  not  further 
or  otherwise;  j)  The  Court  may,  at  any  time  after  the  commencement  of  the  winding 
up  of  the  company,  summon  to  appear  before  the  Court  or  hquidator  any  officer 
of  the  company,  or  any  other  person  known  or  suspected  to  have  in  his  possession 
any  of  the  estate  or  effects  of  the  company,  or  supposed  to  be  indebted  to  the  com- 
pany, or  any  person  whom  the  Court  may  deem  capable  of  giving  information  con- 
cerning the  trade,  deaUngs,  estate,  or  effects  of  the  company ;  and  in  case  of  refuse,! 
to  appear  or  answer  the  questions  submitted,  he  may  be  committed  and  punished 
by  the  Judge  as  for  a  contempt;  k)  The  Court  may  require  any  such  officer  or 
person  to  produce  any  books,  papers,  deeds,  writings,  or  other  documents  in  hia 


376  MANITOBA. 

custody  or  power  relating  to  the  company;    1)  If  any  person  so  summoned,  after 
being  tendered  the  fees  to  which  a  witness  is  entitled  in  the  Court,  refuses  to  come 
before  the  Court  or  liquidator  at  the  time  appointed,  having  no  lawful  impediment, 
the  Court  may  cause  such  person  to  be  apprehended,  and  brought  before  the  Court 
or  Uquidator  for  examination;    m)  The  Court  or  Uquidator  may  examine,  upon 
oath,  any  person  appearing  or  brought  before  it  or  him  in  the  manner  aforesaid, 
concerning  the  affairs,  dealings,  estate,  or  effects  of  the  company,  and  may  reduce 
into  writing  the  answers  of  every  such  person,  and  require  him  to  subscribe  the 
same ;  n)  In  any  proceeding  under  this  Act,  the  Court  may  order  a  writ  of  subpoena 
ad  testificandum  or  of  subpoena  duces  tecum  to  issue,  commanding  the  attendance 
as  a  witness  of  any  person  within  the  limits  of  Manitoba;    o)  Where  any  person 
claims  a  hen  on  papers,  deeds,  writings,  or  documents  produced  by  him,  such  pro- 
duction shall  be  without  prejudice  to  the  Hen ;  and  the  Court  shall  have  jurisdiction 
in  the  winding-up  to  determine  all  questions  relating  to  such  hen;   p)  Where  in  the 
course  of  winding-up  a  company  under  this  Act,  it  appears  that  any  past  or  present 
director,  manager,  official  or  other  liquidator,  or  any  officer  of  the  company,  has 
misappUed,  or  retained  in  his  own  hands,  or  become  Uable  or  accountable  for,  mo- 
neys of  the  company,  or  been  guilty  of  any  misfeasance  or  breach  of  trust  in  rela- 
tion to  the  company,  the  Court  may,  on  the  application  of  a  Uquidator,  or  of  any 
contributory  of  the  company,  notwithstanding  that  the  offence  is  one  for  which 
the  offender  is  criminally  responsible,  examine  into  the  conduct  of  such  director, 
manager,  or  other  officer,  and  compel  him  to  repay  the  moneys  so  misappUed  or 
retained,  or  for  which  he  has  become  Uable  or  accountable,  together  with  interest 
after  such  rate  as  the  Court  thinks  just,  or  to  contribute  such  sums  of  money  to 
the  assets  of  the  company,  by  way  of  compensation  in  respect  of  such  misapplication, 
retainer,  misfeasance,  or  breach  of  trust,  as  the  Court  thinks  lust. 
62  &  63  Vic.  c.  43  §  §  23. 

Proceedings  by  contrlbutories,  at  their  own  expense  and  for  their  own  benefit 
only.  24.  If  at  any  time  a  member  of  the  company  desires  to  cause  any  proceed- 
ing to  be  taken  which,  in  his  opinion,  would  be  for  benefit  of  the  company,  and 
the  Uquidator,  with  or  without  the  authority  of  the  members  of  the  company  or 
of  the  inspectors,  refuses  or  neglects  to  take  such  proceeding,  after  being  duly  re- 
quired so  to  do,  such  member  of  the  company  shaU  have  the  right  to  obtain  an 
order  of  the  Court,  authorizing  him  to  take  such  proceeding  in  the  name  of  the 
Uquidator  or  company,  but  at  his  own  expense  and  risk,  upon  such  terms  and  con- 
ditions as  to  indemnity  to  the  liquidator,  as  the  Court  may  prescribe;  and  there- 
upon any  benefit  derived  from  such  proceeding  shaU  belong  exclusively  to  the 
member  of  the  company  instituting  the  same,  for  his  benefit  and  that  of  any  other 
member  of  the  company  who  may  have  joined  him  in  causing  the  institution  of 
such  proceeding;  but  if;  before  such  order  is  granted,  the  Uquidator  signifies  to 
the  Court  his  readiness  to  institute  such  proceeding  for  the  benefit  of  the  company, 
an  order  shaU  be  made  prescribing  the  time  within  which  he  shall  do  so,  and  in  that 
case  any  advantage  derived  from  such  proceeding  shall  appertain  to  the  company. 

62  &  63  Vie.  o.  43,  §  24. 

Appointment  by  Court.  Removal  of  Uquidator.  In  case  oi  no  fiquidator.  25.  If 

from  any  cause  there  is  no  Uquidator  acting,  either  provisionaUy  or  otherwise,  the 
Court  may,  on  the  appUcation  of  a  member  of  the  company,  appoint  a  Uquidator 
or  liquidators:  a)  The  Court  may  also,  on  due  cause  shown,  remove  a  Uquidator 
and  appoint  another  Uquidator;  b)  When  there  is  no  Uquidator  the  estate  shall 
be  under  the  control  of  the  Court  until  the  appointment  of  a  new  Uquidator. 
62  &  63  Vic.  c.  43,  §  25. 

Rescinding  of  resolution,  etc.,  by  the  Court.  Confirmation  or  vanaiion  ot  reso- 
lutions, etc.  Costs.  26.  Any  one  or  more  members  of  the  company  whose  shares 
therein  in  the  aggregate  exceed  five  hundred  dollars,  who  may  be  dissatisfied  with 
the  resolutions  adopted  or  orders  made  by  the  members  of  the  company  or  the 
inspectors,  or  with  any  action  of  the  Uquidator  for  the  disposal  of  the  property  of 
the  company,  or  any  part  thereof,  or  for  postponing  the  disposal  of  the  same,  or 
\vith  reference  to  any  matter  connected  with  the  management  or  winding-up  of  the 
estate,  may,  wthin  four  clear  days  after  the  meeting  of  the  members  of  the  com- 
pany in  case  the  subject  of  dissatisfaction  is  a  resolution  or  order  of  the  members 
ox  the  company,  or  within  four  clear  days  after  becoming  aware  or  having  notice 
of  the  resolution  of  the  inspectors  or  action  of  the  Uquidator  where  such  resolutions 
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or  action  is  the  subject  of  dissatisfaction,  give  to  the  liquidator  notice  that  he  or 
they  will  apply  to  the  Court,  on  the  day  and  at  the  hour  fixed  by  such  notice  (and 
not  being  later  than  four  clear  days  after  such  notice  has  been  given),  or  as  soon 
thereafter  as  the  parties  may  be  heard  before  the  Court,  to  rescind  such  resolutions 
or  orders:  a)  The  Court,  after  hearing  the  inspectors,  the  Hquidators  and  members 
of  the  company  present  at  the  time  and  place  so  fixed,  may  approve,  rescind,  or  mod- 
ify the  said  resolutions  or  orders;  b)  In  case  of  the  apphcation  being  refused  the 
party  applying  shall  pay  all  costs  occasioned  thereby,  and  in  other  cases  the  costs 
and  expenses  shall  be  in  the  discretion  of  the  Court. 
62  &  63  Vic.  c.  43,  §  26. 

Appeals.   Security  for  damages  and  costs.  Dismissal  of  appeal.   Judgment  final. 

27.  Any  party  who  is  dissatisfied  with  any  order  or  decision  of  the  Court  in  any 
proceeding  under  this  Act  may  appeal  therefrom  to  the  Court  in  banc :  a)  No  such 
appeal  shall  be  entertained  unless  the  appellant  has,  within  eight  days  from  the 
rendering  of  such  order  or  decision,  taken  proceedings  on  the  said  appeal,  nor  un- 
less within  the  said  time  he  has  made  a  deposit  or  given  security,  to  the  satisfaction 
of  a  Judge,  that  he  will  duly  prosecute  the  said  appeal  and  pay  such  damages  and 
costs  as  may  be  awarded  to  the  respondent;  b)  If  the  party  appellant  does  not  pro- 
ceed with  his  appeal,  as  the  case  may  be,  according  to  the  law  or  the  rules  of  prac- 
tice, the  Court,  on  the  apphcation  of  the  respondent,  may  dismiss  the  appeal,  and 
condemn  the  appellant  to  pay  the  respondent  the  costs  by  him  incurred;  c)  The 
judgment  of  the  Court  in  banc  on  such  appeal  shall  be  final. 
62  &  63  Vic.  o.  43,  §  27. 

Powers  of  Court  to  be  in  addition  to  other  powers.  28.  Any  powers  by  this  Act 
conferred  on  the  Court  shall  be  deemed  to  be  in  addition  to  any  other  power  of 
instituting  proceedings  against  any  contributory,  or  against  any  debtor  of  the  com- 
pany, for  the  recovery  of  any  call  or  other  sum  due  from  such  contributory  or  debtor, 
or  his  estate,  and  such  proceedings  may  be  instituted  accordingly. 

62  &  63  Vic.  c.  43,  §  28. 

Enforcing  of  orders.  Powers  of  the  Court.  29.  All  orders  made  by  the  Court 
may  be  enforced  in  the  same  manner  as  orders  of  such  Court  made  in  any  action 
pending  therein,  or  as  orders  of  the  Court  under  the  insolvent  Acts  in  force  at  the 
time,  may  be  enforced;  and  for  the  purposes  of  this  Act,  the  Court  and  the  Judges 
thereof  shall,  in  addition  to  their  ordinary  powers,  have  the  same  power  of  enforcing 
any  orders  made  by  them  as  the  Court  has  in  relation  to  matters  within  its  juris- 
diction. 

62  &  63  Vic.  o.  43,  §  29. 

Matters  of  practice. 

Petition  on  winding  up.  Course  of  Court  on  hearing  petition.  30.  Any  appli- 
cation to  the  Court  for  the  winding-up  of  a  company  under  this  Act  shall  be  by 
petition;  and  the  petition  may  be  presented  by  the  company,  or  by  any  contribu- 
tory or  contributories  of  the  company:  a)  Upon  hearing  the  petition  the  Court 
may  dismiss  the  same,  with  or  without  costs,  or  may  adjourn  the  hearing  conditionally 
or  unconditionally,  and  may  make  an  interim  order,  or  any  other  order  that  it 
deems  just. 

62  &  63  Vic.  c.  43,  §  30. 

Stay  of  proceedings.  31.  The  Court,  at  any  time  after  an  order  has  been  made 
for  the  winding  up  of  a  company,  may,  upon  the  apphcation  by  motion  of  any  con- 
tributory, and  upon  proof  to  the  satisfaction  of  the  Court  that  all  proceedings  in 
relation  to  the  winding-up  ought  to  be  stayed,  make  an  order  stajdng  the  same, 
either  altogether  or  for  a  hmited  time,  on  such  terms  and  subject  to  such  condi- 
tions as  the  Court  deems  fit. 

62  &  63  Vic.  c.  43,  §  31. 

Rules  of  procedure  in  ordinary  cases,  etc.,  to  apply.  Amendments.  32.  The 
rules  of  procedure  for  the  time  being  as  to  amendments  of  pleadings  and  proceed- 
ings in  the  Court  shall,  as  far  as  practicable,  apply  to  all  pleadings  and  proceedings 
under  this  Act;  and  any  Court  or  liquidator  before  whom  such  proceedings  are 
being  carried  on  shall  have  full  power  and  authority  to  apply  the  appropriate  rules 
as  to  amendments  to  the  proceedings  so  pending  before  it  or  him ;  and  no  pleading 
or  proceeding  shall  be  void  by  reason  of  any  irregularity  or  default  which  can  or 
may  be  amended  or  disregarded  under  the  rules  and  practice  of  the  Court. 

62  &  63  Vic.  c.  43,  §  32. 
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Language  of  proceedings,  etc.  33.  In  every  petition,  application,  motion,  or 
other  pleading  or  proceeding  under  this  Act,  the  parties  may  state  the  facts  upon 
which  they  rely,  ia  plaia  and  concise  language;  and  to  the  interpretation  thereof, 
the  rules  of  construction  applicable  to  such  language  in  the  ordinary  transactions 
of  life  shall  apply. 

62  &  63  Vic.  c.  43,  §  33. 

Books,  etc.,  to  be  prima  facie  evidence.  34.  All  books,  accounts  and  docu- 
ments of  the  company  and  of  the  liquidator  shall,  as  between  the  contributories 
and  the  company,  be  prima  facie  evidence  of  the  truth  of  aU  matters  purporting 
to  be  therein  recorded. 

62  &  63  Vio.  0.  43,  §  34. 

Service  of  subpoena,  etc.  35.  All  rules,  writs  of  subpoena,  orders,  and  warrants 
issued  by  the  Court  ia  any  matter  or  proceedings  under  this  Act  may  be  vaUdly 
served  in  any  part  of  Manitoba  upon  the  party  affected  or  to  be  affected  thereby, 
and  the  service  of  them  may  be  validly  made  in  such  manner  as  is  now  prescribed 
for  similar  services,  and  the  person  charged  with  such  service  shall  make  his  return 
thereof  under  oath. 

62  &  63  Vic.  c.  43,  §  35. 

Length  of  notice  of  proceedings.  Service  of  notice.  36.  Except  where  other- 
wise provided,  four  clear  juridical  days'  notice  of  any  petition,  motion,  order,  or 
rule  shall  be  sufficient;  and  service  of  such  notice  shall  be  made  in  such  manner 
as  a  similar  service  in  an  action. 

62  &  63  Vic.  c.  43,  §  36. 

Affidavits,  before  whom  sworn.  Courts,  etc.  to  talie  judicial  notice  of  seals, 
signatures,  etc.  37.  Any  affidavit,  affirmation,  or  declaration  required  to  be  sworn 
or  made  under  the  provisions  or  for  the  purposes  of  this  Act,  may  be  sworn  or  made, 
in  Manitoba,  before  the  hquidator,  or  before  any  notary  public,  commissioner  for 
taking  affidavits,  or  justice  of  the  peace ;  and  out  of  Manitoba,  before  any  Judge 
of  a  Court  of  Record,  any  commissioner  for  taking  affidavits  to  be  used  in  any 
Court  in  Canada,  any  notary  pubhc,  the  chief  municipal  officer  for  any  town  or 
city,  any  British  consul  or  vice-consul,  or  any  person  authorized  by  or  under  any 
statute  of  the  Dominion  or  of  this  Province  to  take  affidavits ;  a)  All  Courts,  Judges, 
justices,  commissioners  and  persons  acting  judicially  shall  take  judicial  notice  of 
the  seal,  or  stamp  or  signature  (as  the  case  may  be)  of  such  Court,  Judge,  notary 
pubhc,  commissioner,  justice,  chief  mimicipal  officer,  consul,  vice-consul,  hqui- 
dator or  other  person,  attached,  appended  or  subscribed  to  such  affidavit,  affh- 
mation  or  declaration,  or  to  any  other  document  to  be  used  for  the  purposes  of  this  Act. 

62  &  63  Vic.  c.  37. 

Dissolution  of  company. 

Account  of  winding  up  to  be  made  by  liquidator  to  a  general  meeting.  Return 
of  holding  of  meeting  to  be  sent  to  Provincial  Secretary.  Dissolution  of  company. 
38.  As  soon  as  the  affairs  of  the  company  are  fully  wound  up,  the  Uquidators  shall 
make  up  an  account  showing  the  manner  in  which  the  winding-up  has  been  con- 
ducted, and  the  property  of  the  company  disposed  of;  and  thereupon  they  shall 
call  a  general  meeting  of  the  company  for  the  purpose  of  having  the  account  laid 
before  them,  and  hearing  any  explanation  that  may  be  given  by  the  hquidators; 
the  meeting  shall  be  called  by  advertisement,  specifying  the  time,  place,  and  ob- 
ject of  such  meeting;  and  the  advertisement  shall  be  pubUshed  one  month  at  least 
previously  thereto:  a)  The  hquidator  shall  make  a  return  to  the  Provincial  Secre- 
tary of  such  meeting  having  been  held,  and  of  the  date  at  which  the  same  was  held; 
which  return  shaU  be  filed  in  the  office  of  the  Provincial  Secretary;  and  on  the 
expiration  of  three  months  from  the  date  of  the  fiUng  of  such  return,  the  company 
shaU  be  deemed  to  be  dissolved. 

62  &  63  Vic.  c.  43,  §  38. 

Order  for  dissolution.  Report  to  Provincial  Secretary.  39.  Or  whenever  the 
affairs  of  the  company  have  been  completely  wound  up,  the  Court  may  make  an 
order  that  the  company  be  dissolved  from  the  date  of  such  order,  and  the  company 
shall  be  dissolved  accordingly;  which  order  shall  be  reported  by  the  hquidator 
to  the  Provincial  Secretary. 

62  &  63  Vic.  c.  43,  §  39. 

Penalty  on  default  in  reporting  by  liquidator  or  in  making  return.  40.    If  the 

liquidator  makes  default  in  transmitting  to  the  Provincial  Secretary  the  return 
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mentioned  in  the  thirty-eighth  section  of  this  Act,  or  in  reporting  the  order  (if  any) 
declaring  the  company  dissolved,  he  shall  be  hable  to  a  penalty   not   exceeding 
twenty  dollars  for  every  day  during  which  he  is  in  default. 
[62  &  63  Vio.  c.  43,  §  40. 

Disposition  of  unclaimed  dividends.  41.  All  dividends  deposited  in  a  bank  and 
remaining  unclaimed  at  the  time  of  the  dissolution  of  the  company  shall  be  left 
for  three  years  in  the  bank  where  they  are  deposited,  and,  if  still  unclaimed,  shall 
then  be  paid  over  by  such  bank,  with  interest  accrued  thereon,  to  the  Treasurer 
of  Manitoba,  and,  if  afterwards  duly  claimed,  shall  be  paid  over  to  the  persons 
entitled  thereto. 

62  &  63  Vic.  c.  43,  §  41. 

Deposit  by  liquidator  after  dissolution  of  moneys  with  sworn  statement.  Penalty 
on  omission.  Money  to  remain  on  deposit  for  three  years.  Disposal  of  books  etc., 
after  winding-up.  After  five  years  responsibility  as  to  custody  of  books,  etc.,  to 
cease.  42.  Every  hquidator  shall,  within  thirty  days  after  the  date  of  the  disso- 
lution of  the  company,  deposit  in  the  bank  appointed  or  named  as  hereinbefore 
provided  for  any  other  money  belonging  to  the  estate  then  in  his  hands  not 
required  for  any  other  purpose  authorized  by  this  Act,  with  a  sworn  statement  and 
account  of  such  money,  and  that  the  same  is  all  he  has  in  his  hands;  and  he  shall 
be  subject  to  a  penalty  not  exceeding  ten  dollars  for  every  day  on  which  he  neglects 
or  delays  such  payment ;  and  he  shall  be  a  debtor  to  His  Majesty  for  such  money 
and  may  be  compelled  as  such  to  account  for  and  pay  over  the  same :  a)  The  money 
so  deposited  shall  be  left  for  three  years  in  the  bank,  and  shall  be  then  paid  over, 
with  interest,  to  the  Treasurer  of  the  Province,  and.  if  afterwards  claimed  shall  be 
paid  over  to  the  person  entitled  thereto;  b)  Where  a  company  has  been  wound  up 
under  this  Act  and  is  about  to  be  dissolved,  the  books,  accoimts,  and  documents 
of  the  company  and  of  the  liquidators  may  be  disposed  of  in  such  a  way  as  the 
company  by  an  extraordinary  resolution  directs;  c)  After  the  lapse  of  five  years 
from  the  date  of  such  dissolution  no  responsibiUty  shall  rest  on  the  company  or 
the  liquidators,  or  any  one  to  whom  the  custody  of  such  books,  accounts,  and  docu- 
ments has  been  committed,  by  reason  that  the  same  or  any  of  them  are  not  forth- 
coming to  any  party  claiming  to  be  interested  therein. 

62  &  63  Vic.  c.  43,  §  42. 

Rules  to  carry  out  Act. 

Judges  to  make  rules  and  forms  as  to  proceedings  and  costs,  etc.  Allowance 
or  disallowance  by  Lieutenant- Go vernor-in-Council.  Practice  till  allowance  of  rules, 
etc.  43.  The  Court  of  King's  Bench,  or  any  three  of  the  Judges  thereof,  may,  from 
time  to  time,  make  and  frame  and  settle  the  forms,  rules,  and  regulations  to  be 
followed  and  observed  in  proceedings  under  this  Act,  and  may  make  rules  as  to  the 
costs,  fees,  and  charges  which  shall  or  may  be  had,  taken,  or  paid  in  all  such  cases 
by  or  to  sohcitors  or  counsel,  and  by  or  to  officers  of  Comets,  whether  for  the  officers 
or  for  the  Crown,  and  by  or  to  sheriffs  or  other  persons  whom  it  may  be  necessary 
to  provide  for,  or  for  any  service  performed  or  work  done  under  this  Act:  a)  The 
said  Judges,  or  any  three  of  them,  shall  under  their  hands  certify  aU  rules  and  forms 
made  under  this  Act  to  the  Lieutenant- Go  vernor-in-Council,  who  may  approve 
of,  disallow  or  amend  any  such  rules  or  forms ;  and  the  rules  and  forms  so  approved 
of  (with  or  without  amendment,  as  the  case  may  be)  shaU  have  the  same  force  and 
effect  as  if  they  had  been  made  and  included  in  this  Act;  b)  UntU  such  forms,  rules, 
and  regulations  are  so  approved,  and  subject  to  any  which  may  be  approved,  the 
practice  under  this  Act  shall,  in  cases  not  hereinbefore  provided  for,  be  the  same 
(as  nearly  as  may  be)  as  under  The  Winding-up  Act,  being  chapter  one  himdred 
and  twenty-nine  of  the  Revised  Statutes  of  Canada,  or  any  Act  or  Acts  amending 
the  same  or  substituted  therefor,  and  the  rules  of  the  said  Court  made  thereunder 
or  applicable  thereto. 

62  &  63  Vic.  c.  43,  §  43.  The  Dominion  Winding-up  Act,  now  K.  S.  C.  1906,  c.  144,  is  re- 
printed eupra. 

Distribution  of  assets  or  reduction  of  capital. 

Application  of  following  sections.  44.  The  following  sections  of  this  Act  shall 
apply  to  every  company  whose  incorporation  is  under  the  authority  of  the  Legis- 
lature of  Manitoba,  where  the  shareholders  or  members  of  the  company  are  entitled 
to  the  profits  of  the  business  of  such  company. 

62  &  63  Vic.  c.  43,  §  44. 
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Authority  given  by  special  resolution.  45.  Where  a  company  has  passed  a  spe- 
cial resolution  authorizing  any  of  the  acts  hereinafter  allowed,  the  directors  and 
officers  may  act  in  accordance  with  the  terms  of  such  resolution,  subject  to  the 
following  provisions  of  this  Act. 

62  &  63  Vic.  c.  43,  §  45. 

Resolution  for  distribution  of  assets  or  reduction  of  capital.  46.  The  company 
may  by  such  resolution  direct  that  proceedings  be  taken  to  distribute  the  proceeds 
of  all  the  assets  of  the  company  amongst  the  shareholders  after  payment  of  the 
debts  of  the  company:  a)  Or  may,  by  such  resolution,  direct  that  proceedings  be 
taken  to  reduce  the  capital;  i)  Either  by  paying  off  the  shares  of  such  persons  as 
may  elect  to  be  paid  off  at  a  rate  fixed  by  the  resolution,  or  to  be  determined  in 
accordance  with  a  plan  therein  specified;  ii)  Or  by  paying  off  a  certain  fixed  pro- 
portion of  all  the  shares ;  b)  This  section  shall  not  apply  to  a  company  the  capital 
of  which  is  not  divided  into  shares. 

62  &  63  Vic.  o.  43,  §  46. 

Notice  of  resolution.  47.  The  company  shall  thereupon  give  notice  of  the  reso- 
lution, in  the  form  in  Schedule  A  to  this  Act,  in  The  Manitoba  Gazette,  and  in  some 
newspaper  pubUshed  in  the  City  of  Winnipeg,  and  in  some  other  newspaper  published 
where  the  chief  place  of  business  of  the  company  in  Manitoba  is  situate  if  any 
newspaper  is  published  in  such  place :  a)  The  notice  shall  also  state  that  after  some 
day  to  be  therein  named,  and  which  shall  not  be  earher  than  three  months  from 
the  first  pubUcation  of  the  notice  in  the  Gazette,  the  company  will  act  upon  the 
resolution;  b)  The  notice  shall  also  call  upon  all  creditors  of  the  company  to  file 
their  claims  against  the  company  forthwith,  whether  such  claims  are  or  are  not 
then  due;  c)  Where  the  company  has  no  place  of  business  in  Manitoba,  or  its  chief 
place  of  business  is  in  Winnipeg,  it  will  be  sufficient  if  the  notice  is  pubhshed  in 
The  Manitoba  Gazette  and  in  one  Winnipeg  newspaper;  d)  The  notice  shall  be  pu- 
blished in  The  Manitoba  Gazette  and  in  each  of  the  said  newspapers  (where  publi- 
cation in  more  than  one  is  required)  at  least  six  times  during  the  said  period  of 
three  months,  and  in  computing  such  six  times  no  two  publications  which  occur 
in  the  same  week  shall  be  counted. 

62  &  63  Vic.  c.  43,  §  47. 

When  resolution  may  be  carried  into  effect.  48.  Upon  the  arrival  of  the  day 
appointed,  or  so  soon  thereafter  as  conveniently  may  be,  the  officers  of  the  com- 
pany may  act  in  accordance  with  the  terms  of  the  resolution;  provided  (a)  either 
that  the  company  has  no  creditors,  and  a  statement  in  the  form  in  Schedule  B  to 
this  Act  upon  the  oath  or  solemn  affirmation  of  the  chief  executive  officer  and  of 
the  treasurer  of  the  company,  stating  their  behef  of  this  fact,  is  filed  in  the  office 
of  the  prot  onotary  or  deputy  clerk  of  the  Crown  and  pleas  for  the  judicial  district 
in  which  the  chief  office  of  the  company  is  situated;  b)  Or  the  consent  of  the  com- 
pany's creditors  to  the  resolution  being  acted  upon  has  been  procured  in  writing, 
and  a  statement  under  oath  or  solemn  affirmation  of  the  said  officers,  containing 
the  particulars  set  forth  in  Schedule  C  to  this  Act,  is  filed  in  this  office. 

62  &  63  Vic.  c.  43,  §  48. 

Liability  of  officers  for  payments  improperly  made  under  resolution.   49.    No 

officer  of  such  company  shall  make  or  authorize  any  payment  by  virtue  of  such 
resolution  until  one  or  other  of  the  said  statements  has  been  filed  as  aforesaid, 
or  without  the  consent  of  every  creditor  of  the  company,  so  long  as  to  his 
knowledge  any  debt,  whether  the  same  is  due  or  not,  or  any  accrued  habiUty 
of  the  company,  remains  tinsatisfied;  and  any  officer  who  violates  the  provisions 
of  this  section  shall,  besides  being  subject  to  such  criminal  punishment  as  is 
authorized  for  his  offence,  be  hable  personally  for  the  amount  of  such  unsatisfied 
claim  or  accrued  habihty  to  the  creditor  or  other  person  entitled  to  claim  from 
the  company. 

62  &  63  Vic.  .3.  43,  §  49. 

Liability  of  shareholders  for  moneys  received  under  resolution.  50.  Every  share- 
holder receiving  moneys  under  such  resolution  shall,  to  the  extent  of  the  moneys 
so  received,  remain  hable  for  any  debts  or  habUities  of  the  company  then  in  fact 
existing;  and  upon  the  winding-up  of  the  company  by  judicial  process,  every  such 
person,  his  executors  or  administrators  may  be  required  to  contribute  to  that  ex- 
tent towards  the  payment  of  such  debts  or  liabihties  after  the  other  assets  of  the 
company  have  been  exhausted;  but  no  executor  or  administrator  shall  be  held  so 
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liable  unless  at  the  time  he  receives  notice  of  the  assessment  he  has  in  his  hands 
assets  appUcable  thereto  or  subsequently  receives  such  assets. 

62  &  63  Vic.  o.  43,  §  50. 

Restriction  on  insurance  companies,  etc.  51.  No  insurance  or  guarantee  com- 
pany, or  other  company  carrying  on  business  of  a  like  nature,  shall  pay  off  any 
part  of  its  capital  stock  under  this  Act  until  every  pohcy,  and  every  instrument 
having  the  effect  of  a  pohcy,  given  by  the  company  has  expired  or  been  terminated ; 
and  in  the  case  of  such  a  company,  this  fact  shall  be  stated  in  the  statement  in  Sche- 
dule B  or  C  to  this  Act  filed  as  aforesaid. 
^62  &  63  Vic.  0.  43,  §  51. 

Resolution  to  reduce  par  value  of  shares  not  to  affect  amount  payable  on  such 
shares.  52.  Where  the  capital  of  a  company  has  become  impaired,  and  the  share- 
holders pass  a  special  resolution  to  reduce  the  par  value  of  the  shares  of  the  com- 
pany, the  shares  shall  thereupon  be  reduced  in  accordance  with  the  terms  of  the 
resolution,  provided  that  the  resolution  shall  not  in  any  wise  affect  the  amount 
still  remaining  payable  upon  the  shares;  but  the  same  amount  shall,  except  as  to 
a  double  or  other  additional  habUity,  continue  to  be  payable  in  respect  of  every 
share  as  if  such  resolution  had  not  been  passed ;  and  in  case,  by  virtue  of  the  charter 
or  Act  of  incorporation  of  the  company  or  of  any  general  or  other  Act  affecting 
the  same,  a  double  or  other  additional  Uabihty  is  cast  upon  the  shareholders,  the 
same  proportionate  liability  shall  continue,  that  is  to  say,  if  the  UabiUty  was  a 
double  Uabihty,  the  shareholders  shall,  as  to  new  creditors,  be  Uable  for  double 
the  amount  of  the  stock  at  its  reduced  value,  and  in  Hke  manner  for  any  other 
proportion,  but  in  respect  of  persons  who  are  creditors  at  the  time  of  the  reduc- 
tion, the  habUity  of  the  shareholders  shall  continue  as  if  such  reduction  had  not 
taken  place. 

J62  &  63  Vic.  c.  43,  §  52. 

Notice  of  reduction  of  par  value  of  shares.  53.  Where  a  reduction  is  had  under 
the^preceding  section,  a  notice  thereof  in  the  form  in  Schedule  D  to  this  Act  shall 
be  pubhshed  at  least  once  a  week  for  six  weeks  in  the  manner  hereinbefore  provided 
in  the  forty-seventh  section  of  this  Act. 

62  &  63  Vic.  c.  43,  §  53. 

AVhere  capital  reduced  advertisements  of  company  to  state  same  as  reduced. 

54.     Where  a  company,  acting  under  the  provisions  of  this  Act,  has  reduced  its 
capital,  every  advertisement,  circular,  or  other  document  thereafter  issued  by  the 
company,  or  any  of  its  officers,  containing  a  statement  of  the  capital  of  the  com- 
pany, shall  state  such  capital  at  the  amount  to  which  it  has  been  reduced. 
62  &  63  Vic.  c.  43,  §  54. 


Schedules. 

The  following  are  the  schedules  referred  to  in  this  Act: 

Schedule  A. 

Notice  is  hereby  given  that  the  {insert  name  of  company)  has,  by  a  special  resolution  passed 
by  the  shareholders  of  the  said  company,  resolved  to  {set  out  the  substance  of  the  resolution). 

The  company  will  act  upon  the  said  resolution  upon  the  day  of  next. 

AU  creditors  of  the  company  are  hereby  required  to  file  their  claims  against  the  company 
forthwith,  whether  or  not  such  claims  are  now  due. 


Date,  etc. 


A.B. 

Secretary. 


Schedule  B. 
(First  Method.) 

I,  A.  B.,  of  the  ,  in  the  of  ,  make  oath  and  say  {or  solemnly 

affirm,  as  the  case  may  require). 

1.  I  am  the  (here  insert  title  of  office)  of  the  (name  of  company),  and  I  am  the  chief  executive 
officer  of  the  said  company,  and,  as  such  officer,  have  the  supervision  and  management  of  the 
business  of  the  said  company. 

2.  I  verily  believe  the  said  company  is  not  indebted  to  any  person  or  persons,  or  to  any 
company,  association  or  corporation  whatsoever,  and  I  verily  believe  that  no  person,  company, 
association  or  corporation  has  any  right  of  action  whatever  against  the  said  (name  of  company). 
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{In  the  ease  of  insurance  or  guarantee  companies,  or  other  company  carrying  on  business  of 
a  like  nature,  the  following  paragraph  is  to  he  added:) 

3.  Every  policy,  and  every  instrument  having  the  effect  of  a  polcy,  given  by  the  said  com- 
pany, has  expired  or  been  terminated. 

Sworn,  etc. 

N.  B.  The  statement  by  the  treasurer  of  the  company  is  to  be  identical  with  the  above,  except 
as  to  the  paragraph  setting  forth  the  office  held. 


Schedule  C. 
(Second  Method.) 

1.  C.  D.,  of  the  in  the  of  ,  make  oath  and  say  (or  solemnly 
affirm,  as  the  case  may  require). 

1. 1  am  the  (here  insert  title  of  office)  of  the  (name  of  company),  and  I  am  the  chief  executive 
officer  of  the  said  company,  and,  as  such  officer,  have  the  management  and  supervision  of  the 
business  of  the  said  company. 

2.  I  verily  beheve  that  the  said  company  is  not  indebted  to  any  person  or  persons,  or  to 
any  company,  association  or  corporation  whatsoever,  except  those  whose  names  appear  in  the 
schedule  which  is  hereto  annexed,  and  every  such  person,  company,  and  association  has  cons- 
ented, in  writing,  to  the  following  resolution  being  acted  upon,  that  is  to  say  {here  set  out  the 
resolution). 

3.  I  verily  beheve  that  no  person,  company,  association,  or  corporation,  except  such  as 
are  named  in  the  said  schedule,  has  any  right  of  action  whatever  against  the  said  company. 

(In  the  case  of  insurance  or  guarantee  companies,  or  other  company  carrying  on  business  of 
a  like  nature,  the  following  paragraph  is  to  be  added:) 

4.  Every  policy,  and  every  instrument  having  the  effect  of  a  policy,  given  by  the  said 
company,  has  expired  or  been  terminated. 

Sworn,  etc. 

N.  B.  The  statement  by  the  treasurer  of  the  company  is  to  be  identical  with  the  above,  except 
as  to  the  paragraph  setting  forth  the  office  held. 


Schedule  D. 
Notice  is  hereby  given  that  the  (name  of  company)  has,  by  special  resolution  passed  by  the 
shareholders  of  the  said  company,  reduced  the  capital  of  the  company  from  $  to  $         , 

and  has  reduced  the  par  value  of  each  share  of  the  said  company  from  $       to 

A.  B., 
Date,  etc.  Secretary. 

SaliB  of  Goods, 
a)  R.  S.  M.  1902,  c.  152.    An  Act  relating  to  the  Sale  of  Goods. 


(This  chapter  is  identical  in  all  material  respects  with  the  Imperial  Sale  of 
Goods  Act,  1893  (56  &  57  Vic.  c.  71).  The  Act  applies  to  sales  of  goods  of  the  value 
of  $  50.00  and  upwards,  instead  of  £10  and  upwards.  The  doctrine  of  market  overt 
does  not  apply.) 

Growing  wild  hay  sold  to  a  person  who  is  to  cut  and  remove  it  is  "goods"  within  the  mean- 
ing of  the  Act;  —  Fredkin  v.  Glines,  (1909),  18  Man.  249.  A  contract  to  put  up  a  building  with 
frame  for  a  tent  "according  to  plans  for  $  500.00,"  is  a  contract  of  sale  of  a  chattel,  at  least  under 
circumstances  where  the  person  supplying  the  labour  and  materials  pulls  down  and  carries  away 
the  structure  without  the  sanction  of  the  other  party.  — Ross  v.  Doyle,  (1887),  4  Man.  434.  Where 
goods  are  placed  in  a  warehouse  or  elevator,  nominally  on  storage,  but  giving  to  the  person  to 
whom  the  goods  are  delivered  the  right  to  mix  them  up  with  goods  of  a  similar  character,  and 
where  under  the  terms  of  the  agreement  the  party  delivering  the  goods  can  only  require  an  equi- 
valent amount  of  the  same  kind  and  quality,  the  contract  is  one  of  sale  and  not  of  bailment, 
as  the  property  in  the  goods  passes  to  the  warehouseman.  —  Lawlor  v.  Nicol,  (1898),  12  Man. 
224.  Goods  were  ordered  through  a  representative  of  the  plamtiff.  On  12th  December  plain- 
tiff wrote  defendant  that  he  would  consign  only,  not  sell.  This  letter  was  never  received,  but 
defendant  received  a  telegram  as  follows:  "Can  only  fUI  order  forty  off  hardware,  forty  and  ten 
flatware.  You  pay  express.  Answer  if  satisfactory,"  to  which  defendant  replied:  "AU  right; 
send  goods  at  once."  The  goods  were  shipped  on  16th  December,  and  at  the  same  time  plaintiff 
wrote  defendant  that  the  goods  were  consigned  only,  and  not  sold,  but  this  letter  was  not  mailed 
imtil  the  18th,  and  not  received  until  after  the  goods  had  been  received  and  accepted.  The 
mvoice  was  headed  "Consigned"  to  the  defendant.   It  was  held  that  the  transaction  was  a  sale, 
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and  that  the  property  vested  in  the  defendant.  —  Acme  Silver  Co.  v.  Perret,  (1887),  4  Man.  501. 
Where  goods  are  held  by  a,  warehouseman,  an  assignment  or  order  for  delivery  does  not  pass 
the  property  in  the  goods  until  the  warehouseman  has  assented  to  hold  the  same  as  agent  of  the 
purcho^er.  —  Jones  v.  Henderson,  (1885),  3  Man.  433.  Where  the  purchase  price  has  not  been 
paid  in  full,  but  has  been  secured  by  the  giving  of  promissory  notes,  damages  can  be  recovered 
for  a  breach  of  warranty.  —  Cook  v.  Thomas,  (1889),  6  Man.  286.  Semble,  the  doctrine  of  caveat 
emptor  may  apply  although  there  has  been  a  breach  of  a  statutory  duty  by  the  seller.  —  Roth- 
well  V.  Mihier,  (1892),  8  Man.  472.  Cp.  Nickle  v.  Harris,  (1910),  14  W.  L.  R.  515.  Where  the 
contract  is  an  entirety  the  seller  cam  not  recover  for  part  of  the  goods  sent,  unless  the  buyer 
has  by  his  conduct  precluded  himself  from  setting  up  the  breach  of  contract.  —  McPhail  v.  Cle- 
ments, (1884),  1  Man.  165.  As  to  what  constitutes  a  sufficient  appropriation,  see  Bernhart 
V.  McCuteheon,  (1899),  12  Man.  394;  Haverson  v.  .Smith,  (1906),  16  Man.  204.  Under  the  cir- 
cumstances a  buyer  justified  in  refusing  to  accept  goods.  —  Schweiger  v.  Vineberg,  (1909),  12 
West.  L.  R.  515.  An  express  warranty  in  a  contract  for  the  sale  of  goods  by  description  does 
not  exclude  the  implied  warranty  that  the  goods  shall  correspond  with  the  description.  On  the 
sale  of  a  threshing  engine  by  description  there  is  an  implied  warranty  that  it  shall  be  reasonably 
fit  for  the  work  for  which  the  seller  knew  that  the  buyer  wanted  it.  —  Northwest  Thresher  Co. 
V.  Dan-ell,  (1906),  15  Man.  553.  Where  the  seller  fills  an  order  for  goods  with  the  provision 
specially  written  in  it  by  his  agent  that  the  goods  are  to  be  satisfactory  to  the  purchasers  he 
thereby  waives  any  limitation  of  the  authority  of  his  agent  as  to  giving  warranties,  even  though 
the  contract  contains  a  printed  form  of  warranty  as  to  the  fitness  of  the  goods  and  a  provision 
that  the  agent  of  the  seller  may  not  "add  to,  abridge,  or  change"  the  warranty  in  any  manner.  — ■ 
New  Hamburg  Mfg.  Co.  v.  Shields,  (1907),  16  Man.  212.  Where  an  engine  was  sold  under  a 
warranty  that  it  was  in  first-class  repair  and  in  good  running  order,  and  the  buyer  discovered 
certain  defects  before  he  started  using  the  machine  and  other  defects  almost  immediately 
thereafter,  but,  instead  of  proceeding  at  once  to  have  the  missing  parts  supplied,  continued 
to  operate  the  machine  in  its  defective  condition  without  complaining  to  the  seller  of  anything 
but  the  friction,  it  was  held  that  there  could  be  no  recovery  for  damage,  which  might  have 
been  prevented  by  reasonable  lefforts  on  the  defendant's  part.  The  measure  of  the  buyer's 
damage  is  the  amount  that  it  would  have  cost  to  put  the  engine  in  the  condition  it  was  warranted 
to  be  in,  plus  his  loss  of  profits  or  from  delays  during  the  time  that  would  necessarily  elapse 
before  these  repairs  could  be  made  had  he  acted  promptly  after  discovery.  —  Mawhinney  v.  Por- 
teous,  (1908),  17  Man.  184.  Where  a  sale  is  made  subject  to  delivery,  any  loss  occasioned  by 
deterioration  in  transit  not  necessarily  incident  to  the  course  of  transit  must  be  borne  by  the 
seller.  —  Winnipeg  Fish  Co.  v.  Shipman  Fish  Co.,  (1909),  41  S.  C.  R.  453,  reversing  s.  u.,  (1908), 
17  Man.  620.  Where  an  article  is  returned  by  the  buyer  with  a  statement  of  his  inability  to 
pay  for  it,  and  is  accepted  by  the  seller  and  kept  for  a  long  period  of  time,  and  where  there  are 
circumstances  where  the  seller  had  tried  to  sell  the  article  during  this  period,  it  will  be  regarded 
as  an  accord  and  satisfaction,  even  though  the  buyer  stated  that  he  would  buy  back  the 
article  in  the  future  should  his  circumstances  become  such  as  to  warrant  it.  —  Boyce  v.  Soames, 
(1907),  16  Man.   109. 

b)   1909,  c.  60.    An  Act  to  regulate  the  Purchase,  Sale,  and  Transfer 
of  Stocks  of  Goods  in  Bulk  (10  th  March,  1909). 

Short  title.    1.    This  Act  may  be  cited  as  the  Bulk  Sales  Act,  1909. 

Purchaser  of  stock  of  goods  in  bulls  to  demand  and  vendor  to  furnish  statement 
showing  particulars  of  all  debts  over  S  50,  verified  by  statutory  declaration.  Form 
of  statement.  2.  It  shall  be  the  duty  of  every  person  who  shall  bargain  for,  buy 
or  purchase  any  stock  of  goods,  wares,  or  merchandise  in  bulk,  for  cash  or  on  cre- 
dit, before  closing  the  purchase  of  the  same,  and  before  paying  to  the  vendor  any 
part  of  the  purchase  price,  or  giving  any  promissory  note  or  notes  or  any  security 
for  the  said  purchase  price,  to  demand  of  and  receive  from  such  vendor,  and  it  shaU 
be  the  duty  of  each  vendor  of  such  goods  to  furnish  a  written  statement,  verified 
by  the  statutory  declaration  of  the  vendor  or  his  duly  authorized  agent,  or,  if  the 
vendor  is  a  corporation,  by  the  declaration  of  the  president,  vice-president,  secre- 
tary-treasurer, or  manager  of  such  corporation,  which  statement  is  to  contain  the 
names  and  addresses  of  all  the  creditors  of  the  said  vendor  for  amounts  exceeding 
$  50,  together  with  the  amount  of  the  indebtedness  or  liabiHty  due,  owing,  payable 
or  accruing  due,  or  to  become  due  and  payable,  by  said  vendor  to  each  of  said  cre- 
ditors, which  said  statement  may  be  in  the  form  set  forth  in  Schedule  A  hereto. 

If  such  statutory  declaration  not  demanded  and  furnished,  sale  deemed  frau- 
dulent and  shall  be  void  as  against  the  creditors  of  the  vendor.  Unless  proceeds  ap- 
plied in  payment  of  debts.  3.  [As  amended  by  Acts,  1911,  c.  52,  §  1.]  Whenever 
any  person  shall  bargain  for  or  purchase  any  stock  of  goods,  wares,  or  merchan- 
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dise  in  bulk,  for  cash  or  on  credit,  and  shall  pay  any  part  of  the  purchase  price 
or  execute  or  deliver  to  the  vendor  or  to  his  orider,  or  to  any  person  for  his  use, 
any  promissory  note  or  other  document  for  or  on  account  of  the  purchase  price  of 
said  goods,  or  any  part  thereof,  without  first  having  demanded  and  obtained  from 
the  vendor,  or  from  his  agent,  a  statutory  declajation  purporting  to  be  such  as  is 
provided  for  ia  the  preceding  section  of  this  Act,  then  such  sale  shall  be  deemed  to 
be  fraudulent  and  shall  be  absolutely  void  as  against  the  creditors  of  the  vendor, 
unless  all  of  the  creditors  of  the  vendor  are  paid  in  fuU  out  of  the  proceeds  of 
such  sale. 

Duty  of  purchaser  in  such  case.  Distribution  of  money.  Fees  of  trust  company. 
4.  LAs  amended  by  Acts,  1911,  c.  52,  §§  2,  3.]  Any  such  purchaser,  upon  obtain- 
ing such  statutory  declaration,  shall  either  obtain  the  written  waiver  from  the 
creditors  of  the  vendor  hereinafter  referred  to,  or  shall  pay  the  whole  of  his 
purchase  money  or  dehver  his  promissory  note  or  notes  or  other  documents 
securing  the  same,  or  part  thereof,  into  the  hands  of  a  trust  company  or  an  official 
assignee,  for  distribution  pro  rata  among  the  creditors  of  the  said  vendor,  subject 
to  any  preferences  provided  for  by  law  or  by  previous  contract.  Such  distribution 
shall  be  made  in  like  manner  as  moneys  are  distributed  by  an  official  assignee 
under  The.  Assignments  Act,  and  in  making  such  distribution  the  claims  of  the 
creditors  shall  be  subject  to  the  same  provisions  as  are  contained  in  sections  23 
to  33,  both  inclusive,  of  The  Assignments  Act.  The  fees  of  any  such  trust  com- 
pany or  official  assignee  shall  not  exceed  3  per  cent,  of  the  total  proceeds  of  such 
sale  which  shall  come  to  its  or  his  hands,  and  shall,  together  with  any  disbursements, 
be  paid  by  being  deducted  out  of  the  moneys  to  be  received  by  the  said  creditors 
and  shall  in  no  event  be  charged  to  the  debtor;  provided  further  that  from  and 
after  the  furnishing  of  such  declaration  no  preference  or  priority  shall  be  obtainable 
by  any  creditor  by  attachment  or  garnishing  process  or  otherwise,  a)  Provided,  how- 
ever, that  if  the  purchase  price  to  be  paid  is  less  than  the  amount  of  the  total 
indebtedness  of  the  vendor  to  his  creditors,  as  shown  by  the  said  written  state- 
ment, the  purchaser  must  obtain  the  written  consent  to  such  bargain  or  purchase 
from  creditors  representing  at  least  sixty  per  cent  in  number  and  amount  of  the 
claims  against  such  vendor  as  shown  by  said  written  statement  and  any  sale 
for  such  purchase  price  without  such  written  consent  shall  be  fraudulent  and  void 
against  the  creditors  of  the  vendor. 

Consequence  if  purchaser  fails  to  carry  out  requirements  of  Act.  5.  [As  amended 
by  Acts,  1911,  c.  52,  §  2.]  If  such  purchaser,  upon  receiving  such  statutory  de- 
claration, shall  fail  to  observe  the  requirements  of  the  last  preceding  section  with- 
out obtaining  the  written  waiver  from  creditors  hereinafter  referred  to,  then  such 
sale  shall  be  deemed  to  be  fraudulent  and  shall  be  absolutely  void  as  against  the 
creditors  of  the  vendor,  unless  all  creditors  of  the  vendor  are  paid  in  fuU  out  of 
the  proceeds  of  such  sale. 

:;|What  to  be  deemed  "a  sale  in  bulk."  It  waiver  from  creditors  produced,  Act 
shall  not  apply,  6.  [As  amended  by  Acts,  1911,  c.  52,  §  5.]  Any  sale  or  transfer 
of  a  stock  of  goods,  wares,  or  merchandise,  or  part  thereof,  out  of  the  usual  course 
of  business  or  trade  of  the  vendor,  or  whenever  substantially  the  entire  stock-in-trade 
of  the  vendor  shall  be  sold  or  conveyed,  or  whenever  an  interest  in  the  business  or 
trade  of  the  vendor  is  sold  or  conveyed,  or  attempted  to  be  sold  and  conveyed, 
such  sale,  transfer,  or  conveyance  shall  be  deemed  "a  sale  in  bulk"  within  the 
meaning  of  this  Act;  provided,  however,  that  if  the  vendor  produces  and  dehvers 
to  the  vendee  a  written  waiver  of  the  provisions  of  this  Act  from  his  creditors, 
representing  sixty  per  cent,  in  number  and  value  of  the  claims  as  shown  by  said 
statutory  declaration,  then  the  provisions  of  this  Act  shall  not  apply. 

Only  sales  by  traders  and  merchants  affected.  7.  This  Act  shall  only  apply 
to  sales  by  traders  and  merchants  defined  as  f oUows :  a)  Persons  who  as  their  osten- 
sible occupation  buy  and  sell  goods,  wares,  and  merchandise,  ordinarily  the  sub- 
ject of  trade  and  commerce;  b)  Commission  merchants;  c)  Manufacturers. 

Certain  sales  in  bulk  not  affected.  8.  Nothing  in  this  Act  contained  shall  apply 
to  or  affect  any  sale  by  executors,  administators,  receivers,  assignees  for  the  benefit 
of  creditors,  or  any  pubhc  official  acting  under  judicial  process. 

When  Act  in  force.  9.  This  Act  shall  come  into  force  on  the  1st  day  of  Sep- 
tember, 1909. 
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Schedule  A. 

Statement   showing   names  and  addresses  of  all  creditors  of 

of for  amounts  exceeding  the  sum  of  fifty  dollars. 


Name  of  creditors. 


Post  office 
address. 


Nature  of 
indebtedness. 


Amount. 


When  due. 


Statutory  declaration. 

I, ,  of in  the  Province  of  Manitoba, 

do  solemnly  declare  that  the  above  is  a  true  and  correct  statement  of  the  names  and  addresses 

of  all creditors  for  amounts  exceeding  fifty  dollars,  and  shows  correctly  the  amount 

of  he  indebtedness  or  habihty  due,  owing,  payable  or  accruing  due,  or  to  become  due  and  pay- 
able by to  each  of  said  creditors.    (//  the  declaration  is  made  by  an  agent  add,  I  am 

the  duly  authorized  agent  of  the  vendor  and  have  a  personal  knowledge  of  the  matters  herein 
declared  to.) 

Or  if  the  vendor  is  a  corporation — 

If, of in  the  Province  of  Manitoba, 

do  solemnly  declare  that  the  above  is  a  true  and  correct  statement  of  the  names  and  addresses 

of  all  the  creditors  of  the Company  for  amounts  exceeding  fifty 

dollars,  and  shows  correctly  the  amount  of  the  indebtedness  or  liability  due,  owing,  payable  or 
accruing  due,  or  to  become  due  and  payable  by  such  Company  to  each  of  said  creditors,  and 

that  I  am  the of  the  said  Company,   and  have  a  personal  knowledge  of 

the  matters  herein  declared  to. 

And  I  make  this  solemn  declaration  conscientiously  beheving  it  to  be  true  and  knowing 
that  it  is  of  the  sa  me  force  and  effect  as  if  made  under  oath  and  by  virtue  of  The  Canada  Evi- 
dence Act. 

Declared  before  me  at  the 

of 

in  the  Province  of  Manitoba, 

this day  of 

A.D.  190  . 

A  Commissioner  in  B.  R.,  etc. 


c)  1911,  c.  52. 


An  Act  to  amend  the  Bulk  Sales  Act,  1909 
(24th  March,  1911). 


[1 — 5.    Amend  Acts,  1909,  c.  60,  and' are  there  incorporated.] 
Act  not  retroactive.    6.    This  Act  shall  not  apply  to  any  sale  heretofore  made 
or  to  distribution  of  moneys  thereunder. 

Commencement.   7.  This  Act  shall  come  into  force  on  the  day  it  is  assented  to. 


Assignments. 

a)  R.  S.  M.  1902.  An  Act  respecting  Assignments  and  Preferences  by 

Insolvent  Persons.^) 


Short  title. 
Short  title.    1.    This  Act  may  be  cited  as  The  Assignments  Act. 

1  &  2  Edw.  7,  u.  2,   §  42. 

Official  assignees. 

Appointment  of  official  assignee.  2.  The  Lieutenant-Govemor-in-Council  may 
appoint  one  person  in  each  judicial  district  of  this  Province  to  be  an  official  assignee 
under  this  Act. 

1  &  2  Edw.  7,  u.  2,   §  1. 

1)   Incorporating  the  amendments  effected  by  Acts,  1907,  c.  1;   1909,  c.  1. 
B  25 
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Security  to  be  given  by  official  assignee.  3.  No  official  assignee  shall  accept 
any  assignment  or  trust,  or  execute  any  duties  under  this  Act,  unless  and  until  he 
has  given  security  to  the  satisfaction  of  the  Lieutenant-Govemor-ia-Council,  by 
bond  or  bonds  or  otherwise,  to  His  Majesty,  His  heirs  and  successors,  in  the  sum 
of  ten  thousand  dollars  for  the  due  accounting  and  payment  over  of  aU  moneys  re- 
ceived by  him  as  such  assignee. 

1  &  2  Edw.  7,  c.  2,   §  40. 

Expense  of  furnisliing  bond.  4.  An  official  assignee  may  charge  up  to  each 
estate  which  comes  into  his  hands  the  sum  of  five  dollars  to  re-imburse  himself  the 
expense  iucident  to  the  furnishing  of  said  bonds. 

1  &  2  Edw.  7,  c.  2,   §  41. 


General  assignment  not  in  accordance  with  Act,  when  void.  5.  Every  assign- 
ment for  the  general  benefit  of  creditors  which  is  not  void  imder  any  of  the  sections 
of  this  Act  numbered  from  thirty-eight  to  forty-two  inclusive  of  both  such  numbers, 
but  is  not  made  to  an  official  assignee,  nor  to  any  other  person  with  the  consent 
of  the  proportion  of  creditors  prescribed  by  the  forty-fourth  section  of  this  Act, 
shall  be  absolutely  null  and  void  to  all  intents  and  purposes. 

1  &  2  Edw.  7,  c.  2,  §  3  (3). 

Form  of  assignment  for  general  benefit  of  creditors.  6.  Every  assignment  made 
imder  this  Act  for  the  general  benefit  of  creditors  shall  be  valid  and  sufficient  if  it 
is  in  the  words  following,  that  is  to  say:  "AU  my  personal  property  and  aU  my  real 
estate,  credits,  and  effects,  which  may  be  seized  and  sold  under  execution,"  or  if 
it  is  in  words  to  the  like  effect;  and  an  assignment  so  expressed  shall  vest  in  the 
assignee  aU  the  real  and  personal  estate,  rights,  property,  credits,  and  effects,  whether 
vested  or  contingent,  belonging  at  the  time  of  the  assignment  to  the  assignor,  except 
such  as  are  by  law  exempt  from  seizure  or  sale  under  execution  or  other  legal  pro- 
ceedings, subject,  however,  as  regards  lands,  to  the  provisions  of  The  Registry  Act, 
and  The  Real  Property  Ad,  as  to  the  registration  of  the  assignment. 

1  &  2  Edw.  7,  c.  2,   §  5. 

All  assignments  for  general  benefit  of  creditors  to  be  subject  to  this  Act.    7. 

Every  assignment  hereafter  executed  in  accordance  with  this  Act  for  the  general 
benefit  of  creditors,  whether  the  assignment  is  or  is  not  expressed  to  be  made  under 
or  in  pursuance  of  this  Act,  and  whether  the  debtor  has  or  has  not  included  all  his 
real  and  personal  estate,  shall  vest  the  estate,  whether  real  or  personal  or  partly 
real  and  partly  personal,  thereby  assigned  in  the  assignee  therein  named  for  the 
general  benefit  of  creditors,  and  such  assignment  and  the  property  thereby  assigned 
shall  be  subject  to  all  the  provisions  of  this  Act,  and  the  provisions  of  this  Act  shall 
apply  to  the  assignee  named  in  such  assignment. 
1  &  2  Edw.  7,  c.  2,   §  6. 

Assignments  to  take  precedence  of  judgments,  executions,  etc.  8.  An  assign- 
ment for  the  general  benefit  of  creditors  under  this  Act  shall  take  precedence  of  all 
attachments  of  debts  by  way  of  garnishment  where  the  money  has  not  been  actually 
paid  over  to  the  garnishing  creditor,  as  well  as  of  all  other  attachments  and  of  all 
judgments  and  registered  certificates  of  judgments  and  of  all  executions  not  com- 
pletely executed  by  payment,  subject  to  the  hen,  it  any,  of  execution  or  attacMng 
creditors  for  their  costs. 

1  &  2  Edw.  7,  c.  2,  §  11. 

Sheriff  to  hand  over  property  seized.  9,  In  case  a  deed  of  assignment  as  afore- 
said has  been  duly  executed  and  registered,  the  sheriff  or  bailiff  of  a  County  Court 
havmg  seized  property  of  the  assignor  under  execution  or  attachment  shall,  upon 
receivmg  a  copy  of  the  assigiiment,  duly  certified  by  the  clerk  of  the  County  Court 
m  the  office  of  which  it  is  registered,  forthwith  dehver  to  the  assignee  all  the  estate 
and  effects  of  the  execution  debtor  in  his  hands,  upon  payment  by  the  assignee  to 
the  sheriff  or  baihff  of  his  fees  and  charges  and  the  costs  of  the  execution  creditor 
or  creditors  who  has  or  have  a  hen  as  above  provided.  If  the  sheriff  or  baihff  has 
sold  the  debtor's  estate  or  any  part  thereof,  he  shall  dehver  to  the  assignee  the 
moneys  so  reahzed  by  him,  less  his  fees  and  the  said  execution  creditor's  costs.  The 
assignee  shaU  have  the  same  power  to  enforce  a  return  and  the  same  remedies  for 
failure  or  neglect  to  return  that  an  execution  creditor  has  under  The  Kings  Bench 
Act,  or  The  County  Courts  Act,  or  otherwise 

58  &  59  Vic.  u.  6,  r.  695a. 
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Amendment  of  assignment  by  Judge.  10.  No  advantage  shall  be  taken  or  gained 
by  any  creditor  of  any  mistake,  defect,  or  imperfection  in  any  assignment  under 
this  Act  for  the  general  benefit  of  creditors,  if  the  same  can  be  amended  or  corrected ; 
and  any  such  mistake,  defect,  or  imperfection  shall  be  amended  by  any  Judge 
of  the  Court  of  King's  Bench  or  of  the  County  Court  in  the  office  of  which  it  is  regis- 
tered or  by  this  Act  required  to  be  registered.  Such  amendment  may  be  made  on 
apphcation  of  the  assignee  or  of  any  creditor  of  the  assignor,  on  such  notice  being 
given  to  other  parties  concerned,  as  the  Judge  shall  think  reasonable ;  and  the  amend- 
ment, when  made,  shall  have  relation  back  to  the  date  of  the  assignment,  but  so  as 
not  to  prejudice  the  rights  of  innocent  purchasers. 

1  &  2  Edw.  7,  0.  2,   §  12. 

Notice  of  assignment  to  be  published.  11.  No  assignment  made  for  the  general 
benefit  of  creditors  under  this  Act  shall  be  within  the  operation  of  The  Bills  of  Sale 
and  Chattel  Mortgage  Ad,  but  a  notice  of  the  assignment  shall,  as  soon  as  conveniently 
possible,  be  published  at  least  once  in  The  Manitoba  Gazette  and  not  less  than  twice 
in  at  least  one  newspaper  having  a  general  circulation  in  the  judicial  district  in  which 
the  property  assigned  is  situate. 

1  &  2  Edw.  7,  c.  2,   §  13  (1). 

Assignment  to  be  registered.  12.  A  counterpart  or  copy  of  every  such  assign- 
ment shall  also,  within  ten  days  from  the  execution  thereof,  be  registered  (together 
with  an  affidavit  of  a  witness  thereto  of  the  due  execution  of  such  counterpart 
or  of  the  assignment  of  which  the  copy  filed  purports  to  be  a  copy)  in  the  office  of 
the  clerk  of  the  County  Court  of  the  judicial  division  where  the  assignor,  if  a  resident 
in  Manitoba,  resides  at  the  time  of  the  execution  thereof,  or  if  he  is  not  a  resident, 
then  in  the  office  of  the  clerk  of  the  County  Court  of  the  judicial  division  where 
the  personal  property  so  assigned  is  or  where  the  principal  part  thereof  (in  case  the 
assignment  includes  property  in  more  judicial  divisions  than  one)  is  at  the  time 
of  the  execution  of  such  assignment;  and  such  clerks  shall  file  all  such  instruments 
presented  to  them  respectively  for  that  purpose  and  shall  endorse  thereon  the  time 
of  receiving  the  same  in  their  respective  offices,  and  the  same  shall  be  kept  there 
for  the  inspection  of  all  persons  interested  therein.  The  said  clerks  respectively  shall 
number  and  enter  such  assignments,  and  be  entitled  to  the  same  fees  for  services 
in  the  same  manner  as  if  such  assignments  had  been  registered  under  The  Bills  of 
Sale  and  Chattel  Mortgage  Act. 

1  &  2  Edw.  7,   c.  2,   §  13   (2). 

Penalty  for  neglecting  publication  or  registration.   Liability  of  official  assignee. 

13.  If  the  said  notice  is  not  pubhshed  in  the  regular  number  of  The  Manitoba  Gazette 
and  in  such  newspaper  as  aforesaid  within  ten  days  from  the  execution  of  the  assign- 
ment by  the  assignor,  or  if  the  assignment  is  not  registered  as  aforesaid  within  ten 
days  from  the  execution  thereof,  the  assignor  shall  be  Uable  to  a  penalty  of  twenty- 
five  dollars  for  each  and  every  day  which  shall  pass  after  the  issue  of  the  number 
of  the  newspaper  in  which  the  notice  should  have  appeared  until  the  same  shall 
have  been  pubhshed;  and  a  hke  penalty  for  each  and  every  day  which  shall  pass 
after  the  expiration  of  ten  days  from  the  execution  of  the  assignment  by  the  assignor 
until  the  same  shall  have  been  registered :  a)  The  assignee  shall  be  subject  to  a  hke 
penalty  for  any  such  delay  for  each  and  every  day  which  shall  pass  after  the  ex- 
piration of  ten  days  from  the  deHvery  of  the  assignment  to  him,  or  of  ten  days  after 
his  assent  thereto.  The  burden  of  proving  the  time  of  such  delivery  or  assent  shall 
be  upon  the  assignee;  b)  Such  penalties  may  be  recovered  summarily  with  costs 
before  any  Judge  of  the  Court  of  King's  Bench,  and  one-half  of  the  penalty  shall 
go  to  the  party  suing  and  the  other  half  for  the  benefit  of  the  estate  of  the  assignor ; 
c)  In  case  of  an  assignment  to  an  official  assignee,  he  shall  not  be  hable  for  any  of 
the  penalties  imposed  in  this  section  unless  he  has  been  paid  or  tendered  the  cost 
of  advertising  and  registering  the  assignment  a  reasonable  time  before  the  time 
required  for  so  advertising  and  registering,  nor  shall  he  be  compelled  to  act  under 
the  assignment  until  his  costs  in  that  behalf  are  paid  or  tendered  to  him. 
1  &  2  Edw.  7,  c.  2,   §  14. 

Compelling  publication  and  registration.  14.  In  case  the  assignment  is  not 
registered  and  notice  thereof  pubhshed  within  the  time  hereinbefore  prescribed, 
an  apphcation  may  be  made  by  anyone  interested  in  the  assignment  to  a  Judge 
of  the  Court  of  King's  Bench  to  compel  the  registration  of  the  assignment  and  publi- 
cation of  such  notice;  and  the  Judge  shall  make  his  order  in  that  behalf,  and  with 

25* 
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or  without  costs,  or  upon  the  payment  of  costs  by  such  person  as  he  may  in  his  dis- 
cretion direct  to  pay  the  same. 

1  &  2  Edw.  7,  c.  2,   §  15. 

Assignment  not  invalidated  by  omission  to  publish,  etc.  15.  The  omission  to 
publish  or  register  as  aforesaid,  or  any  irregularity  in  the  pubHcation  or  registra- 
tion, shall  not  invahdate  the  assignment. 

1  &  2  Edw.  7.  0.  2.   §  16. 

Creditors'  assignees. 

Appointment  of  substituted  assignee.  16,  A  majority  in  number  and  value  of 
the  creditors  who  have  proved  claims  to  the  amount  of  one  hundred  doUars  or  up- 
wards may  at  their  discretion  substitute  any  other  person  for  the  assignee  to  whom 
an  assignment  has  been  made. 

1  &  2  Edw.  7,  c.  2,   §8  (1). 

Rights  and  duties  of  the  substituted  assignee.  17.  Where  a  new  assignee  is  sub- 
stituted or  appointed  as  in  the  last  preceding  section  provided,  the  estate  shall  forth- 
with vest  in  the  new  or  additional  assignee,  without  a  conveyance  or  transfer,  and 
he  shall  register  an  affidavit  of  his  appointment  in  the  office  in  which  the  original 
assignment  was  filed.  Such  an  affidavit  may  also  be  registered  under  The  Registry 
Act  or  filed  under  The  Real  Proferty  Act,  and  such  registration  or  filing  shall 
have  the  same  effect  as  the  registration  of  a  conveyance  or  filing  of  a  transfer. 

1  &  2  Edw.  7,   c.  2,   §  8   (2). 

Meetings  of  creditors. 

Assignee  to  call  meeting  of  creditors.  18.  It  shall  be  the  duty  of  the  assignee 
immediately  to  inform  himself,  by  reference  to  the  debtor  and  his  records  of  account, 
of  the  names  and  residences  of  the  debtor's  creditors,  and,  within  five  days  from 
the  date  of  assignment,  to  convene  a  meeting  of  the  creditors  for  the  appointment 
of  inspectors  and  the  giving  of  directions  with  reference  to  the  disposal  of  the  estate, 
by  mailing  prepaid  and  registered  to  every  creditor  known  to  him  a  circular  caUing 
a  meeting  of  creditors  to  be  held  in  his  office,  or  some  other  convenient  place  to  be 
named  in  the  notices,  not  later  than  twelve  days  after  the  mailing  of  such  notice; 
and  he  shall  also  publish  such  notice  by  advertisement  in  The  Manitoba  Gazette 
in  the  first  issue  after  the  expiration  of  such  period  of  five  days. 

1  &  2  Edw.  7,  u.  2,   §  17. 

Meeting  of  creditors  by  request  of  majority  thereof.  19.  In  case  of  a  request 
in  writing  signed  by  a  majority  of  the  creditors  having  claims  duly  proved  of  one 
hundred  dollars  and  upwards,  computed  according  to  the  provisions  of  the  twenty- 
second  section  of  this  Act,  it  shaU  be  the  duty  of  the  assignee,  within  two  days  after 
receiving  such  request,  to  call  a  meeting  of  the  creditors  at  a  time  not  later  than 
twelve  days  after  the  assignee  receives  the  request.  In  case  of  default,  the  assignee 
shall  be  Uable  to  a  penalty  of  twenty-five  dollars  for  every  day  after  the  expiration 
of  the  time  hmited  for  the  calling  of  the  meeting  until  the  meeting  is  called. 

1  &  2  Edw.  7,   0.  2,   §  18   (1). 

Judge  to  give  directions  in  case  creditors  do  not  attend.  20.  In  case  a  sufficient 
nuinber  of  creditors  do  not  attend  the  meeting  mentioned  in  the  last  preceding 
section,  or  fail  to  give  directions  with  reference  with^)  the  disposal  of  the  estate,  any 
of  the  Judges  aforesaid  may  give  aU  necessary  directions  in  that  behalf. 

1  &  2  Edw.  7,   c.  2,  §  18   (2). 

Voting  at  meeting.  21.  At  any  meeting  of  creditors  the  creditors  may  vote  in 
person,  or  by  proxy  authorized  in  writing ;  but  no  creditor  whose  vote  is  disputed 
shall  be  entitled  to  vote  until  he  has  fUed  with  the  assignee  an  affidavit  in  proof  of 
his  claim,  stating  the  amount  and  nature  thereof. 

1  &  2  Edw.  7,  c.  2,    §  19. 

Scale  of  votes.  Claims  acquired  after  assignment.  Casting  vote.  22.  Sub- 
ject to  the  provisions  of  the  sixteenth  and  twentieth  sections  hereof,  aU  questions 
discussed  at  meetings  of  creditors  shall  be  decided  by  the  majority  of  votes,  and 
for  such  purpose  the  votes  of  creditors  shall  be  calculated  as  follows :  Por  every 
claim  of  or  over  one  hundred  dollars,  and  less  than  two  hundred  dollars,  one  vote. 
Por  every  claim  of  or  over  two  hundred  dollars,  and  less  than  five  hundred  dollars, 
two  votes.  For  every  claim  of  or  over  five  hundred  dollars,  and  less  than  one  thousand 
doUars,  three  votes.  For  every  additional  one  thousand  doUars,  or  fraction  thereof, 
one  vote :  a)  No  person  shall  be  entitled  to  vote  on  a  claim  acquired  after  the  assign- 

1)  Sic;  obviously   "to". 
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ment  unless  the  entire  claim  is  acquired,  but  this  shall  not  apply  to  persons  acquiring 
notes,  bills  or  other  securities  upon  which  they  are  hable;  b)  In  case  of  a  tie  the 
assignee,  or,  if  there  are  two  assignees,  then  the  assignee  nominated  for  that  pur- 
pose by  creditors  (or  by  the  Judge  if  none  has  been  nominated  by  the  creditors), 
shall  have  a  casting  vote. 

1  &  2  Edw.  7,  c.  2,   §  20  {1—3). 

Creditors'  claims. 

Proof  of  claim.  23.  Every  person  claiming  to  be  entitled  to  rank  on  the  estate 
assigned  shall  furnish  to  the  assignee  particulars  of  his  claim,  proved  by  affidavit 
and  such  vouchers  as  the  nature  of  the  case  admits  of. 

1  &  2  Edw.  7,  u.  2,   §21  (1). 

Limiting  time  for  proof  of  claim.  Not  to  interfere  with  Trustee  Act.  24.  In  case 
a  person  claiming  to  be  entitled  to  rank  on  the  estate  assigned  does  not,  within 
a  reasonable  time  after  receiving  notice  of  the  assignment  and  of  the  name  and  ad- 
dress of  the  assignee,  furnish  to  the  assignee  satisfactory  proofs  of  his  claim,  as 
provided  by  this  and  the  preceding  sections  of  this  Act,  a  Judge  of  the  Court  of 
King's  Bench  may,  upon  a  summary  apphcation  by  the  assignee  or  by  any  other 
person  interested  in  the  debtor's  estate  (of  which  application  at  least  three  days' 
notice  shall  be  given  to  the  person  alleged  to  have  made  default  in  proving  a 
claim  as  aforesaid),  order  that,  unless  the  claim  be  proved  to  the  satisfaction 
of  the  Judge  within  a  time  to  be  hmited  by  the  order,  the  person  so  making 
default  shall  no  longer  be  deemed  a  creditor  of  the  estate  assigned,  and  shall 
be  wholly  barred  of  any  right  to  share  in  the  proceeds  thereof;  and,  if  the  claim  is 
not  so  proved  within  the  time  so  hmited,  or  within  such  further  time  as  the  said 
Judge  may  by  subsequent  order  allow,  the  same  shall  be  wholly  barred,  and  the 
a,ssignee  shall  be  at  hberty  to  distribute  the  proceeds  of  the  estate  as  if  no  such 
claim  existed,  but  without  prejudice  to  the  habiUty  of  the  debtor  therefor,  a)  This 
section  is  not  intended  to  interfere  with  the  protection  afforded  to  assignees  by  the 
fortieth  and  forty-first  sections  of  The  Manitoba  Trustee  Act. 

1  &  2  Edw.  7,  c.  2,   §  21   (2,   3). 

Creditor  may  prove  claim  not  due.  25.  A  person  whose  claim  has  not  accrued 
due  shall  nevertheless  be  entitled  to  prove  under  the  assignment  and  vote  at  meet- 
ings of  creditors,  but  in  ascertaining  the  amount  of  any  such  claim  a  deduction  for 
interest  shall  be  made  for  the  time  which  has  to  run  until  the  claim  becomes  due. 

1  &  2  Edw.  7,  c.  2,   §  21   (4). 

Set-off.  26.  The  law  of  set-off  shall  apply  to  all  claims  made  against  the  estate 
and  also  to  all  actions  instituted  by  the  assignee  for  the  recovery  of  debts  due  to  the 
assignor,  in  the  same  maimer  and  to  the  same  extent  as  if  the  assignor  were  plaintiff 
or  defendant,  as  the  case  may  be,  except  in  so  far  as  any  claim  for  set-off  shall  be 
affected  by  the  provisions  respecting  frauds  or  fraudulent  preferences  of  this  or 
any  other  Act. 

1  &  2  Edw.  7,   u.  2,    §  26. 

How  claims  are  to  rank  where  different  estates.  27.  If  any  assignor  or  assignors 
executing  an  assignment  under  this  Act  for  the  general  benefit  of  his  or  their  credi- 
tors owes  or  owed  debts  both  individually  and  as  a  member  of  different  co-partner- 
ships, the  claims  shall  rank  first  upon  the  estate  by  which  the  debts  they  represent 
were  contracted,  and  shall  only  rank  upon  the  other  or  others  after  all  the  creditors 
of  such  other  estate  or  estates  have  been  paid  in  fuU. 

1  &  2  Edw.  7,   u.  2,   §  7. 

Workmen's  wages  not  exceeding  three  months  privileged  claims  under  assign- 
ment for  benefit  of  creditors.  Provisions  applicable  to  all  wages.  28.  [As  amended 
by  Acts,  1909,  c.  1,  §  1.]  In  case  of  an  assignment  under  this  Act,  the  assignee  shall 
pay,  in  priority  to  the  claims  of  the  ordinary  or  general  creditors  of  the  person  making 
the  same,  the  wages  or  salary  of  all  persons  in  the  employ  of  such  person  at  the  time 
of  the  making  of  such  assignment,  or  within  one  month  before  the  making  thereof, 
not  exceeding  three  months'  wages  or  salary,  such  wages  or  salary  to  be  for  arrears 
only  and  not  for  any  unearned  portion,  and  such  persons  shall  be  entitled  to  rank 
as  ordinary  or  general  creditors  for  the  residue,  if  any,  of  their  claims  for  arrears 
of  such  wages  or  salary.  The  provisions  of  this  section  shall  apply  to  wages  or  salary, 
whether  the  employment  in  respect  of  which  the  same  may  be  payable  be  by  the  day, 
week,  month  or  year,  or  by  the  hour  or  other  period  of  time. 

1  &  2  Edw.  7,  c.  2,  §  4,  9  Edw.  7,  c.  1.  —  a)  Where  any  employer  has  entered  into  a 
contract  with  any  insurers,  in  respect  of  any  liability  under  this  Act  to  any  workman,  then  in 
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the  event  of  the  employer  becoming  insolvent  or  making  an  assignment  for  the  benefit  of,  or  a 
composition  or  arrangement  with  his  creditors,  or,  if  the  employer  is  a  company,  in  the  event 
of  the  company  having  commenced  to  be  womid  up,  the  rights  of  the  employer  against  the  in- 
surers as  respects  that  liability  shall  be  transferred  to  and  vest  in  the  workman,  and  upon  any 
such  transfer  the  insurers  shall  have  the  same  rights  and  remedies,  and  be  subject  to  the  same 
liabilities,  as  if  they  were  the  employer,  so,  however,  that  the  insurers  shall  not  be  under  any 
greater  liability  to  the  workman  than  they  would  have  been  under  to  the  employer;  b)  If  the 
liability  aforesaid  of  the  insiu-ers  to  the  workman  is  less  than  the  liability  of  the  employer  to 
the  workman,  the  workman  may  prove  for  the  balance  in  the  assignment  or  liquidation  pro- 
ceedings; c)  There  shall  be  included  among  the  debts  which,  under  The  Assignments  Act  and 
The  Joint  Stock  Companies  Winding-Up  Act,  are  in  the  distribution  of  the  property  in  the  case 
of  an  assignment,  and  in  the  distribution  of  the  assets  of  a  company  being  wound  up,  under  the 
said  Acts  respectively,  to  be  paid  in  priority  to  all  other  debts,  the  amount,  not  exceeding  in 
any  individual  case  five  hundred  dollars,  due  in  respect  of  any  compensation  the  liability  for 
which  accrued  before  the  date  of  the  assignment  or  the  date  of  the  commencement  of  the  winding- 
up,  and  the  said  Acts  shall  have  effect  accordingly.  When  the  compensation  is  a  weekly  pay- 
ment, the  amount  due  in  respect  thereof  shall,  for  the  purposes  of  this  provision,  be  taken  to 
be  the  amount  of  the  lump  sum  for  which  the  weekly  payment  could,  if  redeemable,  be  redeemed 
if  the  employer  made  an  application  for  that  purpose  imder  the  first  Schedule  to  this  Act;  d)  The 
provisions  of  the  foregoing  sub-section  with  respect  to  the  preferences  and  priorities  shall  not 
apply  where  the  assignor  or  insolvent  or  the  company  being  wound  up  has  entered  into  such  a 
contract  with  insurers  as  aforesaid;  e)  This  section  shall  not  apply  where  a  company  is  wound 
up  voluntarily  merely  for  the  purpose  of  reconstruction  or  amalgamation  with  another  com- 
pany. —  Acts  1910,  c.  81,   §  8. 

Creditors  to  value  securities.  29.  Every  creditor  in  his  proof  of  claim  shall 
state  whether  he  holds  any  security  for  his  claim  or  any  part  thereof;  and  i£  such 
security  is  on  the  estate  of  the  debtor,  or  on  the  estate  of  a  third  party  for  whom 
such  debtor  is  only  secondarily  hable,  he  shall  put  a  specified  value  thereon ;  and  the 
assignee,  imder  the  authority  of  the  creditors,  may  either  consent  to  the  right  of  the 
creditor  to  rank  for  the  claim  after  deducting  such  valuation,  or  he  may  require 
from  "the  creditor  an  assignment  of  the  security  at  an  advance  of  ten  per  cent,  upon 
the  specified  value  to  be  paid  out  of  the  estate ;  and  in  such  case  the  difference  be- 
tween the  value  at  which  the  security  is  retained  and  the  amount  of  the  gross  claim 
of  the  creditor  shall  be  the  amount  for  which  he  shall  rank  and  vote  in  respect  of 
the  estate. 

1  &  2  Edw.  7,  u.  2,    §  20  (4). 

Right  to  re-value  in  certain  cases.  30.  If  a  creditor  holds  a  claim  based  upon 
negotiable  instruments  upon  which  the  debtor  is  only  indirectly  or  secondarily 
hable,  and  which  is  not  mature  and  exigible,  such  creditor  shall  be  considered  to 
hold  security  within  the  meaning  of  the  last  preceding  section,  and  shall  put  a  value 
on  the  habUity  of  the  party  primarily  hable  thereon  as  being  his  security  for  the  pay- 
ment thereof ;  but  after  the  maturity  of  such  habihty  and  its  non-payment  he  shall 
be  entitled  to  amend  and  re-value  his  claim. 

1  &  2  Ldw.  7,  c.  2,   §  20  (5). 

When  creditor  holding  security  fails  to  value  same.  31.  In  case  a  person  claiming 
to  be  entitled  to  rank  on  the  estate  assigned  holds  security  for  his  claim  or  any  part 
thereof,  of  such  a  nature  that  he  is  required  by  this  Act  to  value  the  same,  and  he 
fails  to  value  such  security,  a  Judge  of  the  Court  of  IQng's  Bench  may,  upon  summary 
appMcation  by  the  assignee  or  by  any  other  person  interested  in  the  debtor's  estate, 
of  which  apphcation  three  days'  notice  shall  be  given  to  such  claimant,  order  that, 
unless  a  specified  value  shall  be  placed  on  such  security  and  notified  in  writing 
to  the  assignee  within  a  time  to  be  hmited  by  the  order,  such  claimant  shall,  in  re- 
spect of  the  claim  or  the  part  thereof  for  which  the  security  is  held,  in  case  the  secur- 
ity is  held  for  part  only  of  the  claim,  be  wholly  barred  of  any  right  to  share  in  the 
proceeds  of  such  estate ;  and  if  a  specified  value  is  not  placed  on  such  security,  and 
notified  in  writing  to  the  assignee  according  to  the  exigency  of  the  said  order,  or 
within  such  further  time  as  the  said  Judge  may  by  subsequent  order  allow,  the  said 
claim  or  the  said  part,  as  the  case  may  be,  shall  be  wholly  barred  as  against  such 
estate,  but  without  prejudice  to  the  Uabihty  of  the  debtor  therefor. 

1  &  2  Edw.  7,  c.  2,   §  20  (6). 

Contestation  of  claim.  Service  of  process  on  solicitors.  32.  At  any  time  after 
the  assignee  receives  from  any  person  claiming  to  be  entitled  to  rank  on  the  estate 
proof  of  his  claim,  notice  of  contestation  of  the  claim  may  be  served  by  the  assignee 
upon  the  claimant.  Within  thirty  days  after  the  receipt  of  the  notice,  or  such  further 
time  as  a  Judge  of  the  Court  of  King's  Bench  may  on  apphcation  allow,  an  action 
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shall  be  brought  by  the  claimant  against  the  assignee  to  establish  the  claim,  and 
a  copy  of  the  statement  of  claim  in  the  action,  or  summons  in  case  the  action  is 
brought  in  a  County  Court,  shall  be  served  on  the  assignee;  and,  in  default  of  such 
action  being  brought  and  statement  of  claim  or  summons  served  within  the  time 
aforesaid,  the  claim  to  rank  on  the  estate  shaU  be  forever  barred,  a)  The  notice  by 
the  assignee  shaU  contain  the  name  and  place  of  business  of  one  of  the  soUcitors 
of  the  Court  of  King's  Bench  for  Manitoba,  upon  whom  service  of  the  statement 
of  claim  or  summons  may  be  made ;  and  service  upon  such  sohcitor  shall  be  deemed 
sufficient  service  of  the  statement  of  claim  or  summons. 
1  &  2  Edw.  7,  c.  2,   §  22. 

Procedure  where  assignee  is  satisfied  with  proof  of  claim  and  debtor  desires  to 
dispute  same.  33.  In  case  the  assignee  is  satisfied  with  the  proof  adduced  in  support 
of  a  claim,  but  the  debtor  disputes  the  same,  such  debtor  shall  do  so  by  notice  in 
writing  to  the  assignee,  stating  the  grounds  upon  which  he  disputes  the  claim;  and 
such  notice  shall  be  given  within  ten  days  of  such  debtor  being  notified  in  writing 
by  the  assignee  that  he  is  satisfied  with  the  proof  adduced  as  aforesaid,  and  not 
afterwards  unless  by  special  leave  of  a  Judge  of  the  Court  of  King's  Bench,  a)  If 
upon  receiving  such  notice  of  dispute  the  assignee  does  not  deem  it  proper  to  re- 
quire the  claimant  to  bring  an  action  to  estabhsh  his  claim,  he  shall  notify  the  debtor 
in  writing  of  this  fact,  and  the  debtor  may  thereupon,  and  within  ten  days  of  his 
receiving  such  notice,  apply  to  the  said  Judge  for  an  order  requiring  the  assignee 
to  serve  a  notice  of  contestation.  The  Judge  shall  only  make  such  order  if,  after 
notice  to  the  assignee,  the  Judge  is  of  opinion  that  there  are  good  grounds  for  con- 
testing the  claim.  In  case  the  debtor  does  not  make  an  apphcation  as  aforesaid, 
the  decision  of  the  assignee  shall  as  against  him  be  final  and  conclusive  so  far  as 
regards  the  distribution  of  the  assigned  estate,  b)  If  upon  the  apphcation  the  claim- 
ant consents  in  writing,  the  Judge  may,  in  a  summary  manner,  decide  the  question 
of  the  vaUdity  of  the  claim,  c)  If  an  action  is  brought  by  the  claimant  against  the 
assignee,  the  debtor  may  intervene  at  the  trial,  either  personally  or  by  counsel, 
for  the  purpose  of  calling  and  examining  or  cross-examining  witnesses. 

1  &  2  Edw.  7.  c.  2,   §  23. 

Dividends. 
Dividends,  when  to  be  paid.  34.  As  large  a  dividend  as  can  with  safety  be  paid 
shaU  be  paid  by  every  assignee  under  this  Act  within  six  months  from  the  date  of 
any  assignment  made  hereunder,  and  earlier  if  required  by  the  inspectors;  and 
thereafter  a  further  dividend  shall  be  paid  every  six  months,  and  more  frequently 
if  required  by  the  inspectors,  untU.  the  estate  is  wound  up  and  disposed  of. 

1  &  2  Edw.  7,  c.  2,   §  28. 

Notice  of  dividend  sheet.  35.  So  soon  as  a  dividend  sheet  is  prepared,  notice 
thereof  shall  be  given  by  letter  posted  to  each  creditor,  inclosing  an  abstract  of  re- 
ceipts and  disbursements,  showing  what  interest  has  been  received  by  the  assignee 
for  moneys  in  his  hands,  together  with  a  copy  of  the  dividend  sheet,  noting  thereon 
the  claims  objected  to,  and  stating  whether  any  reservation  has  or  has  not  been 
made  therefor ;  and,  after  the  expiry  of  eight  days  from  the  day  of  maihng  such  notice, 
abstract,  and  dividend  sheet  as  aforesaid,  dividends  on  all  claims  not  objected  to 
within  that  period  shall  be  paid. 

1  &  2  Edw.  7,   c.  2,   §  29. 

Administration  of  estate. 

Assets  not  to  be  removed  out  of  the  Province,  and  moneys  to  be  deposited  in  a 
bank.  Penalty.  Application  of  section  limited.  36.  No  property  or  assets  of  an 
estate  assigned  under  the  provisions  of  this  Act  shall  be  removed  out  of  the  Prov- 
ince without  the  order  of  a  Judge  of  the  Court  of  King's  Bench;  and  the  proceeds 
of  the  sale  of  any  such  property  or  assets  and  aU  moneys  received  on  account  of  any 
estate  shall  be  deposited  by  the  assignee  in  one  of  the  incorporated  banks  within 
this  Province,  and  shall  not  be  withdrawn  or  removed  without  the  order  of  such 
Judge,  except  in  payment  of  dividends  and  other  charges  incidental  to  the  winding- 
up  of  the  estate,  which  shaU  include  rent,  wages,  mortgages,  secured  and  preferred 
and  partly  secured  and  preferred  claims,  a)  Any  assignee  or  other  person  acting 
in  his  stead  or  on  his  behalf  violating  the  provisions  of  this  section  shall  be  Uable 
to  a  penalty  of  five  hundred  dollars,  which  may  be  recovered  summarily  with  costs 
before  any  of  the  Judges  aforesaid,  and  one-half  of  the  said  penalty  shall  go  to  the 
person  suing  therefor,  and  the  other  half  shall  belong  to  the  said  estate ;  but,  iu  de- 
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fault  of  payment  of  the  said  penalty  and  all  costs  which  may  be  incurred  in  any  action 
or  proceeding  for  the  recovery  thereof,  such  assignee  or  other  person  may  be  impri- 
soned for  any  period  not  exceeding  thirty  days,  and  shall  be  disqualified  from  acting 
as  assignee  of  any  estate  while  such  default  continues,  b)  This  section  shall  not  apply 
to  any  assignment  executed  before  the  first  day  of  March  in  the  year  one  thousand 
nine  hundred  and  two,  or  to  any  proceedings  thereunder. 

1  &  2  Edw.  7,    c.  2,   §  24. 

Accounts  to  be  kept  accessible.  37.  Upon  the  expiration  of  one  month  from  the 
first  meeting  of  creditors,  or  as  soon  as  may  be  after  the  expiration  of  such  period, 
and  afterwards  from  time  to  time  at  intervals  of  not  more  than  three  months,  the 
assignee  shall  prepare,  and  keep  constantly  accessible  to  the  creditors,  accounts 
and  statements  of  his  doings  as  such  assignee,  and  of  the  position  of  the  estate. 

1  &  2  Edw.  7,  c.  2,   §  25. 

Fraudulent  or  preferential  transfers. 
Gifts,  transfers,  etc.,  made  by  insolvents  which  defeat  or  prejudice  creditors 
to  be  void.  38.  Subject  to  the  provisions  of  the  forty-fourth,  forty-fifth,  forty-sixth, 
and  forty-seventh  sections  of  this  Act,  every  gift,  conveyance,  assignment,  or  transfer, 
deUvery  over  or  payment  of  goods,  chattels,  or  effects,  or  of  bills,  bonds,  notes,  or 
securities,  or  of  shares,  dividends,  premiums,  or  bonus  in  any  bank,  company,  or 
corporation,  or  of  any  other  property,  real  or  personal,  made  by  a  person  at  a  time 
when  he  is  in  insolvent  circumstances,  or  is  unable  to  pay  his  debts  in  fuU,  or  knows 
that  he  is  on  the  eve  of  insolvency,  with  intent  to  defeat,  hinder,  delay,  or  prejudice 
his  creditors,  or  any  one  or  more  of  them,  shall,  as  against  the  creditor  or  creditors 
injured,  delayed,  or  prejudiced,  be  utterly  void. 

1  &  2  Edw.  7,  c.  2,   §  2  (1). 

Transfers  with  intent  to  prefer  creditors.  39.  Subject  to  the  provisions  of  the 
forty-fourth,  forty-fifth,  forty-sixth,  and  forty-seventh  sections  of  this  Act,  every 
gift,  conveyance,  assignment,  or  transfer,  delivery  over  or  payment  of  goods,  chattels, 
or  effects,  or  of  bills,  bonds,  notes,  or  securities,  or  of  shares,  dividends,  premiums, 
or  bonus  in  any  bank,  company,  or  corporation,  or  of  any  other  property,  real  or 
personal,  made  by  a  person  at  a  time  when  he  is  in  insolvent  circumstances,  or  is 
unable  to  pay  his  debts  in  full,  or  knows  that  he  is  on  the  eve  of  insolvency,  to  or 
for  a  creditor,  with  intent  to  give  such  creditor  preference  over  his  other  creditors, 
or  over  any  one  or  more  of  them,  shall,  as  against  the  creditor  or  creditors  injured, 
delayed,  prejudiced,  or  postponed,  be  utterly  void. 

1  &  2   Edw.  7,  c.  2,   §  2  (2). 

Transfers  having  effect  of  preference  void,  if  attacked  within  sixty  days.  40.  Sub- 
ject to  the  provisions  of  the  forty-fourth,  forty-fifth,  forty-sixth,  and  forty-seventh 
sections  of  this  Act,  every  such  gift,  conveyance,  assignment,  or  transfer,  dehvery 
over,  or  payment  as  aforesaid,  made  to  or  for  a  creditor  by  a  person  at  any  time  when 
he  is  in  insolvent  circumstances,  or  is  unable  to  pay  his  debts  in  full  or  knows  that 
he  is  on  the  eve  of  insolvency,  and  which  has  the  effect  of  giving  such  creditor  a 
preference  over  the  other  creditors  of  the  debtor,  or  over  one  or  more  of  them,  shall, 
in  and  with  respect  to  any  action  or  proceedings  which,  within  sixty  days  thereafter, 
is  brought,  had,  or  taken  to  impeach  or  set  aside  such  transaction,  be  utterly  void 
as  against  the  creditor  or  creditors  injured,  delayed,  prejudiced,  or  postponed. 

1  &  2  Edw.  7,  u.  2,   §  2  (3). 

Or  if  assignment  made  within  sixty  days.  41.  Subject  to  the  provisions  of  the 
forty-fourth,  forty-fifth,  forty-sixth,  and  forty-seventh  sections  of  this  Act,  every 
such  gift,  conveyance,  assignment,  or  transfer,  dehvery  over,  or  payment  as  afore- 
said, made  to  or  for  a  creditor  by  a  person  at  any  time  when  he  is  in  insolvent  cir- 
cumstances, or  is  unable  to  pay  his  debts  in  full,  or  knows  that  he  is  on  the  eve 
of  insolvency,  and  which  has  the  effect  of  giving  such  creditor  a  preference  over  the 
other  creditors  of  the  debtor  or  over  one  or  more  of  them,  shall,  if  the  debtor,  within 
sixty  days  after  the  transaction,  makes  an  assignment  for  the  benefit  of  his  creditors, 
be  utterly  void  as  against  the  assignee  or  any  creditor  authorized  to  take  proceedings 
to  avoid  the  same  under  the  forty-eighth  section  hereof 

1  &  2   Edw.  7,   c.  2,   §  2   (4). 

What  transactions  to  be  deemed  preferential.  Intent  or  motive  immaterial.  Press- 
ure or  want  of  knowledge  on  part  of  creditor  not  to  save  the  transaction.  42.  A  trans- 
action shall  be  deemed  to  be  one  which  has  the  effect  of  giving  a  creditor  a  preference 
over  other  creditors  within  the  meaning  of  the  two  last  preceding  sections,  if  by  such 
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transaction  a  creditor  is  given  or  realizes,  or  is  placed  in  a  position  to  realize,  pay- 
ment, satisfaction  or  security  for  the  debtor's  indebteness  to  him,  or  a  portion  thereof, 
greater  proportionately  than  could  be  realized  by  or  for  the  unsecured  creditors 
generally  of  such  debtor,  or  for  the  unsecured  portion  of  his  habiUties,  out  of  the 
assets  of  the  debtor  left  available  and  subject  to  judgment,  execution,  attachment 
or  other  process;  and  such  effect  shall  not  be  deemed  dependent  upon  the  intent 
or  motive  of  the  debtor  or  upon  the  transaction  being  entered  into  voluntarily 
or  under  pressure;  and  no  pressure  by  a  creditor,  or  want  of  notice  to  the  creditor 
alleged  to  have  been  so  preferred  of  the  debtor's  circumstances,  inabihty  or  know- 
ledge as  aforesaid,  or  of  the  effect  of  the  transaction,  shaU  avail  to  protect  the  trans- 
action, except  as  provided  by  the  forty-fourth  and  forty-seventh  sections  hereof. 
1  &  2  Euw.  7,  c.  2,   §  2  (5). 

"Creditor"  for  certain  purposes  to  include  surety  and  indorser.  43.  When  the 
word  "creditor"  or  "creditors"  occurs  in  any  of  the  last  four  preceding  sections, 
such  word  shall  be  deemed  to  include  any  surety  and  the  indorser  of  any  proinissory 
note  or  bill  of  exchange  who  would,  upon  payment  by  him  of  the  debt,  promissory 
note,  or  bill  of  exchange,  in  respect  of  which,  such  suretyship  was  entered  into  or 
such  indorsement  was  given,  become  a  creditor  of  the  person  giving  the  preference 
within  the  meaning  of  said  subsections,  and  such  word  shall  include  a  cestui  que 
trust  or  other  person  to  whom  the  habUity  is  equitable  only. 

1  &  2  Edw.  7,  u.  2,   §  2  (6). 

Assignments  for  benefit  of  creditors  and  bona  fide  sales,  etc.,  protected.    44. 

Nothing  in  the  last  six  preceding  sections  shall  apply  to  any  assignment  made  to 
an  official  assignee  or,  with  the  consent  of  a  majority  of  the  creditors  having  claims 
of  one  hundi'ed  dollars  and  upwards,  computed  according  to  the  provisions  of  the 
twenty-second  section  of  this  Act,  to  any  other  person,  for  the  purpose  in  each 
of  the  said  cases  of  paying  rateably  and  proportionately  and  without  preference 
or  priority  aU  the  creditors  of  the  debtor  their  just  debts ;  nor  to  any  bona  fide  sale 
or  payment  made  in  the  ordinary  course  of  trade  or  caUing  to  innocent  piirchasers 
or  parties ;  nor  to  any  payment  of  money  to  a  creditor,  nor  to  any  bona  fide  convey- 
ance, assignment,  transfer,  or  delivery  overs,  of  anj'  goods,  securities,  or  property 
of  any  kind,  as  above  mentioned,  which  is  made  in  consideration  of  any  present 
actual  bona  fide  payment  in  money,  or  by  way  of  security  for  any  present  actual 
bona  fide  advance  of  money,  or  which  is  made  in  consideration  of  any  present  actual 
bona  fide  sale  or  delivery  of  goods  or  other  property ;  provided  that  the  money  paid, 
or  the  goods  or  other  property  sold  or  delivered,  bear  a  fair  and  reasonable  relative 
value  to  the  consideration  therefor. 
1  &  2  Edw.  7,  u.  2,   §3  (1). 

Transfer  to  creditor  of  consideration  for  sale  invalid.  45.  In  case  of  a  vahd  sale 
of  goods,  securities,  or  property,  and  payment  or  transfer  of  the  consideration  or  part 
thereof  by  the  purchaser  to  a  creditor  of  the  vendor,  mider  circumstances  which 
would  render  void  such  a  payment  or  transfer  by  the  debtor  personally  and  directly, 
the  payment  or  transfer,  even  though  vahd  as  respects  the  purchaser,  shall  be  void 
as  respects  the  creditor  to  whom  the  same  is  made. 

1  &  2  Edw.  7,  e.  2,   §  3  (2). 

Security  given  up  upon  void  payment  to  be  returned.  46.  In  case  a  payment 
has  been  made  which  is  void  under  this  Act,  and  any  valuable  security  was  given 
up  in  consideration  of  the  payment,  the  creditor  shall  be  entitled  to  have  the  secur- 
ity restored  or  its  value  made  good  to  him  before,  or  as  a  condition  of  the  retirni 
of  the  payment. 

1  &  2  Edw.  7,  u.  2,   §  3  (4). 

Payment  of  wages  protected.  Exchange  of  securities  protected.  Certain  assign- 
ments to  be  valid.  47.  Nothing  herein  contained  shall  affect  the  priority  of  a  claim 
for  wages  or  salary  under  the  twenty-eighth  section  of  this  Act,  or  shall  prevent 
a  debtor  providing  for  payment  of  wages  or  salary  due  by  him  in  accordance  with 
the  provisions  of  the  said  section.  Nor  shall  anything  herein  contained  affect  any 
payment  of  money  to  a  creditor  where  such  creditor,  by  reason  or  on  account  of 
such  payment,  has  lost  or  been  deprived  of  or  has  in  good  faith  given  up  any  vaUd 
security  which  he  held  for  the  payment  of  the  debt  so  paid,  unless  the  value  of  the 
security  is  restored  to  the  creditor,  nor  the  substitution  in  good  faith  of  one  security 
for  another  security  for  the  same  debt,  so  far  as  the  debtor's  estate  is  not  thereby 
lessened  in  value  to  the  other  creditors.    Nor  shall  anything  herein  contained  in- 
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validate  a  security  given  to  a  creditor  for  a  pre-existing  debt  where,  by  reason  or 
on  account  of  the  giving  of  the  security,  an  advance  in  money  is  made  to  the  debtor 
by  the  creditor  in  the  bona  fide  belief  that  the  advance  ■will  enable  the  debtor  to 
continue  his  trade  or  business  and  to  pay  his  debts  in  full. 

1  &  2  Edw.  7,  c.  2,   §  3  (5). 

Rights  of  action  of  assignee.  Creditor  may  proceed  in  certain  cases,  if  assignee 
refuses.  Creditors  suing  for  rescission  of  void  transactions  for  benefit  of  creditors 
generally.  Delivery  over  and  sale  of  property  affected.  Distribution  of  proceeds  of 
property  amongst  creditors  pro  rata.  48.  Except  as  is  hereinafter  otherwise  provided, 
the  assignee  shall  have  an  exclusive  right  of  suing  for  the  rescission  of  agreements, 
deeds  and  instruments  or  other  transactions  made  or  entered  into  in  fraud  of  cre- 
ditors, or  made  or  entered  into  in  fraud  of  creditors,  or  made  or  entered  into  in 
violation  of  this  Act.  a)  If  at  any  time  a  creditor  desires  to  cause  any  proceeding 
to  be  taken  which,  in  his  opinion,  would  be  for  the  benefit  of  the  estate,  and  the 
assignee,  under  the  authority  of  the  creditors  or  inspectors,  refuses  or  neglects  to 
take  such  proceeding,  after  being  duly  required  so  to  do,  the  creditor  shall  have 
the  right  to  obtain  an  order  of  a  Judge  of  the  Coiui;  of  King's  Bench  authorizing 
him  to  take  the  proceedings  in  the  name  of  the  assignee,  but  at  his  own  expense 
and  risk,  upon  such  terms  and  conditions  as  to  indemnity  to  the  assignee  as  the 
Judge  may  prescribe ;  and  thereupon  any  benefit  derived  from  the  proceedings  shall, 
to  the  extent  of  his  claim  and  full  costs,  belong  exclusively  to  the  creditor  insti- 
tuting the  same  for  his  benefit;  but  if,  before  such  order  is  granted,  the  assignee 
shall  signify  to  the  Judge  his  readiness  to  institute  the  proceedings  for  the  benefit 
of  the  creditors,  the  order  shall  prescribe  the  time  within  which  he  shall  do  so,  and 
in  that  case  the  advantage  derived  from  the  proceeding,  if  instituted  within  such 
time,  shall  belong  to  the  estate,  b)  Where  there  is  no  vaUd  assignment  for  the  benefit 
of  creditors,  one  or  more  creditors  may,  for  the  benefit  of  creditors  generally,  or  for 
the  benefit  of  such  creditors  as  have  been  injured,  delayed,  prejudiced,  or  postponed 
by  the  impeached  transaction,  sue  for  the  rescission  of  or  to  have  declared  void 
agreements,  deeds,  instruments,  or  other  transactions  made  or  entered  into  in  fraud 
of  creditors  or  in  violation  of  this  Act  or  thereby  declared  void ;  and  in  case  any  amend- 
ment of  the  statement  of  claim  be  made,  the  same  shall  relate  back  to  the  commence- 
ment of  the  action  for  the  purpose  of  the  time  Umited  by  the  fortieth  section  hereof, 
c)  In  any  action  under  this  section  the  Court  may  direct  deb  very  of  any  property 
in  question  to  the  assignee  or  a  sheriff  or  a  receiver,  and  may  order  a  sale  thereof  and 
such  distribution  of  the  proceeds  as  may  seem  equitable,  either  through  the  assignee 
or  through  a  sheriff  or  receiver  or  otherwise  as  may  seem  proper,  d)  In  case  of  a 
transaction  void  under  this  Act  as  entered  into  with  intent  to  give  a  preference  or 
having  the  effect  of  giving  a  preference,  the  subject  matters  shall  not  be  seizable 
or  attachable  or  liable  to  sale  for  the  satisfaction,  according  to  priorities  otherwise 
prevailing,  of  judgments,  attachments,  or  other  process,  except  executions ;  but  where 
not  reahzed  under  execution  so  as  to  be  distributable  by  a  sheriff  or  bailiff  among 
creditors,  the  Court  shall  have  and  exercise  jurisdiction  to  reaUze  the  same  for  the 
benefit  of  all  the  creditors,  and  to  distribute  the  proceeds  among  them  rateably  and 
proportionately. 

1  &  2  Edw.  7.   u.  2,   §  9. 

Following  proceeds  of  property  fraudulently  transferred.  Taking  proceeds  under 
execution.  Creditor  suing  on  behalf  of  himself  and  other  creditors.  Protection  of 
innocent  purchasers.  49.  In  the  case  of  a  gift,  conveyance,  assignment,  or  transfer 
of  any  property,  real  or  personal,  which  in  law  is  invalid  against  creditors,  if  the  per- 
son to  whom  the  gift,  conveyance,  assignment,  or  transfer  was  made  shall  have  sold 
or  disposed  of,  reahzed,  or  collected,  the  property  or  any  part  thereof,  the  money 
or  other  proceeds  or  the  amount  thereof,  whether  further  disposed  of  or  not,  may 
be  seized  or  recovered  in  any  action  by  a  person  who  would  be  entitled  to  seize  and 
recover  the  property  if  it  had  remained  in  the  possession  or  control  of  the  debtor 
or  of  the  person  to  whom  the  gift,  conveyance,  transfer,  dehvery,  or  payment  was 
made,  and  such  right  to  seize  and  recover  shall  belong,  not  only  to  an  assignee  for 
the  general  benefit  of  the  creditors  of  the  said  debtor,  but,  in  case  there  is,  no  such 
assignment,  shall  exist  in  favom-  of  all  creditors  of  such  debtor,  a)  Where  there 
has  been  no  vahd  assignment  for  the  benefit  of  creditors,  and  the  proceeds  are  of 
a  character  to  be  seizable  under  execution,  they  may  be  seized  imder  the  execution 
of  any  creditor,  and  shall  be  distributable  rateably  amongst  the  creditors  under 
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The  Executions  Act  or  The  County  Courts  Act  or  otherwise,  b)  Where  there  has  been 
no  vaUd  assignment  for  the  benefit  of  creditors,  and  whether  the  proceeds  reaUzed 
as  aforesaid  are  or  are  not  of  a  character  to  be  seized  under  execution,  an  action 
may  be  brought  therefore  or  to  recover  the  amount  thereof  by  a  creditor  (whether 
a  judgment  creditor  or  not)  on  behalf  of  himseK  and  all  other  creditors,  or  such  other 
proceedings  may  be  taken  as  may  be  necessary  to  render  the  said  proceeds  or  the 
amount  thereof  available  for  the  general  benefit  of  the  creditors,  c)  This  section 
shall  not  apply  as  against  innocent  purchasers  of  any  such  property. 
1  &  2  Bdw.  7,  c.  2,   §  10. 

Examination  of  assignors  and  others. 

Examination  ol  assignor  or  employees.  50.  (As  amended  by  Acts,  1907,  c.  1, 
§  1.)  Where  there  has  been  an  assignment  for  the  benefit  of  creditors,  the  assignee 
or  assignees,  upon  resolution  passed  by  a  majority  vote  of  the  creditors  present 
or  represented  at  a  meeting  of  the  creditors  of  the  assignor  regularly  called,  or  upon 
the  written  request  or  resolution  of  the  majority  of  the  inspectors  of  the  estate, 
may,  without  an  order,  examine  the  assignor  or  any  person  who  is  or  has  been  an 
agent,  clerk,  servant,  officer,  or  employee  of  any  Mnd  of  the  assignor,  upon  oath, 
before  a  master  or  local  master  or  a  special  examiner  of  the  Court  of  King's  Bench, 
or  before  a  deputy  clerk  of  the  Crown  of  the  Court  of  King's  Bench,  or  before  the 
Judge  of  the  County  Court  of  the  judicial  division  within  which  such  assignor  resides, 
or  may,  by  the  order  of  a  Judge  of  any  Court  aforesaid,  examine  the  assignor  on 
oath  before  any  other  person  to  be  specially  named  in  such  order,  touching  the  estate 
and  effects  of  the  assignor,  and  as  to  the  property  and  means  he  had  when  the  ear- 
liest of  the  debts  or  Uabihties  of  the  assignor  existing  at  the  date  of  the  assignment 
was  incurred,  and  as  to  the  property  and  means  he  stiU  has  of  discharging  his  debts 
and  Uabihties,  and  as  to  the  disposal  he  has  made  of  any  property  since  contracting 
such  debt  or  incurring  such  habiUty,  and  as  to  any  and  what  debts  are  owing  to 
or  by  him. 

1  &  2  Edw.  7,  0.  2,   §  33;  6  &  7  Edw.  7,  u.  1. 

Procedure  upon  examination  of  an  assignor.  51.  The  rules  and  procedure  from 
time  to  time  in  force  in  the  Court  of  King's  Bench  for  the  examination  of  judgment 
debtors  shall,  as  far  as  may  be,  apply  to  an  examination  under  this  Act  of  an  assignor 
in  aU  respects  as  if  the  assignor  were  a  judgment  debtor. 

1  &  2  Edw.  7,  c.  2,   §  34. 

When  assignor  does  not  attend  or  refuses  to  answer  questions.  52.  In  case 
such  assignor  does  not  attend  as  required  by  any  appointment,  or  appointment 
and  order,  as  the  case  may  be,  served  on  him,  and  does  not  allege  a  sufficient  excuse 
for  not  attending,  or,  if  attending,  refuses  to  disclose  his  property  or  his  transac- 
tions respecting  the  same,  or  does  not  make  satisfactory  answers  respecting  the  same, 
or,  if  it  appears  from  such  examination  of  the  assignor  that  such  assignor  has  con- 
cealed or  made  away  with  any  part  of  his  property  in  order  to  defeat  or  defraud 
his  creditors  or  any  of  them,  any  Judge  of  any  of  the  Courts  aforesaid  may  order 
the  assignor  to  be  committed  to  the  common  gaol  of  the  judicial  district  in  which 
he  resides  for  any  term  not  exceeding  twelve  months. 

1  &  2  Edw.  7,  c.  2,   §  35. 

Service  of  appointment.  53.  Any  person  hable  to  be  examined  under  the  fif- 
tieth section  of  this  Act  may  be  served  with  an  appointment  signed  by  the  Judge 
or  officer  mentioned  in  the  fiftieth  section  of  this  Act,  or  a  copy  thereof,  and,  where 
the  examination  is  to  take  place  under  an  order,  also  with  a  copy  of  the  order; 
such  service  to  be  made  at  least  forty-eight  hours  before  the  time  appointed  for 
the  examination;  and  the  person  to  be  examined  is  to  be  paid  the  same  fees  as  a 
witness. 

1  &2  Edw.  7,  c.  2,   §36  (1). 

Conduct  of  examination.  54.  The  examination  under  the  fiftieth  section  of  this 
Act  shall  be  conducted  in  the  same  manner  as  in  the  case  of  an  oral  examination 
of  an  opposite  party,  in  a  suit  or  action. 

1  &  2  Bdw.  7,  c.  2,   §  36  (2). 

Compelling  attendance  and  production  of  books.  55.  Any  person  hable  to  be 
examined  under  the  fiftieth  section  hereof  may  be  compelled  to  attend  and  testify 
and  to  produce  books  and  documents,  in  the  same  manner  and  subject  to  the  same 
rules  of  examination,  and  the  same  consequences  of  neglecting  to  attend  or  refusing 
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to  disclose  the  matters  in  respect  of  whick  ke  may  be  examined,  as  in  the  case  of  a 
witness  in  an  action  in  the  Court  of  King's  Bench. 
1  &  2  Edw.  7,  u.  2,   §  37. 

Calling  upon  persons  having  information  as  to  assignor's  affairs  to  give  evidence 
and  produce  documents,  etc.  Examination  of  person  failing  to  produce  documents 
or  to  deliver  property.  Enforcing  attendance  and  production.  56.  In  case  any  person 
has,  or  is  beUeved  or  suspected  to  have,  in  his  possession  or  power  any  of  the  assignor's 
property,  or  any  book,  document,  or  paper  of  any  kind  relating  in  whole  or  in  part 
to  the  assignor,  his  dealings  or  property,  such  person  may,  upon  resolution  passed 
by  a  majority  vote  of  the  creditors  present  or  represented  at  a  regularly  called  meeting 
of  the  creditors  of  the  assignor  (exclusive  of  such  person,  if  he  is  a  creditor),  or  upon 
the  written  request  or  resolution  of  the  majority  of  the  inspectors  of  the  estate, 
be  required  by  the  assignee  to  produce  such  books,  documents,  or  papers  for  the  in- 
formation of  such  assignee,  or  to  deUver  over  to  him  any  such  property  of  the  debtor. 

a)  In  case  such  person  fails  to  produce  the  said  book,  document,  or  other  paper, 
or  to  deUver  over  such  property,  within  four  days  of  his  being  served  with  a  copy 
of  the  said  resolution  and  a  request  of  the  assignee  in  that  behalf,  or  in  case  the  assig- 
nee or  the  majority  of  the  iaspectors  is  or  are  not  satisfied  that  fuU  production  or 
deUvery  has  been  made,  the  assignee  may,  without  an  order,  examine  the  said  person 
before  any  of  the  officers  mentioned  in  the  fiftieth  section  of  this  Act  touching  any 
such  property  or  document  or  other  paper  which  he  is  supposed  to  have  received. 

b)  Any  such  person  may  be  compelled  to  attend  and  testify,  and  to  produce  upon 
his  examination  any  book,  document,  or  other  paper  which  under  this  section  he 
is  hable  to  produce,  in  the  same  manner  and  subject  to  the  same  rules  of  examination, 
and  the  same  consequences  of  neglecting  to  attend  or  refusing  to  disclose  the  matters 
in  respect  of  which  he  may  be  examined,  as  in  the  case  of  a  witness  in  an  action 
ia  the  Court  of  Bang's  Bench. 

1  &  2  Edw.  7,   c.  2,    §  38. 

Remuneration  of  assignee  and  inspectors. 

Remuneration  of  assignee.  57.  The  assignee  shall  receive  such  remuneration 
as  shall  be  voted  to  him  by  the  creditors  at  any  meeting  called  for  the  piupose  after 
the  first  dividend  sheet  has  been  prepared,  or  by  the  inspectors  in  case  of  the  cre- 
ditors failing  to  provide  therefor,  subject  to  the  review  of  a  Judge  of  the  Court 
of  King's  Bench  if  complained  of  by  the  assignee  or  any  of  the  creditors. 

1  &  2  Edw.  7,  c.  2,   §  30. 

Where  remuneration  not  fixed  before  the  final  dividend.  58.  In  case  the  remuner- 
ation of  the  assignee  has  not  been  fixed  under  the  last  preceding  section  before 
the  final  dividend,  the  assignee  may  insert  in  the  final  dividend  sheet  and  retain 
as  his  remuneration  a  sum  not  exceeding  five  per  cent,  of  the  cash  receipts,  subject 
to  review  by  a  Judge  as  hereinbefore  provided;  but  no  apphcation  by  the  assignee 
to  review  the  said  allowance  shall  be  entertained  unless,  previous  to  the  preparation 
of  the  final  dividend  sheet,  the  question  of  his  remuneration  has  been  brought  be- 
fore a  meeting  of  creditors  competent  to  decide  the  same. 

1  &  2  Edw.  7,  u.  2.    §  31. 

Remuneration  of  inspectors.  59.  The  assignee  may  pay  or  allow  to  each  inspec- 
tor appointed  under  this  Act  a  reasonable  charge  or  sum  for  the  due  performance 
of  his  duties  as  such  inspector,  but  no  such  payment  or  allowance  to  an  inspector 
in  any  estate  shall  exceed  the  sum  of  twenty-five  doUars. 

1  &  2  Edw.  7,  c.  2,    §  32. 

Affidavits. 
Affidavits.  60.  Any  affidavit  authorized  or  required  under  this  Act  may  be 
sworn  before  any  person  authorized  by  The  Manitoba'  Evidence  Act  to  administer 
affidavits,  or  before  a  justice  of  the  peace,  or,  if  sworn  out  in  Manitoba,  before  a 
notary  pubhc  or  other  functionary  authorized  to  administer  oaths  outside  of  this 
Province  under  any  statute  thereof. 

1  &  2  Edw.  7,  c.  2,    §  27. 
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IV.  New  Brunswick. 


Introduction. 


Law  in  force. 

New  Brunswick  formed  a  part  of  Nova  Scotia  until  1784,  and  consequently 
until  that  date  the  law  of  Nova  Scotia  was  in  force.  This  law  continued  in  force 
after  the  separation,  except  that  it  is  now  provided  that  no  law  of  the  Nova  Scotia 
legislature  passed  prior  to  the  creation  of  the  Province  is  in  force  i).  The  law  at 
present  in  force  is  the  Enghsh  common  law  as  it  existed  at  the  time  of  the  settle- 
ment, in  so  far  as  appUcable  to  local  conditions,  except  in  so  far  as  it  has  been  mo- 
dified by  Imperial  legislation  extended  to  the  Province,  Dominion  legislation, 
and  Provincial  Acts.  As  to  the  apphcabihty  of  Enghsh  statutes  Clement  says^) : 
"Although  it  is  difficult  to  classify  the  New  Brunswick  authorities  upon  this  ques- 
tion, in  every  case  the  Judges  of  the  Courts  there  have  exercised  their  best  judg- 
ment as  to  the  applicability  of  the  Imperial  statute  to  the  circumstances  of  the  Col- 
ony. If  any  distinction  in  principle  can  be  drawn  between  the  decisions  in  New 
Brunswick  and  those  in  Nova  Scotia,  it  would  appear  to  be  this:  that  Imperial 
statutes  have  been  denied  operative  force  in  Nova  Scotia  unless  clearly  apphcable, 
while  in  New  Brunswick  the  tendency,  at  least  of  earher  authorities,  seems  to  have 
been  not  to  reject  them  unless  clearly  inapplicable.  At  the  same  time  it  must  be 
confessed  that  this  distinction  can  not  be  clearly  pointed  out  in  every  case^)." 


Statutes.*) 


Application  ol  Law. 
Con.  St.  1903,  c.  1.    Respecting  the  Form  and  Interpretation  of  Statutes. 


Acts  of  Nova  Scotia  legislature  not  in  force  here.  $.  No  law  of  the  Nova  Scotia 
Legislature  passed  prior  to  the  erection  of  the  Province  of  New  Brunswick  shall 
have  any  force  herein. 

See  section  on  Law  in  force,  supra. 


Partnership. 
Cons.  St.  1903,  c.  144.    Respecting  Partnerships.^) 


[1 — 19,  Relate  to  limited  partnerships.  Such  a  partnership  may  be  formed 
by  two  or  more  persons,  and  may  consist  of  one  or  more  general  partners,  with  full 
liability,  and  of  a  special  partner  or  special  partners  without  personal  UabiUty. 
The  partners  must  sign  and  acknowledge  a  certificate  of  partnership,  which  must 
be  registered  in  the  office  of  the  Registrar  of  Deeds  in  the  county  of  the  principal 

1)  Cons.  Stat.  1903,  c.  1,  §  3,  reprinted  in  full,  infra.  —  ^)  Canadian  constitution,  p.  46.  — 
3)  Hazen  v.  Rector,  etc.,  (1879),  18  N.  B.  479,  (Statute  of  Mortmain,  9  Geo.  2,  c.  36,  not  in 
force);  Hanington  v.  McFadden,  (1836),  2  N.  B.  260,  (Statute  of  Uses  and  Statute  of  Enrol- 
ments, 27  Hen.  8,  c.  16,  in  force).  —  *)  As  in  force  1st  January,  1912.  —  ^)  As  amended  by 
Acts,  1906,  c.  7.  The  law  relating  to  general  partnerships  is  not  codified.  Promises  to 
answer  for  the  debt  of  another  to  a  firm  or  for  the  debt  of  a  firm  to  another  cease  to  be 
binding  upon  a,  change  in  the  firm  unless  a  contrary  intention  appears.  —  Cons.  St.  1903, 
c.  140,   §  3. 
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place  of  business.  Where  the  business  is  carried  on  in  several  counties  there  must 
be  a  registration  in  each  county.  The  certificate  must  state  the  firm  name,  the  na- 
ture of  the  business,  the  names  of  the. general  and  special  partners,' distinguishing 
between  them,  the  amount  of  capital  contributed  by  the  special  partners  and  the 
date  when  the  partnership  is  to  commence  and  when  it  is  to  terminate.  The  certi- 
ficates must  be  pubhshed ;  certificates  of  withdrawal  of  partners,  must  be  registered 
and  pubUshed  in  the  same  manner.  The  name  of  a  special  partner  must  not  form 
part  of  the  firm  name  unless  with  the  addition  thereto  of  the  words  "Special  part- 
ner," "hmited  partner,"  or  words  to  the  hke  effect.  Capital  contributed  by  a  spe- 
cial partner  must  not  be  withdrawn,  but  he  may  receive  interest  thereon,  or  divi- 
dends, provided  the  firm  capital  is  not  thereby  impaired.  A  special  partner  may 
loan  money  to  the  firm,  and  transact  business  on  behaK  of  the  firm,  but  such  trans- 
actions are  not  binding  upon  the  firm  until  approved  by  a  general  partner,  or  a 
majority  of  the  general  partners.  But,  except  in  this  case,  the  special  partner  may 
not  transact  business  on  behalf  of  the  firm  or  act  as  agent  thereof,  under  pain  of 
incurring  the  responsibUity  of  a  general  partner.  A  special  partner  may  lease  pre- 
mises to  his  firm.  Actions  arising  out  of  transactions  with  the  firm  must  be  brought 
by  or  against  the  general  partners  only,  except  where  the  special  partner  has  in- 
curred the  Uability  of  a  general  partner.  In  the  event  of  insolvency,  the  special 
partners,  except  in  respect  of  loans  made  to  the  firm,  may  not  rank  as  creditors, 
until  the  claims  of  other  creditors  are  satisfied.  Limited  partnerships  are  dissol- 
ved by  lapse  of  time  or  operation  of  law.  If  otherwise  dissolved  a  notice  thereof 
must  be  registered  and  pubhshed.  Alterations  in  the  nature  of  the  business,  or 
in  the  capital  contributed  by  the  special  partners,  or  the  death  of  any  partner, 
general  or  special,  works  a  dissolution  of  the  firm,  and  must  be  registered  and 
pubhshed.] 

[20 — 30.  Relate  to  the  registration  of  general  partnerships.  AH  partnerships 
must  be  registered,  as  well  as  the  dissolution  or  any  change  in  the  membership  of 
a  firm.  Certificates  are  pubhshed  in  the  Royal  Gazette.  A  failure  to  comply  with 
this  requirement  subjects  the  offender  to  a  fine.] 


Companies. 

a)  Cons.  St.  1903,  c.  85.    Respecting  the  Incorporation  of  Joint  Stock 
Companies  by  Letters  Patent.^) 

[1 — 94.  Five  or  more  persons  may  incorporate  under  this  Act  for  any  object 
within  the  authority  of  the  Provincial  Legislature,  except  the  operation  and  con- 
struction of  railways,  the  business  of  insurance,  or  the  management  of  trades  unions, 
friendly  societies,  building  societies,  and  similar  associations.  Except  when  the 
capital  stock  does  not  exceed  $  5000,  the  apphcants  for  letters  patent  must  give 
two  weeks'  previous  notice  by  pubhcation  ia  the  Royal  Gazette  of  their  intention 
to  apply  for  the  same,  stating  in  such  apphcation  the  proposed  name,  objects,  head 
office,  capital  (which  in  the  cases  of  trading  companies  must  not  be  less  than  $  2000 
actually  subscribed),  number  and  amount  of  shares,  and  the  names  and  addresses 
of  the  apphcants.  The  petition  for  letters  patent  must  be  presented  not  more  than 
one  month  after  the  last  pubhcation  of  the  notice.  Such  petition  must,  in  addition 
to  the  facts  recited  in  the  notice,  state  the  amount  of  stock  taken  by  each  apph- 
cant,  and  the  amount,  if  any,  paid  in  upon  the  stock  of  each  apphcant.  The  aggre- 
gate of  the  stock  taken  must  be  at  least  one-half  of  the  total  amount  of  stock  of 
the  company.  The  petition  must  also  state  whether  such  amount  is  paid  in  cash,  or 
by  the  transfer  of  property,  or  how  otherwise.  Where  the  petition  is  not  signed 
by  aU  the  shareholders  whose  names  are  proposed  to  be  inserted  in  the  letters  pa- 
tent, it  must  be  accompanied  by  a  memorandum  of  association,  signed  by  aU  the 
persons  whose  names  are  to  be  inserted.  Cash  payments  on  account  of  stock  must 
have  been  paid  in  to  the  credit  of  the  company  or  of  trustees  therefor,  and  must 
be  standing  to  such  credit  in  some  chartered  bank  in  the  Province.  Companies  may 
provide  for  the  issue  of  preferred  stock,  giving  to  the  holders  priority  as  respects 

1)  As  amended  by  Acts,  1904,  u.  7,   1906,  c.  18,  1907,  o.  27,   1909,  c.  25. 
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dividends,  in  the  distribution  of  assets,  or  the  election  of  directors.  Where  the  issue 
of  preferred  stock  is  provided  for  by  by-law,  the  by-law  must  be  adopted  unanimously 
by  the  shareholders  present  at  a  meeting  convened  for  the  purpose.  Companies 
have  power  to  acquire  and  hold  real  estate  necessary  for  the  corporate  purposes. 
The  name  of  a  company  may  be  changed,  and  by  a  two-thirds  vote  at  a  special 
general  meeting  held  for  the  purpose  the  directors  may  be  authorized  to  apply  for 
supplementary  letters  patent  extending  the  powers  of  the  company.  The  board 
of  directors  must  consist  of  not  less  than  three  members.  Directors  must  be  share- 
holders, and  elected  annually  by  ballot.  The  company  may  by  a  two-thirds  vote 
alter  the  number  of  directors  or  the  place  of  business  of  the  company.  The  direc- 
tors have  the  usual  powers  in  regard  to  the  administration  of  the  affairs  of  the  com- 
pany, including  the  allotment  of  stock,  calls,  dividends,  meetings,  etc.  By-laws 
authorizing  the  sale  of  unissued  stock  at  a  discount  must  be  confirmed  at  an  annual 
meeting  or  at  a  general  meeting  duly  called  for  that  purpose.  Every  share  in  a  com- 
pany is  deemed  to  have  been  issued  and  to  be  held  subject  to  the  payment  of  the 
whole  amount  thereof  in  cash,  unless  otherwise  determined  by  a  contract  in  writ- 
ing filed  with  the  Provincial  Secretary  at  or  before  the  issuing  of  the  shares.  But 
a  subscription  for  shares  by  any  applicant  upon  any  appUcation  for  incorporation 
filed  by  the  grant  of  letters  patent  therefor  is  not  deemed  to  constitute  an  issue 
of  shares  within  this  section.  The  contract  of  subscription  may  provide  for  the  pay- 
ment of  shares  by  property  or  other  valuable  consideration.  The  court  may  grant 
reUef  in  proper  cases  for  a  failure  to  comply  with  the  provisions  in  reference  to  the 
filing  of  the  contract.  The  prospectus  of  the  company  and  every  notice  inviting 
persons  to  subscribe  for  shares  must  specify  the  date  and  names  of  the  parties  to 
the  contract.  The  capital  stock  may  be  increased  or  decreased,  provided  the  by- 
laws authorizing  the  same  be  confirmed  by  a  two-thirds  vote  of  the  shareholders. 
Supplementary  letters  patent  must  be  petitioned  for  confirming  such  by-law.  The 
directors  may  make  calls  upon  shares,  subject  to  the  provisions  of  the  letters  pa- 
tent and  the  by-laws,  but  not  less  than  ten  per  cent,  upon  the  allotted  stock  must 
be  called  in  within  one  year  from  the  incorporation  of  the  company.  No  share  is 
transferable  until  all  previous  calls  have  been  fully  paid  in;  and  the  directors  may 
dechne  to  register  a  transfer  of  shares  belonging  to  a  member  who  is  indebted  to 
the  company.  Shares  may  be  transferred  by  personal  representatives.  Shareholders 
in  arrears  in  respect  of  calls  are  not  entitled  to  vote.  The  company  is  not  bound 
to  see  to  the  execution  of  any  trust  in  respect  of  shares.  Shareholders  are  hable 
to  creditors  for  the  unpaid  balance  on  shares  held  by  them.  Dividends  must  not 
be  paid  out  of  capital.  Where  the  profits  of  the  company  warrant  the  declaring  of 
a  dividend,  but  such  earnings  are  invested  so  as  to  increase  the  value  of  the  prop- 
erty of  the  company  the  company  may,  if  authorized  so  to  do  by  a  vote  of  not 
less  than  two-thirds  in  value  of  the  shareholders  present  in  person  or  by  proxy 
at  any  annual  meeting  or  general  meeting  duly  called  for  the  purpose,  issue  scrip 
certificates  in  lieu  of  dividends.  The  company  may  deduct  from  the  dividends 
payable  to  any  member  such  sums  of  money  as  may  be  due  from  him  to  the  com- 
pany on  account  of  calls  or  otherwise.  Directors  declaring  and  paying  dividends  when 
the  company  is  insolvent,  or  where  the  company  becomes  insolvent  by  reason  of 
such  dividend,  become  jointly  and  severally  liable  as  well  to  the  company  as  to 
the  individual  shareholders  and  creditors  thereof  for  aU  the  debts  of  the  company 
then  existing  and  for  aU  debts  contracted  during  their  continuance  in  office.  A 
director  may  avoid  such  personal  liabihty  by  protest  duly  made.  Service  of  process 
on  the  company  is  effected  by  leaving  the  same  at  the  office  of  the  company  or  by 
service  on  the  president  or  secretary  thereof.  Companies  are  forbidden  to  make 
loans  to  shareholders.  In  case  a  by-law  authorizing  the  same  is  sanctioned  by  a 
vote  of  not  less  than  two-thirds  in  value  of  the  shareholders  then  present  in  per- 
son, or  represented  by  proxy,  at  a  special  general  meeting  duly  called  for  considering 
the  by-law,  the  directors  may  borrow  money  upon  the  credit  of  the  company,  and 
issue  bonds  or  debentures,  and  may  sell,  pledge,  or  hypothecate  the  same  for  any 
sum  borrowed,  or  deposit  the  same  as  collateral  security  for  any  promissory  note 
or  over-draft  of  the  company,  at  such  prices  and  for  such  amounts,  as  may  be  deem- 
ed expedient  or  necessary,  but  no  such  debentures  or  bonds  shall  be  for  a  less 
sum  than  one  hundred  dollars;  and  the  directors  may,  under  the  like  sanction, 
hypothecate  or  pledge  the  real  or  personal  property  of  the  company  to  secure  any 
sums  borrowed  by  the  company,  and  may  secure  any  bonds  or  debentures  of  the 
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company  by  the  said  real  or  personal  property,  or  both;  "provided  always,  that  the 
amount  to  be  borrowed,  or  for  which  such  bonds  or  debentures  may  be  pledged 
or  hypothecated  shall  not  at  any  time  be  greater  than  seventy-five  per  cent  of  the 
actual  paid  up  stock;  provided  always,  that  the  limitation  and  restrictions  on  the 
borrowing  powers  of  the  company  contained  in  this  section,  shall  not  apply  to  or 
include  moneys  borrowed  by  the  company  on  biUs  of  exchange  or  promissory  notes 
made,  accepted,  or  endorsed  by  the  company,  or  by  over-draft,  or  otherwise  than  on 
the  bonds  or  debentures  of  the  company".  Debentures  may  be  issued  or  re-issued, 
pledged,  etc.,  and  may  be  cancelled  and  new  debentures  issued.] 


b)  Cons.  St.  1903,  c.  90.    Respecting  the  Winding-up  of  Incorporated 

Companies.^) 


[1 — 26.  This  chapter  is  appHcable  to  all  companies  heretofore  or  hereafter 
incorporated  by  the  Province,  and  whose  incorporation  and  affairs  are  subject 
to  the  legislative  authority  of  the  Province,  but  does  not  apply  to  railway  com- 
panies nor  to  any  company  whose  act  of  incorporation  contains  express  provi- 
sions for  the  mode  of  winding-up  such  company.  A  company  may  be  wound  up 
by  the  Court:  1.  Where  the  company  at  a  general  meeting  has  passed  a  special 
resolution,  concurred  in  by  a  majority  in  number  and  value  of  the  shareholders, 
requiring  the  company  to  be  wound  up;  2.  whenever  the  company  has  forfeited  its 
charter  by  non-user  or  otherwise  or  suspended  its  business  for  a  whole  year  or  be- 
come dissolved  by  effluxion  of  time;  3.  where  the  event  has  occurred  upon  the  oc- 
currence of  which  it  is  provided  that  the  company  is  to  be  dissolved;  4.  when  the 
capital  stock  is  impaired  to  the  extent  of  twenty-five  per  cent.,  although  the  com- 
pany is  solvent  within  the  meaning  of  the  Dominion  Winding-up  Act;  5.  when  the 
Court  is  of  opinion  that  is  it  just  and  equitable  that  the  company  be  wound  up. 
An  application  for  the  winding-up  of  the  company  may  be  made  by  or  on  behalf 
of  any  contributory  and  shall  be  verified  by  affidavit  or  other  sufficient  evidence. 
Notice  of  the  intended  presentation  of  the  petition  must  be  served  on  the  company 
and  advertised  in  the  Royal  Gazette  and  in  some  newspaper  published  in  the  county 
in  which  the  chief  place  of  business  of  the  company  is  situated.  Upon  hearing  the 
petition  the  Court  may  make  an  order  for  the  winding-up  of  the  company,  which 
order  must  be  forthwith  pubhshed  in  the  Royal  Gazette,  fixing  a  day  for  the  appoint- 
ment of  a  curator  to  such  company,  and  requiring  the  creditors  and  members 
of  such  company  to  appear  before  the  Court  on  such  day  to  give  their  advice  as 
to  such  appointment.  The  curator  is  appointed  by  the  Court  and  must  give  security 
for  the  due  performance  of  his  duties.  Upon  the  completion  of  such  security 
the  estate  of  the  company  vests  in  the  curator.  The  curator  must  give  twelve 
days'  notice  of  his  appoiatment  and  of  the  order  for  winding-up  in  the  Royal  Ga- 
zette and  must  in  such  notice  call  upon  all  persons  indebted  to  the  company  to  pay 
up  and  aU  creditors  to  file  with  him  their  claims  against  the  company,  verified  by 
oath.  Such  claims  must  be  filed  within  three  months,  and  the  dividends  declared 
from  time  to  time  are  paid  to  those  creditors  whose  accounts  have  been  filed  at  the 
time  mentioned  in  such  notice.  Other  creditors  may  file  their  claims,  but  are  only 
entitled  to  the  dividends  thereafter  ordered,  unless  on  the  final  distribution  there 
are  sufficient  assets  to  pay  all  the  liabilities  and  the  expenses  of  the  winding-up. 
After  the  appointment  of  the  curator  all  suits  against  the  company  are  stayed  un- 
less the  court  orders  otherwise.  Transfers  of  shares  or  other  interest  in  the  company 
made  after  the  appointment  of  the  curator  are  invahd.  No  transfer  of  any  share 
or  claim  in  any  company  made  by  any  shareholder  or  contributory  within  three 
months  next  before  the  application  for  the  winding-up  can  relieve  any  shareholder 
or  contributory  from  habihty  to  the  company  or  its  curator  for  calls  which  may 
be  made  by  orders  of  the  court  for  unpaid  stock  or  for  which,  by  virtue  of  the  charter 
or  act  of  uicorporation  the  transferor  would  have  been  hable  had  he  not  trans- 
ferred the  same.  Calls  on  unpaid  stock  may  be  made  by  order  of  the  Court  and 
the  curator  may  recover  the  amount  of  such  call  by  an  action  of  debt.  The  curator 
must  as  soon  as  possible  convert  the  moveable  assets  of  the  company  into  money. 

1)  As  amended  by  Acts,   1909,  c.  26,  and   1910,   ii.  25. 
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The  immoveable  property  may  be  sold  by  the  curator  when  so  ordered,  by  the 
Court.  The  curator  must  file  a  semi-amiual  statement  of  assets  in  his  hands  and  of 
claims  filed  with  him.  Whenever  the  amount  of  moneys  reaUzed  from  the  assets 
of  any  company  shall  appear  to  the  Court  to  warrant  a  dividend  the  Court  must 
make  an  order  for  such  dividend.  If  there  is  any  surplus  from  the  funds  reahzed 
from  the  assets  of  any  company  after  the  payment  of  all  creditors  in  full  such  sur- 
plus must  be  devoted  first  to  the  adjustment  of  the  rights  of  contributories  among 
themselves,  and  afterwards  must  be  distributed  pro  rata  among  the  contributories. 
The  Court  may  at  any  time  make  calls  on  the  contributories  to  the  extent  of  their 
respective  Habilities  in  so  far  as  necessary  to  specify  the  debts  of  the  company 
and  the  expenses  of  the  winding-up,  and  in  makmg  such  calls  may  take  into  con- 
sideration the  probabihty  of  some  assets  not  then  collected  being  realized  and  some 
habilities  not  then  ascertained  becoming  debts.  Contributories  are  not  entitled  to 
set  off  any  claims  against  the  company  against  unpaid  balances  of  stock,  unless 
such  set-off  has  been  allowed  and  credited  to  them  on  the  books  of  the  company 
on  account  of  such  unpaid  balance  previous  to  the  application  for  the  order  to 
wind  up.  The  curator  is  entitled  to  such  salary  or  remuneration  by  way  of  percen- 
tage or  otherwise  as  the  Court  may  direct.  When  the  affairs  of  the  company  have 
been  completely  wound  up  the  Court  must  make  an  order  declaring  the  company 
to  be  dissolved  from  the  date  of  such  order  and  thereupon  the  company  is  deemed 
dissolved  1)]. 


Sale  of  (joods. 


[The  law  relating  to  the  sale  of  goods  is  not  codified.    Contracts  for  the  sale 
of  goods  for  the  price  of  $  40,  or  upwards  must  be  in  writing  2)]. 


Assignments  and  Creditors'  Relief. 

a)  Cons.  St.  1903,  c.  141.    Respecting  Assignments  and  Preferences  by 

Insolvent  Persons.*) 


[1 — 33.  Confessions  of  judgment,  cognovits  actionem,  gifts  and  conveyances, 
etc.,  made  by  a  person  in  insolvent  circumstances,  or  knowing  himself  to  be  on  the 
eve  of  insolvency,  voluntarily  or  by  collusion  to  defeat  or  delay  creditors,  or  to  give 
any  preferences  are  void  as  against  creditors.  Where  the  effect  of  the  transaction 
is  to  give  a  preference  to  a  creditor,  if  the  same  is  impeached  within  sixty  days, 
it  will  be  presumed  to  have  been  made  with  that  intent,  whether  made  voluntarily 
or  under  pressure.  The  Act  does  not  apply  to  assignments  made  for  the  purpose 
of  paying  rateably  and  proportionately,  and  without  preference  or  priority,  all 
the  creditors,  nor  to  bona  fide  sales  or  payments  ia  the  course  of  trade  to  innocent 
parties,  nor  to  the  payment  of  money  to  a  creditor,  nor  to  transfers  made  in  con- 
sideration of  any  present  actual  bona  fide  transfer  in  payment,  or  by  way  of  secu- 
rity for  any  present  actual  bona  fide  advance  of  money,  provided  that  the  con- 
sideration is  fair  and  reasonable.  Where  an  assignor  owes  debts  both  individually 
and  as  a  member  of  a  partnership  the  claims  rank  first  upon  the  estate  by  which 
the  debts  they  represent  were  contracted,  and  only  rank  upon  the  other  after  aU 
the  creditors  of  that  other  have  been  paid  in  full.  A  majority  in  number  and  value 
of  the  creditors  who  have  proved  claims  to  the  amount  of  $  100  or  upwards  may 
change  the  assignee,  and  an  assignee  may  also  be  removed  and  another  substituted, 
or  an  additional  assignee  appointed  by  the  Court.  The  assignee  may  sue  for  the  res- 
cission of  contracts  made  in  fraud  of  creditors.  Assignments  are  not  within  the 
Bills  of  Sale  Act,  but  a  notice  thereof  must  be  pubhshed ;  but  the  vaHdity  of  an  as- 
signment is  not  affected  by  omission  to  pubUsh.   The  assignee  must  convene  a  meet- 

1)  Employees  of  a  company  are  entitled  to  a  priority  in  respect  of  three  months'  wages  or 
salary.  —  Cons.  St.  1903,  c.  149.  —  «)  Cons.  St.  1903,  c.  140,  §4.  —  3)  As  amended  by  Acts, 
1911,  c.  40. 
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ing  of  creditors,  and  must  call  meetings  upon  the  written  demand  of  the  majori- 
ty of  creditors  who  have  proved  claims  of  $  100  or  upwards.  The  estate  is  to  be 
disposed  of  by  tender  or  public  auction,  unless  the  creditors  otherwise  order.  Where 
the  Court  so  orders,  the  assignee  may  continue  the  business.  Creditors  may  vote 
at  meetings  in  person  or  by  proxy.  Votes  are  calculated  on  the  basis  of  one  vote 
for  each  $  100  of  claims.  Secured  creditors  must  value  their  security.  Notice  to 
file  claim  must  be  published  in  the  Royal  Gazette,  and  claims  must  be  filed  within 
three  months  of  the  date  of  such  notice,  unless  the  Court  extends  such  time.  Cred- 
itors not  proving  within  the  time  allowed  lose  the  right  to  participate  in  the  distrib- 
ution of  the  assets;  but  without  prejudice  to  the  liability  of  the  debtor  therefor. 
Creditors  who  have  unaccrued  claims  may  prove  them,  deducting  interest.  The 
doctrine  of  set-off  apphes.  The  assignor  may  be  examined  and  be  required  to  pro- 
duce books  and  documents.]  

b)  Cons.  St.  1903,  c.  129.    Respecting  Non-Priority  among  Execution 

Creditors.^) 

[1 — 41.    The  purpose  of  this  act  is  to  prevent  creditors  from  obtaining  priority 
by  execution,  and  to  secure  a  rateable  division  of  assets.] 


V.  North-West  Territories. 


Law  in  force. 

The  law  of  England  relating  to  civil  and  criminal  matters  as  the  same  existed 
on  15th  July,  1870,  is  in  force,  in  so  far  as  applicable  and  in  so  far  as  it  has  not  been 
amended  or  repealed  by  any  Imperial  or  Dominion  Act  applicable  to  the  Terri- 
tories or  by  local  Ordinances.  Dominion  Acts  unless  inapplicable  are  in  force,  and 
the  Grovemor  in  Council  may  by  Proclamation  extend  any  Dominion  Act  or  part 
thereof  not  then  in  force  in  the  Territories  to  the  same^). 


Statutes." 


Application  of  Law. 
R.  S.  C.  1906,  c.  62.    An  Act  respecting  the  North-West  Territories. 

Laws  of  England.  12.  Subject  to  the  provisions  of  this  Act  the  laws  of  Eng- 
land relating  to  civil  and  criminal  matters,  as  the  same  existed  on  the  fifteenth 
day  of  July,  in  the  year  one  thousand  eight  hundred  and  seventy,  shall  be  in  force 
in  the  Territories,  in  so  far  as  the  same  are  appUcable  to  the  Territories,  and  in  so 
far  as  the  same  have  not  been,  or  are  not  hereafter,  as  regards  the  Territories,  re- 
pealed, altered,  varied,  modified,  or  affected  by  any  Act  of  the  Parliament  of  the 
United  Kingdom  or  of  the  Parliament  of  Canada,  apphcable  to  the  Territories,  or 
by  any  Ordinance  of  the  Territories. 

Laws  and  Ordinances  in  force  continued.  13.  AH  laws  and  Ordinances  in  force 
in  the  Territories,  and  not  inconsistent  with  this  Act,  or  repealed  by  the  operation 
of  the  Act  passed  in  the  third  year  of  His  Majesty's  reign,  chapter  sixty-one,  and 
intituled  "An  Act  respecting  the  Revised  Statutes  of  Canada,"  shall  remain  in  force 
until  it  is  otherwise  provided  or  ordered  by  the  Parhament  of  Canada,  or  by  the 
Governor  in  Council  or  the  Commissioner  in  Council. 

1)  As  amended  by  Acts,  1909,  c.  30,  and  1910,  c.  27.  —  2)  R.  S.  C.  1906,  o.  62,  §§  12—15, 
reprinted  in  full,  infra.  —  3)  Ab  in  force  1st  May,  1911.  There  has  been  no  local  legislation 
since  1905. 


NOVA  SCOTIA:  LAW  IN  FORCE.  403. 

Application  of  Acts  of  Canada.  14.  Every  Act  of  the  Parliament  of  Canada, 
except  in  so  far  as  otherwise  provided  in  any  such  Act,  and  except  in  so  far  as  the 
same  is,  by  its  terms,  applicable  only  to  one  or  more  of  the  Provinces  of  Canada, 
or  is,  for  any  reason  inapplicable  to  the  Territories,  shall,  subject  to  the  provisions 
of  this  Act,  apply  to  and  be  in  force  in  the  Territories. 

Governor  in  Council  may  extend  Acts  to  Territories.  15.  The  Governor  in  Coun- 
cil may  by  proclamation,  from  time  to  time,  direct  that  any  Act  of  the  ParUament 
of  Canada,  or  any  part  or  parts  thereof,  or  any  one  or  more  of  the  sections  of  any  one 
or  more  of  any  such  Acts,  not  then  in  force  in  the  Territories,  shall  be  in  force  in  the 
Territories  generally,  or  in  any  part  or  parts  thereof  mentioned  in  such  proclamation. 


Ordinances  relating  to  Commercial  Matters. 

The  law  relating  to  partnership,  companies,  sale  of  goods,  factors,  and  assign- 
ments is  codified.  With  the  exception  of  the  Ordinance  relating  to  preferential 
assignments,  the  Ordinances  of  the  North- West  Territories  relating  to  the  topics 
above  named  form  the  basis  of  the  statutes  of  Alberta  and  Saskatchewan.  The 
law  is  essentially  similar  to  the  law  in  force  in  those  Provinces. 


VI.  Nova  Scotia. 


Law  in  force. 

Nova  Scotia  is  regarded  as  a  Colony  acquired  by  settlement  by  the  EngHsh, 
although  originally  discovered  and  settled  by  the  French.  The  law  of  England  is 
recognized  as  in  force,  in  so  far  as  applicable  to  local  conditions.  There  is  some 
doubt  as  to  the  extent  to  which  English  statute  law  is  applicable.  In  the  leading 
case,  Uniacke  v.  Dickson^),  Halliburton,  C.  J.,  says:  "To  what  extent  the  laws 
of  the  mother  country  prevail  in  the  colonies  settled  by  her  descendants  is  a  question 
which  has  occasioned  much  discussion,  without  producing  any  rule  approaching 
to  precision  for  our  guidance . . .  Among  the  colonists  themselves  there  has  generally 
existed  a  strong  disposition  to  draw  a  distinction  between  the  common  and  the 
statute  law.  As  a  code,  they  have  been  disposed  to  adopt  the  whole  of  the  former, 
with  the  exception  of  such  parts  only  as  were  obviously  inconsistent  with  their 
new  situation ;  whilst,  far  from  being  incUned  to  adopt  the  whole  body  of  the  statute 
law,  they  thought  that  such  parts  of  them  only  were  in  force  among  them  as  were 
obviously  applicable  to,  and  necessary  for,  them.  As  it  respects  the  common  law, 
any  exclusion  formed  the  exception;  whereas,  in  the  statute  law,  the  reception 
formed  the  exception. . .  We  must  hold  it  to  be  quite  clear  that  an  English  statute 
is  applicable  and  necessary  for  us  before  we  decide  that  it  is  in  force  here^)." 

1)  (1848),  2  N.  S.  287.  —  ^)  "Upon  a  review  of  the  Nova  Scotia  decisions  it  appears 
that  the  admission  of  Imperial  Statutes  has  been  the  exception;  those  which  have  been  held 
to  be  in  force  being,  in  the  main,  statutes  in  amelioration  of  the  rigours  of  the  common 
law,  acts  in  curtailment  of  prerogative,  or  in  enlargement  of  the  Uberty  of  the  subject.  To 
a  greater  extent  than  has  been  the  case  in  either  New  Brunswick  or  Ontario,  the  judges  of  Nova 
Scotia  have  deemed  it  the  office  of  legislation  rather  than  of  judicial  decision  to  bring  into 
operation  within  the  Province  the  provision  of  Imperial  statutes  not  originally  capable  of  being 
made  operative,  but  which  might  be  thought  suitable  to  the  changed  circumstances  of  the 
Colony."  —  Clement,  Canadian  constitution  (2d  ed.)  p.  45.  See  also  the  following  cases  holding 
certain  English  statutes  in  force.  — Meisner  v.  Fanning,  (1842),  3  N.  S.  97,  (Magna  Charta  and 
Charters  of  Henry  III.);  AVheelock  v.  McKown,  (1835),  1  N.  S.  41  (statutes  relating  to  land 
grants);  Shey  v.  Chisholm,  (1853),  2  N.  S.  52  (Statute  of  Uses);  Doane  v.  McKenny,  (1854), 
2jN.  S.  328  (Acts  Henry  VIII.  relating  to  partition  between  joint  tenants  and  tenants  in  common); 
Tie|Dart  (1812),  Stew.  304  (Statute  of  Staples);  Tarrant  v.  Sawyer,  (1835),  1  N.  S.  46;  Moore 
v.|Moore  (1880),  1  N.  S.  525;  Graham  v.  Bell  (1884),  17  N.  S.  90  (all  relating  to  Statutes  of 
Elizabeth  against  fraudulent  conveyances).  Certain  statutes  have  been  held  not  to  be  in  force: 
Berry  v.  Berry,  (1882),  16  N.  S.  66  (Statute  of  Enrolments);  Reginuv.  Burdell,  (1861),  5  N.  S.  126. 
(jury  de  medietate  linguae);  Regina  v.  Porter,  (1887),  20  N.  S.  352  (13  Geo.  2,  c.  18). 

26* 
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Statutes.') 


Partnership. 

a)  Acts,  1911,  c.  1.    An  Act  respecting  the  Law  of  Partnership 

(31st  March,  1911). 

(This  Act  is  identical  in  all  material  respects  with  the  Imperial  Partnership 
Act,  1890,  (53  &  54  Vic.  c.  39). 

A  communion  of  profit  and  loss  of  a  business  between  two  parties  constitutes  a  paxtner- 
Bhip  as  to  that  business.  —  Bank  of  Nova  Scotia  v.  Haliburton,  (1855),  2  N.  S.  350.  Where 
three  persons  enter  into  a  contract  to  perform  certain  work  as  partners,  and  one  partner 
is  excluded  from  all  participation  in  the  work,  the  person  so  excluded  may  recover,  by  way 
of  damages,  the  profits  that  might  reasonably  be  expected  to  result  from  the  undertaking.  — 
Grant  v.  Creelman,  (1856),  3  N.  S.  37.  A  stipulation  in  a,  partnership  agreement  providing 
that  "it  shall  be  lawful  for  the  sa^d  E.  H.  to  terminate  the  same  at  the  end  of  the  first 
year  without  any  notice  if  the  business  shall  not  prove  satisfactory  to  him,"  gives  to  such 
person  an  uncontrolleil  discretion  and  entitles  him  to  dissolve  the  partnership  at  the  end  of 
the  period  named.  —  Whitehead  v.  Howard,  (1876),  11  N.  S.  423.  It  is  not  necessary  that  all 
the  partners  should  contribute  money  or  in  equal  proportions  in  order  that  they  should  share 
equally  the  profits  and  loss.  —  The  Herkimer,  (1804),  Stew.  17.  A  partner  is  not  entitled  to 
remuneration  for  his  services  in  winding-up  the  business  of  the  firm.  —  Butler  v.  Butler,  (1896) 
29  N.  S.  145.  The  acknowledgment  in  reference  to  a  debt  due  by  the  firm  of  one  partner  made 
after  the  partnership  has  been  dissolved  is  sufficient  to  prevent  the  operation  of  the  Statute 
of  Limitations.  —  Bank  of  Nova  Scotia  v.  Haliburton,  (1855),  2  N.  S.  350.  As  to  the  authority 
of  a  partner  to  bind  his  co-partners  under  a  warrant  to  confess  judgment,  see  Bitfield  v.  Cakes, 
(1893),  25  N.  S.  116.  As  to  partner's  liability  for  sums  misappropriated  by  the  firm,  where  he 
shared  in  the  misappropriation,  see  McSweeney  v.  Wallace,  (1870),  8  N.  S.  83;  see  also  Silver 
V.  Silver,  (1870),  Russ.  Eq.  169.  A  member  of  a  partnership  who  assents  to  the  giving  of  an  ac- 
ceptance in  the  firm  name  for  a  private  debt  is  bound  thereby  and  is  not  entitled  to  be  regarded 
as  a  surety  who  can  be  discharged  under  the  ordinary  rules  governing  the  contract  of  surety- 
ship. —  Pitfield  V.  Trotter,  (1899),  32  N.  S.  125.  A  separate  debt  due  by  one  member  of  a  firm 
in  his  individual  capacity  can  not  be  set  off  against  a  joint  debt  due  to  the  firm.  —  Lordly  v. 
Beckwith,  (1865),  5  N.  S.  632.  The  members  of  a  foreign  firm  can  not  be  sued  in  the  Nova  Scotia 
Courts  in  the  firm  name,  as  such  action  would  involve  the  assumption  of  personal  jurisdiction 
over  non-residents,  but  a  foreign  firm  may  sue  in  the  firm  name.  —  Knauth  Nachod  v.  Stern, 
(1897),  30  N.  S.  251. 

b)  Rev.  St.  1900,  c.  143.    Of  the  Registration  of  Partnerships. 

Necessity  for  registration. 

Declaration  of  partnership  to  be  registered.  Provisions  in  respect  to  absent 
members.  1.  1.  All  persons  associated  in  partnership  for  trading,  manufacturing, 
or  mining  purposes,  shall  file  in  the  registry  of  deeds  for  the  registration  district 
in  which  they  carry  on  or  intend  to  carry  on  business  a  declaration  in  writing  signed 
by  the  several  members  of  such  partnership.  2.  If  at  the  time  of  making  such  de- 
claration any  member  of  such  partnership  is  absent  from  the  place  at  which  such 
partnership  carries  on  or  intends  to  carry  on  business,  such  declaration  shall  be 
signed  by  the  members  present,  in  their  own  names,  and  also  in  the  name  of  any  such 
absent  member,  under  a  special  authority  to  that  effect,  and  such  special  authority 
shall  be  annexed  to  the  declaration  and  filed  therewith  in  the  registry  of  deeds. 

R.  S.,  c.  83,  §  1. 

Declaration  for  absent  partners  may  be  by  agent.  2.  If  the  persons  so  associated 
are  resident  out  of  the  Province,  and  are  doing  business  in  the  Province  by  an 
attorney,  agent,  or  other  representative,  such  declaration  may  be  signed  by  such 
attorney,  agent,  or  other  representative,  under  special  authority  of  the  persons  so 
associated.  The  execution  of  such  special  authority  shall  be  verified  on  oath  before 
a  notary  pubhc  and  certified  by  him,  and  such  special  authority  shaU  be  annexed 
to  the  declaration  and  filed  therewith  in  the  registry  of  deeds,  and  in  such  case 
the  form  of  the  declaration  shall  be  modified  accordingly. 

R.  S.,  c.  83,  §§  2,  8. 

1)  As  in  force,  1st  January,  1912. 
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Requisites  of  declaration.  3.  Such  declaration  shall  be  in  the  form  or  to  the 
effect  of  form  "A"  in  the  Schedule  to  this  Chapter,  and  shall  contain  the  name, 
surname,  addition,  and  residence  of  each  member  of  such  partnership,  and  the 
name,  style,  or  firm  under  which  such  partnership  carries  on  or  intends  to  carry 
on  such  business,  and  shall  state  the  time  during  which  the  partnership  has  existed, 
and  that  the  persons  therein  named  are  the  only  members  thereof. 

R.  S.,  c.  83,  §  3. 

Time  of  filing.  4.  Such  declaration  shall  be  filed-  within  three  months  next 
after  the  formation  of  such  partnership. 

R.  S.,  c.  83,  §  4. 

New  declaration  on  cliange  in  partnership.  5.  Whenever  any  change  or  alteration 
takes  place  in  the  membership  of  such  partnership,  or  in  the  name,  style,  or  firm 
under  which  it  intends  to  carry  on  business,  or  in  the  place  of  residence  of  any 
member  of  such  partnership,  a  new  declaration  shall  be  fUed  in  such  registry  of 
deeds,  stating  such  change,  and  signed  by  all  the  members  of  such  partnership 
as  it  is  constituted  after  such  change. 

R.  S.,  k:.  83,  §  5. 

Declaration  of  dissolution  of  partnership.  6.  Upon  the  dissolution  of  any  partner- 
ship, any  or  all  of  the  persons  who  composed  such  partnership  may  sign  a  declaration 
stating  such  dissolution.  Such  declaration  may  be  in  the  form  "B"  in  the  Schedule 
to  this  Chapter. 

R.  S.,  c.  83,  §  8. 

Person  using  firm  name  to  file  declaration.  Requisites  in  such  case.  Persons 
out  of  Province  may  declare  by  agent.  Time  for  filing.  7,  1.  Every  person  who  is 
engaged  in  business  for  trading,  manufacturing,  or  mining  purposes,  and  who  is  not 
associated  in  partnership  with  any  other  person  or  persons,  but  uses  as  his  busi- 
ness style  some  name  or  designation  other  than  his  own  name,  or  who  in  such 
style  uses  his  own  name  with  the  addition  of  "and  company,"  or  some  other 
word  or  phrase  indicating  a  plurahty  of  members  in  the  firm,  shall  file  in  the  re- 
gistry of  deeds  for  the  registration  district  in  which  he  carries  on  or  intends  to  carry 
on  business,  a  declaration  in  writing  signed  by  him.  2.  Such  declaration  shall  con- 
tain the  name,  surname,  addition,  and  residence  of  the-person  making  the  same,  and 
the  firm  name  or  style  under  which  he  carries  on  or  intends  to  carry  on  business,  and 
shall  also  state  that  no  other  person  is  associated  with  him  in  partnership.  3.  If 
such  person  resides  out  of  the  Province  and  carries  on  business  by  an  agent,  attorney, 
or  other  representative  in  the  Province,  such  declaration  may  be  made  by  such 
agent,  attorney,  or  representative,  under  special  authority,  which  shall  be  verified 
on  oath  before  a  notary  pubUc  and  certified  by  him,  and  annexed  to  the  declaration 
and  filed  therewith,  and  in  such  case  the  declaration  shall  also  state  the  place  of 
residence  or  business  of  such  person  without  the  Province,  giving  the  street  and 
number  thereof  if  any.  4.  Such  declaration  shall  be  filed  within  three  months 
from  the  date  when  such  firm  name  or  style  was  first  used. 

R.  S.,  c.  83,  §§  10,  11,  12. 

Allegation  in  declaration  not  to  be  controverted  in  certain  cases.  8.  1.  No 
allegation  contained  in  any  such  declaration  shall  be  controverted  by  any  person 
who,  either  by  himself  or  his  specially  authorized  attorney,  agent,  or  representative, 
signed  such  declaration.  2.  Except  as  against  the  other  members  of  the  partnership 
in  any  such  declaration  mentioned,  no  allegation  in  such  declaration  contained 
shall  be  controverted  by  any  person  who  was  a  member  of  such  partnership  at  the 
time  such  declaration  was  made,  but  who  has  not  signed  the  same. 

R.  S.,  c.  83,  §  6. 

Signer  of  declaration  deemed  to  continue  partner  until  new  declaration  filed. 
9.  Every  person  who  has  made  and  filed  such  a  declaration  shall  be  deemed  to 
continue  a  partner  as  in  such  declaration  stated,  until  the  filing  of  a  new  declaration 
signed  by  himself,  or  by  his  partners,  or  by  the  attorney,  agent,  or  other  represen- 
tative of  a  non-resident  partner,  as  in  this  Chapter  provided. 

R.  S.,  c.  83,  §  7. 

Chapter  not  to  exempt  from  other  liabilities.  10.  Nothing  in  this  Chapter  con- 
tained shall  exempt  from  liability  any  person  who,  being  a  partner,  fails  to  declare 
the  same  as  already  provided,  and  such  person  may,  notwithstanding  such  omission, 
be  sued  jointly  with  the  partners  mentioned  in  the  declaration,  or  such  partners 
may  be  sued  alone,  and  if  judgment  is  recovered  against  them,  any  other  partner 
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or  partners  may  be  sued  jointly  or  severally,  in  an  action  on  the  original  cause 
of  action  upon  which  such  judgment  was  obtained;  nor  shall  anything  in  this 
Chapter  be  construed  to  affect  the  rights  of  any  partners  with  regard  to  each  other, 
except  that  no  such  declaration  as  aforesaid  shaU  be  controverted  by  any  signer 
thereof. 

R.  S.,  c.  83,  §  7. 

Action,  how  brought  if  no  declaration  filed.  Judgment,  how  enforced.  All 
parties  to  instrument  in  writing  to  be  joined.  11.  1.  If  any  persons  are  associated 
as  partners  for  the  purpose  of  trade  or  other  business,  and  no  declaration  is  filed 
under  this  Chapter  with  regard  to  such  partnership,  any  action  which  might  be 
brought  against  all  the  members  of  the  partnership  may  also  be  brought  against 
any  one  or  more  of  such  partners,  as  carrying  on  or  as  having  carried  on  business 
jointly  with  others,  without  naming  such  others  in  the  writ  of  summons,  under  the 
name  and  style  of  their  said  co-partnership  firm;  and  if  judgment  is  recovered 
against  him  or  them,  any  other  partner  or  partners  may  be  sued  jointly  or  severally 
on  the  original  cause  of  action  on  which  such  judgment  was  obtained.  2.  Any 
judgment  obtained  against  any  member  of  such  existing  co-partnership  for  a  partner- 
ship debt  or  Hability  may  be  enforced  by  process  against  aU  and  every  the  partner- 
ship stock,  property,  and  effects  in  the  same  manner  and  to  the  same  extent  as  if 
such  judgment  had  been  obtained  against  such  partnership.  3.  If  any  such  action 
is  founded  on  any  obMgation  or  instrument  in  writing  in  which  all  or  any  of  the 
partners  bound  by  it  are  named,  then  all  the  partners  named  therein  shall  be  made 
parties  to  such  action. 

B.  S.,  c.  83,  §  9. 

Firm's  name  to  be  on  bill  heads,  etc.  12.  In  all  cases  in  which  a  firm  name  or 
style  is  used,  the  name  or  names  of  the  persons  composing  the  firm  shall  be  distinctly 
written  or  printed  on  aU  the  bill-heads  and  letter-heads  used  by  such  firm. 

R.  S.,  c.  83,  §  19. 

Penalty  for  not  filing  declaration.  13.  Every  member  of  any  partnership  and 
every  person  doing  business  under  a  firm  name  or  style  indicating  a  plurality  of 
members  of  such  firms  who  fails  to  file  the  declaration  required  by  this  Chapter, 
shaU  be  Hable  to  a  penalty  of  not  less  than  five  dollars  or  more  than  one  hundred 
doUars,  halt  of  such  penalty  to  belong  to  the  Crown  for  the  use  of  the  city,  town, 
or  municipality  in  which  such  member  or  person  does  business,  and  half  to  the 
prosecutor. 

R.  S.,  c.  83,  §  13. 

Registrar  of  Deeds  to  enter  declarations.  14.  The  Registrar  of  Deeds  shall  enter 
all  declarations  made  under  this  Chapter,  in  the  order  in  which  the  same  are  received, 
in  a  book  to  be  kept  by  him  for  that  purpose,  which  shaU  at  aU  times  during  office 
hours  be  open  to  the  inspection  of  the  public  gratuitously. 

R.  S.,  0.  83,  §  14. 

Books  of  registry.  "Firm  index  book."  "Individual  index  book."  15.  1.  The 
Registrar  shall  keep  two  alphabetical  index  books  of  all  declarations  filed  by  him 
in  pursuance  of  this  Chapter.  2.  In  one  of  such  books,  to  be  called  the  "Firm  Index 
Book,"  the  Registrar  shall  enter  in  alphabetical  order  the  firm  names  of  the  partner- 
ships in  respect  to  which  declarations  have  been  filed  by  him,  and  shall  place  opposite 
each  such  entry  the  names  of  the  person  or  persons  composing  such  firm,  and  the 
date  of  the  receipt  by  him  of  the  declaration,  in  the  manner  shewn  in  form  "C 
in  the  Schedule  to  this  Chapter.  3.  In  the  second  of  such  books,  to  be  called  the 
"Individual  Index  Book,"  the  Registrar  shall  enter  in  alphabetical  order  the  names 
of  the  members  of  each  of  such  firms,  and  shall  place  opposite  such  entry  the  firm 
name  or  style  of  the  firm  of  which  such  person  is  a  member,  and  the  date  of  the 
receipt  of  the  declaration,  in  the  manner  shewn  in  the  form  "D"  in  the  Schedule 
to  this  Chapter. 

R.  S.,  c.  83,  §§  15,  16,  17. 

Registrar's  fees.  16.  The  Registrar  of  Deeds  shall  be  entitled  to  charge  for 
registering  each  declaration  the  fees  mentioned  in  the  Chapter  "Of  Costs  and  Fees." 

R.  S.,  c.  83,  §  18. 

Not  to  apply  to  limited  partnerships.  17.  Nothing  in  this  Chapter  contained 
shall  apply  to  cases  arising  under  the  provisions  of  the  Chapter  "Of  Limited  Partner- 
ships and  Sureties  to  Itrms." 
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Schedule. 


Section  3. 


Declaration  of  partnership. 
} 


Province  of  Nova  Scotia. 
County  of 

We,  ,  of  ,  in  ,  (occupation) 

and  ,  of  ,  in  ,  {occupation) 

hereby  declare: 

1.  That  we  have  carried  on  and  intend  to  carry  on  trade  and  business  as  , 
at  ,  in  partnership  under  the  name  and  firm  of  , 
[or  I,  (or  we)  the  undersigned  of  in  ,  hereby  declare  that 
I  (or  we)  have  carried  on  and  intend  to  carry  on  trade  and  business  as 

at  ,  in  partnership  with  C.  D.  ,  of  , 

and  E.  F.  ,  of  ,   (as  the  case  may  be.)] 

2.  That  the  said  partnership  has  subsisted  since  the  day  of 
one  thousand  nine  hundred  and 

3.  And  that  we  [(or  I),  (or  we)  and  the  said  C.  D.  and  E.  F.  ,] 
are  and  have  been  since  the  said  day  the  only  members  of  the  said  partnership. 

Witness   our  hands   at  ,   this  day  of 

one  thousand  nine  hundred  and 


B. 
Section  6. 

Declaration  of  dissolution  of  partnership. 
Province  of  Nova  Scotia,       \ 
County  of  / 

I,  ,  formerly  a  member  of  the  firm  carrying  on  business  as 

at  ,  in  the  County  of  under  the  firm  name  of 

do  hereby  declare  that  the  said  partnership  was  on  the  day  of 

dissolved. 

Witness  my  hand  at  ,   the  day  of 

,  one  thousand  nine  hundred  and 


C. 

Section  15. 

Firm  index  book. 


Style  of  Firm. 

Names  of  Persons  composing 
the  Firm. 

Date  of  Filing  Declaration. 

John  Smith  &  Co. 

John  Smith, 
WiUiam  Brown, 
Charles  Robinson. 

July  1,  1900. 

D. 

Section  15. 

Individual  index  book. 


Name  of  Individual. 

Style  of  Firm  of  which  a 
Member. 

Date  of  Filing  Declaration. 

George  Wilson. 

Geo.  Wilson  &  Co. 

July  1,  1900. 

c)  Rev.  St.  1900,  c.  144.   Of  Limited  Partnerships  and  Sureties  to  Firms. 

Limited  partnersliips,  how  formed.  Objects.  General  and  special  partners. 
1.  1.  Two  or  more  persons  may  enter  into  and  form  limited  partnerships  for 
the  transaction  of  mercantile,  mechanical,  or  manufacturing  business,  upon  the 
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terms,  with  the  rights  and  powers,  and  subject  to  the  conditions  and  liabihties, 
hereinafter  prescribed.  Nothing  in  this  Chapter  shall  authorize  any  such  partner- 
ships to  engage  in  any  banking  operation,  or  to  become  insurers  upon  any  marine 
risk,  or  upon  loss  by  fire,  or  upon  any  life.  2.  Such  partnerships  may  consist  of 
one  or  more  persons  called  general  partners,  who  shall  be  responsible  as  general 
partners  now  are,  and  of  one  or  more  persons,  who  shall  contribute  in  actual  cash 
payments  a  specific  sum  as  capital  to  the  common  stock,  called  special  partners. 
Special  partners  shall  not  be  liable  for  the  debts  of  the  partnership  beyond  the 
fund  so  contributed  by  them  to  the  capital,  except  in  cases  hereinafter  mentioned. 
The  general  partners  only  shall  be  authorized  to  transact  the  business  of  the  partner- 
ship and  bind  the  same  by  the  signature  of  the  partnership  name  or  otherwise. 

R.  S.,  c.  83,  §  32. 

Certificate  and  preliminary  proceedings  in  case  of  limited  partnerships.  2.  1.  Per- 
sons desirous  of  forming  such  partnerships  shall,  before  the  same  shall  go  into 
operation,  make  and  severally  sign  a  certificate  containing  the  name  of  the  firm 
under  which  such  partnership  is  to  be  conducted,  the  nature  of  the  business  to  be 
transacted,  the  names  of  all  the  partners  interested  therein,  distinguishing  which 
are  general  and  which  special  partners,  and  their  respective  places  of  residence, 
the  amount  of  capital  which  each  special  partner  has  contributed  to  the  common 
stock,  the  period  at  which  the  partnership  is  to  commence  and  at  which  it  will 
terminate.  Such  certificate  shall  be  acknowledged  by  the  several  persons  signing 
the  same  before  a  Judge  of  the  Supreme  or  County  Court  or  justice  of  the  peace; 
and  such  acknowledgment  shall  be  certified  in  writing  on  such  certificate  by  the 
person  before  whom  the  same  is  made.  2.  The  certificate  so  acknowledged  and  certi- 
fied shall  be  filed  in  the  office  of  the  Registrar  of  Deeds  for  the  registration  district 
where  the  principal  place  of  business  of  the  partnership  is  situated,  and  shall  be 
recorded  by  him  at  large  in  a  book  to  be  kept  for  that  purpose,  open  to  public 
inspection ;  and  if  the  partnership  has  places  of  business  situated  in  different  districts, 
a  transcript  of  the  certificate  and  of  the  acknowledgment  thereof,  duly  certified 
by  such  Registrar,  shall  be  filed  and  recorded  in  Uke  manner  in  the  office  of  the 
Registrar  of  every  such  district. 

R.  S.,  c.  83,  §  33. 

Certificate  to  be  verified  under  oath.  3.  An  affidavit  of  one  or  more  of  the 
general  partners  and  also  of  one  or  more  of  the  special  partners,  shall  also  at  the 
same  time  be  filed  in  the  same  office,  stating  that  the  sums  specified  in  the  certi- 
ficate to  have  been  contributed  by  each  of  the  special  partners  to  the  common 
stock  have  been  actually  and  in  good  faith  paid  in  cash;  and  no  such  partnership 
shall  be  deemed  to  have  been  formed  until  a  certificate  has  been  made,  acknow- 
ledged, filed,  and  recorded,  and  an  affidavit  filed  as  above  directed ;  and  if  any  false 
statement  is  made  in  such  certificate  or  affidavit,  all  persons  interested  in  such 
partnership  shall  be  liable  as  general  partners. 

R.  S.,  c.  83,  §  34. 

Publication  in  newspapers  and  by  handbills.  4.  The  terms  of  every  such  partner- 
ship when  registered  shall  immediately  be  published  at  least  six  weeks  in  the  Royal 
Gazette  and  one  other  newspaper  published  in  Halifax,  and  by  handbills  posted 
up  in  some  pubHc  place  in  the  places  in  which  the  business  of  the  partnership  is 
carried  on.  If  such  publication  is  not  so  made,  such  partnership  shall  be  deemed 
general.  Affidavits  taken  before  a  justice  of  the  pubhcation  of  such  notice  by  the 
printers  of  newspapers  who  have  published  the  same,  and  by  the  persons  who  have 
posted  the  handbills,  may  be  filed  with  the  Registrar  with  whom  the  certificate 
of  the  partnership  has  been  filed,  and  shall  be  evidence  thereof. 

R.  S.,  c.  83,  §  35. 

Renewals  of  limited  partnerships,  how  provided  for.  5.  Every  renewal  or  con- 
tinuance of  any  such  partnership  beyond  the  time  originally  fixed  for  its  duration 
shall  be  certified,  acknowledged,  and  recorded,  and  an  affidavit  of  a  general  and 
special  partner  made  and  filed,  and  notice  given  in  the  manner  herein  required 
for  its  original  formation;  every  such  partnership  otherwise  renewed  or  continued 
shall  be  deemed  a  general  partnership. 

R.  S.,  0.  83,  §  86. 

Alterations  in  business  to  constitute  general  partnership,  unless  in  case  of  renewal. 

6.  Every  alteration  made  in  the  names  of  the  partners,  the  nature  of  the  business, 
or  the  capital  or  shares  thereof,  or  in  any  other  matter  specified  in  the  original 
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certificate,  shall  be  deemed  a  dissolution  of  the  partnership ;  and  every  such  partner- 
ship carried  on  after  any  alteration  shall  be  deemed  a  general  partnership,  unless 
renewed  as  a  special  partnership  according  to  the  provisions  of  the  next  preceding 
section. 

R.  S.,  c.  83,  §  37. 

Limited  partnerships,  under  what  names  conducted.  7.  The  business  of  the 
partnership  shall  be  conducted  under  a  firm  in  the  names  of  the  general  partners 
only,  without  the  addition  of  the  word  "company"  or  any  other  general  term; 
and  any  special  partner  whose  name  is  used  in  such  firm  with  his  privity  shall  be 
deemed  a  general  partner. 

R.  S.,  c.  83,  §  38. 

Actions  to  be  in  names  of  general  partners.  8,  Actions  in  relation  to  the  business 
of  the  partnership  may  be  brought  and  conducted  by  and  against  the  general  partners, 
as  if  there  were  no  special  partners. 

R.  S.,  c.  83,  §  39. 

Regulations  as  to  capital  stock  and  distribution  of  profits.  9.  No  part  of  the  sum 
contributed  by  a  special  partner  to  the  capital  stock  shall  be  withdrawn  by  him 
or  paid  or  transferred  to  him  in  the  shape  of  dividends,  profits,  or  otherwise,  at  any 
time  during  the  continuance  of  the  partnership ;  but  a  partner  may  annually  receive 
lawful  interest  on  the  sum  so  contributed  by  him,  if  payment  thereof  will  not  reduce 
the  original  capital;  and  if  after  the  payment  of  such  interest  any  profit  remains 
to  be  divided,  he  may  also  receive  his  portion  of  such  profit;  but  if  it  appears  that 
by  the  payment  of  interest  or  profits  to  any  special  partner  the  original  capital 
has  been  reduced,  the  partner  receiving  the  same  shall  restore  the  amount  necessary 
to  make  good  his  share  of  capital,  with  interest. 

R.  S.,  c.  83,  §  40. 

Special  partners  may  advise  but  shall  not  transact  business  for  partnership. 
10.  A  special  partner  may  from  time  to  time  examine  into  the  state  and  progress 
of  the  partnership  concerns,  and  may  advise  as  to  their  management,  but  he  shall 
not  transact  any  business  on  account  of  the  partnership,  nor  be  employed  for  that 
purpose  as  agent,  attorney,  or  otherwise;  and  if  he  interferes  contrary  to  these 
provisions  he  shall  be  deemed  a  general  partner.  General  partners  shall  be  liable 
to  account  to  each  other  and  to  the  special  partners  for  their  management  of  the 
concern,  as  other  partners  now  are. 

R.  S.,  c.  83,  §  41. 

Liability  of  partner  for  fraud.  11.  A  partner  guilty  of  any  fraud  in  the  affairs 
of  such  partnership  shall  be  Uable  civiUy  to  the  person  injured  to  the  extent  of 
the  damage. 

R.  S.,  c.  83,  §  42. 

Preferential  assignment  void  as  against  creditors.  12.  Every  sale,  assignment, 
or  transfer  of  any  of  the  property  or  effects  of  such  partnership,  or  of  a  general 
or  special  partner,  made  by  such  partnership  or  a  general  or  special  partner,  when 
insolvent  or  in  contemplation  of  insolvency,  with  intent  of  giving  a  preference  to 
any  creditor  of  such  partnership  or  insolvent  partner  over  other  creditors  of  such 
partnership,  and  every  warrant  of  attorney  executed,  and  every  judgment  con- 
fessed, lien  created,  or  security  given  by  such  partnership,  or  general  or  special 
partner,  under  the  like  circumstances  and  with  the  like  intent,  shall  be  void,  as 
against  the  creditors  of  the  partnership.  A  special  partner  who  violates  any  pro- 
vision of  this  Chapter,  or  concurs  in,  or  assents  to  any  such  violation  by  the  part- 
nership, or  by  any  individual  partner,  shaU  be  Hable  as  a  general  partner. 

R.  S.,  c.  83,  §  43. 

Creditors'  claims  preferred.  13.  In  case  of  the  insolvency  or  bankruptcy  of  the 
partnership,  no  special  partner  shall,  under  any  circumstances,  be  allowed  to  claim 
as  a  creditor,  until  the  claims  of  aU  other  creditors  of  the  partnership  are  satisfied. 

R.  S.,  0.  83,  §  44. 

Dissolution,  how  effected.  14.  No  dissolution  of  such  partnership  by  the  acts 
of  the  parties  shall  take  place  previous  to  the  time  specified  in  the  certificate  of 
its  formation  or  in  the  certificate  of  its  renewal,  until  a  notice  of  such  dissolution, 
has  been  filed  and  recorded  in  the  Registrar's  office  in  which  the  original  certificate 
was  recorded,  and  published  once  in  each  week  for  four  weeks  in  the  Royal  Gazette, 
and  in  some  other  newspaper  printed  in  each  of  the  counties  in  which  the  partner- 
ship has  places  of  business. 

R.  S.,  c.  83,  §  45. 
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Sureties  to  or  for  firms. 

Sureties  to  or  for  firms  not  answerable  after  change  in  partnership.    15.  No 

promise  made  to  answer  for  the  debt,  default,  or  miscarriage  of  another,  made 
to  a  firm  consisting  of  two  or  more  persons,  or  to  a  single  person  trading  under 
the  name  of  a  firm,  and  no  promise  to  answer  for  the  debt,  default,  or  miscarriage 
of  a  firm,  consistiog  of  two  or  more  persons,  or  of  a  single  person  trading  under  the 
name  of  a  firm,  shall  be  blading  on  the  person  making  such  promise  in  respect  to 
anything  done  or  omitted  to  be  done  after  a  change  has  taken  place  in  any  one  or 
more  of  the  persons  constituting  the  firm,  or  in  the  person  trading  under  the  name 
of  a  firm,  unless  the  iatention  of  the  parties  that  such  promise  shall  continue  to 
be  binding  notwithstanding  such  change  appears  either  by  express  stipulation,  or 
by  necessary  implication  from  the  nature  of  the  firm,  or  otherwise. 
R.  S.,  0.  83,  §  46. 


Companies. 

a)  Rev.  St,  1900,  c.  127.    Of  General  Provisions  respecting  Domestic 

and  Foreign  Companies. 

Corporations;  their  powers  and  privileges.  1.  Every  company  shall,  where 
no  other  provision  is  specially  made,  be  capable  in  its  corporate  name  to  sue  and 
be  sued,  to  prosecute  and  defend  actions,  to  have  a  common  seal  which  it  may 
alter  at  pleasure,  to  elect  in  such  manner  as  it  deems  proper  aU  necessary  officers, 
and  to  fix  their  compensation  and  to  define  their  duties,  and  to  make  by-laws  and 
regulations,  not  contrary  to  law  nor  repugnant  to  the  charter  or  Act  by  which  any 
such  company  is  created,  for  its  own  government  and  the  due  management  of  its 
affairs. 

R.  S.,  c.  78,  §  1.  Plaintiff  agreed  with  certain  other  persons  to  subscribe  a  certain  amount 
towards  a  steamship  enterprise  and  assist  in  getting  a  suitable  ship,  provided  he  should  be 
master.  He  was  appointed  master,  and  subsequently  the  company  was  incorporated,  the  plaintiff 
receiving  stock  to  the  amount  of  his  contribution.  Plaintiff  was  dismissed  by  the  directors  of  the 
company  for  failure  to  obey  the  instructions  of  the  directors.  It  was  held  that  the  fact  of  the 
master  being  a  shareholder  in  the  corporation  owning  the  vessel  had  no  bearing  on  the  case,  and  un- 
der appropriate  circumstances  the  directors  were  entitled  to  dismiss  him.  He  occupied  the  position 
both  of  shareholder  and  employee  of  the  company.  He  was  not  a  part  owner  of  the  vessel.  — 
Guildford  v.  Anglo-French  Steamship  Co.,  (1882),  9  S.  C.  R.  303;  reversing  s.  o.  (1881),  14  N.  S.  54. 
Semble,  a  company  is  not  responsible  for  representations  made  prior  to  incorporation  unless  such 
representations  are  expressly  adopted  by  the  company  after  incorporation.  —  Gourlie  v.  Chandler, 
(1907),  41  N.  S.  341.  Where  a  statutory  duty  is  imposed  on  a  company  it  is  liable  for  any  damage 
caused  to  the  property  of  another  through  the  negligent  performance  of  that  duty,  even  though 
the  negligence  was  primarily  that  of  an  independent  contractor  employed  by  the  company.  — 
McRury  v.  Dominion  Coal  Co.,  (1896),  40  N.  S.  89.  A  company  is  liable  to  conviction  under 
the  Summary  Convictions  Act.  —  The  King  v.  Dominion  Coal  Co.,  (1907),  41  N.  S.  137.  A 
company  authorized  to  carry  on  a  general  mercantile  business  and  to  buy  and  sell  and  other- 
wise deal  in  real  and  personal  property  has  the  power  to  make  and  accept  notes,  bills  of  exchange, 
etc.  —  Ryan  v.  Terminal  City  Co.,   (1893),  25  N.   S.   131. 

By-laws,  and  proceedings  to  be  regulated  thereby.  2.  Every  company  may  by 
its  by-laws,  where  no  other  provision  is  specially  made,  determine  the  manner  of 
calling  and  conducting  meetings,  the  number  of  members  which  shaU  constitute 
a  quorum,  the  number  of  shares  which  shall  entitle  the  members  to  one  or  more 
votes,  the  mode  of  voting  by  proxy,  the  mode  of  selling  shares  for  the  non-payment 
of  instalments  and  of  transferring  shares  generally,  the  tenure  of  office  of  the  several 
officers,  and  the  purchase,  conveyance  and  sale  of  its  real  and  personal  property; 
and  may  armex  penalties  to  its  by-laws  not  exceeding  in  any  case  the  sum  of  twenty 
dollars  for  any  one  offence. 

R.  S.,  c.  78,  §  2. 

First  meeting,  how  called.  3.  The  first  meeting  of  every  company,  shall,  unless 
otherwise  provided  in  the  charter  or  Act  of  incorporation,  be  called  by  notice  signed 
by  any  one  or  more  of  the  persons  named  as  corporators  in  the  charter  or  Act  of 
incorporation,  and  setting  forth  the  time,  place,  and  purposes  of  the  meeting,  and 
such  notice  shall,  seven  days  at  least  before  the  meeting,  be  delivered  to  each  member, 
or  left  at  his  place,  of  residence,  or  published  in  some  newspaper  of  the  county  in 
which  the  company  is  established  or  proposed  to  be  established,  or  where  its  principal 
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place  of  business  is  situated  or  proposed  to  be  situated,  or  if  there  is  no  newspaper 
in  the  county  then  in  two  newspapers  published  in  the  city  of  Halifax. 
R.  S.,  0.  78,  §  4. 

Meeting,  how  called  in  special  cases.     4.    Whenever  by  reason  of  the  death, 
absence,  or  disability  of  the  officers  of  any  company  there  is  no  person  authorized 
to  call  or  preside  at  a  meeting  of  the  members  thereof,  any  three  or  more  of  the 
members  may  caU  such  meeting  by  giving  the  notice  as  required  by  law. 
B.  S.,  o.  78,  §  5. 

Powers  of  corporation  when  assembled.    5.    The  members  when  so  assembled 
may  choose  a  chairman,  and  may  elect  officers  to  fill  all  vacancies  then  existing, 
and  may  transact  such  other  business  as  might  by  law  be  transacted  at  a  regular 
meeting  of  the  company. 
R.  S.,  c.  78,  §  6. 

Shares,  personal  property.    6.   The  shares  or  stock  of  every  company  shall  be 
deemed  to  be  personal  property  for  all  purposes. 
R.  S.,  c.  78,  §  7. 

Real  estate  sold  as  personal  property.     7.    The  real  property  of  any  company 
may  be  sold  under  execution  in  the  same  manner  as  its  personal  property. 
R.  S.,  c.  78,  §  8. 

Acts  to  expire  unless  put  in  operation  within  three  years.    8.  Every  charter  or 
Act  of  incorporation  shall  expire  unless  the  company  thereby  incorporated  goes 
into  operation  within  three  years  from  the  passing  thereof,  unless  otherwise  specially 
provided  therein. 
R.  S.,  c.  78,  §  9. 

Expiring  company  continued  for  three  years  to  wind  up  business.  9.  Every 
company,  the  charter  or  Act  of  incorporation  of  which,  after  such  company  has 
gone  into  operation,  expires  or  is  annulled  by  forfeiture  or  otherwise,  shall  neverthe- 
less be  continued  as  a  body  corporate  for  the  term  of  three  years  after  the  time 
when  such  charter  or  Act  of  incorporation  has  so  expired  or  been  annulled,  for  the 
purpose  of  prosecuting  and  defending  actions  by  or  against  it,  and  of  enabling 
it  to  settle  and  close  its  business,  to  dispose  of  its  property,  and  to  divide  its  capital 
stock;  but  not  for  the  purpose  of  continuing  the  business  for  which  such  company 
was  established. 

R.  S.,  0.  78,  §  10. 

Trustees  may  be  appointed  to  wind  up  business  within  the  three  years.  10.  When 
the  charter  of  any  company  so  expires  or  is  annulled,  the  Supreme  Court,  on  appli- 
cation of  any  creditor  of  such  company  or  of  any  member  thereof  at  any  time 
within  the  three  years,  may  appoint  a  trustee  or  trustees  to  take  charge  of  the  estate 
and  effects  of  the  company  and  to  coUect  the  debts  and  property  due  and  belonging 
thereto,  with  power  to  prosecute  and  defend  actions  in  the  name  of  the  company, 
to  appoint  agents  and  to  do  aU  other  acts  which  might  be  done  by  such  company 
that  are  necessary  for  the  final  settlement  of  the  unfinished  business  of  the  company ; 
and  the  power  of  such  trustees  may  be  continued  beyond  the  three  years  if  the 
Court  thinks  necessary. 

R.  S.,  c.  78,  §  11. 

Liability  of  individual  members.  11.  No  member  of  any  company  shall  be 
relieved  from  individual  Uability  for  its  debts  or  obligations;  but  each  member 
thereof  shall  be  liable  as  a  partner  to  the  same  extent  as  if  no  company  existed; 
and  in  case  any  execution  issued  on  any  judgment  against  the  company  is  returned 
unsatisfied  the  individual  real  and  personal  property  of  every  member  of  the  com- 
pany shall  be  liable  to  respond  such  judgment  under  execution  issued  thereon  in 
the  same  manner  as  if  the  same  was  a  private  debt  due  by  such  member,  unless 
the  special  Act  creating  the  company  exempts  its  members  from  such  liability; 
and  any  member  who  is  compelled  to  pay  any  moneys  on  account  of  the  debts 
of  the  company  may  recover  the  same  by  action  against  the  company. 

R.  S.,  c.  78,  §  13. 

Liability  of  directors,  etc.,  personal  in  certain  cases.  12,  The  directors  or  board 
of  managers  of  any  company  the  liability  of  whose  members  is  limited  by  the  charter 
or  Act  of  incorporation,  unless  otherwise  specially  directed  therein,  shall  in  all 
eases  be  personally  Hable  for  any  debt  incurred  by  them  on  account  of  the  company 
beyond  the  amount  of  the  stock  subscribed,  without  the  sanction  of  the  company 
obtained  at  a  meeting  thereof  held  in  accordance  with  the  by-laws,  unless  such 
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larger  amount  of  dealing  is  specially  authorized  by  the  charter  or  Act  of  incorporation; 
but  this  section  shall  not  extend  to  insurance  companies. 

R.  S.,  u.  78,  §  14. 

Act  of  incorporation  of  companies  valid  without  seal.  13.  The  acts  of  any 
company  performed  within  the  scope  of  its  charter  or  Act  of  incorporation  shall 
be  vaHd,  notwithstandiag  they  are  not  done  under  or  authenticated  by  the  seal 
of  such  company. 

R.  S.,  c.  78,  §  15. 

Resident  manager  to  be  appointed  for  purposes  of  service.  Name  to  be  filed. 
Service  in  default  of  appointment.  14.  [As  amended  by  Acts,  1904,  c.  24,  §  3.] 
1.  Every  incorporated  company  doing  business  within  the  Province  shall  appoint 
a  recognized  manager  or  agent  resident  within  the  Province,  service  upon  whom 
of  any  process,  notice,  or  other  document  shall  be  deemed  sufficient  service  upon 
the  company.  2.  A  statement  shewing  the  name  and  address  of  such  manager 
or  agent  shall  be  fUed  in  the  office  of  the  Proviacial  Secretary  by  every  such  com- 
pany. 3.  In  default  of  such  appointment,  or  of  the  fiHng  of  such  statement  by 
any  such  company,  or  in  case  of  the  absence  or  death  of  such  manager  or  agent, 
any  process,  notice,  or  document  may  be  served  on  any  officer  or  employee  of  the 
company,  or  for  want  of  such  officer  or  employee  may  be  posted  on  a  principal 
building  of  the  company,  and  such  service  or  posting  shall  be  deemed  a  sufficient 
service  on  the  company. 

Where  a  company  formed  under  the  English  Companies  Act,  with  a  registered  office  in 
London,  has  its  real  head  office  in  the  Province  of  Ontario  a  writ  is  properly  served  upon 
the  principal  officers  in  Ontario.  —  W.  H.  Johnson  Co  v.  Bell  Organ  &  Piano  Co.,  (1896),  29  N.  S. 
84.  A  non-resident  shareholder  in  a  company  incorporated  in  a  foreign  State,  having  its  principal 
place  of  business  in  Nova  Scotia,  may  maintain  an  action  in  the  Courts  of  this  Province  to 
enforce  the  performance  of  duties  imposed  upon  the  company  in  relation  to  its  shareholders.  — 
Merritt  v.  Copper  Crown  Co.,   (1903),  36  N.  S.  383. 

[15.    Is  repealed.] 

Books,  etc.,  may  be  inspected  by  Governor-in-Council.  16.  The  books  and 
accounts  of  every  such  company  so  doing  business  within  the  Province  shall  at 
all  times  be  open  to  the  inspection  of  such  person  as  the  Governor-in-Council 
appoints  to  inspect  the  same. 

Acts,   1893,  c.  5,   §  1. 

"Arbitration  Act"  to  apply.  17.  Whenever  by  any  charter  or  Act  of  incorporation 
it  is  provided  that  any  dispute  or  matter  of  controversy  in  which  the  corporation  is 
interested  or  any  damages  to  which  it  is  liable  shall  be  settled  or  ascertained  by 
arbitration,  such  provision  shall  be  deemed  a  "submission  to  arbitration"  within 
the  meaning  of  that  expression  in  The  Arbitration  Act. 

R.  S.,  0.  78,  §  17. 

Foreign  company  to  file  statement.  18.  [As  amended  by  Acts,  1904,  c.  24,  §  5.] 
1.  Every  company  not  incorporated  by  or  under  the  authority  of  an  Act  of  the 
Legislature  of  Nova  Scotia  which  carries  on  business  in  Nova  Scotia,  having  gain 
for  its  purpose  or  object  shall,  before  beginning  business  in  Nova  Scotia,  make 
out  and  transmit  to  the  Provincial  Secretary  a  statement  under  oath  shewing: 
a)  The  corporate  name  of  the  company;  b)  How  and  under  what  special  or  general 
Act  the  company  was  incorporated;  c)  Where  the  head  office  of  the  company  is 
situated;  d)  The  amount  of  the  authorized  capital  stock;  e)  The  amount  of  stock 
subscribed  or  issued,  and  the  amount  paid  up  thereon;  f)  The  nature  of  each  land 
of  business  the  company  is  empowered  to  carry  on,  and  what  kind  or  kinds  of 
busmess  is  or  are  carried  on  or  intended  to  be  carried  on  in  Nova  Scotia;  g)  The 
names  of  the  directors  and  officers  of  the  company.  2.  Every  such  company  shall 
also  transmit  to  the  Provincial  Secretary  in  the  month  of  January  in  each  year 
a  statement,  certified  under  the  hand  of  its  recognized  manager  or  agent,  resident 
withm  the  Province,  shewing  the  names  of  the  directors  and  officers  of  the  com- 
pany, and  the  amount  of  the  authorized  capital  stock,  and  the  amount  of  stock 
subscribed  or  issued,  and  the  amount  paid  up  thereon.  3.  Every  such  company 
which  fails  to  comply  with  the  provisions  of  this  section  shall  be  Uable  to  a  penalty 
of  ten  dollars  for  every  day  during  which  such  default  contiaues,  and  every  director, 
manager,  secretary,  agent,  traveller,  or  salesman  of  such  company,  who  with  notice 
of  such  default  transacts  within  Nova  Scotia  any  business  whatever  for  such  company 
shall  for  each  day  on  which  he  so  transacts  such  business  be  hable  to  a  penalty 
of  ten  doUars,  to  be  recovered  in  the  name  of  the  Provincial  Secretary  in  the  Supreme 
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Court  or  in  the  County  Court.  4.  The  Governor-in-Council  may,  after  such  statement 
has  been  received  by  the  Provincial  Secretary,  reheve  in  whole  or  in  part  any  company 
or  person  from  any  penalty  incurred  by  reason  of  default  in  transmitting  the  same. 

A  single  transaction  within  Nova  Scotia  is  not  a  "carrying  on  business"  within  the 
Province  within  the  meaning  of  Order  47,  r.  6.  — Halifax  Hotel  Co.  v.  Canadian  Fire  Engine  Co., 
(1906),  41  N.  S.  97.  And,  senible,  under  this  section.  A  failure  to  comply  with  the  Provincial 
statute  relating  to  the  registration  of  foreign  companies  does  not  render  invalid  contracts  entered 
into  by  the  company  within  the  Province,  or  prevent  it  from  recovering  thereon.  —  American 
Hotel  Supply  Co.  V.  Fairbanks,  (1907),  41  N.  S.  444. 

Execution  of  trusts.  19.  [Added  by  Acts,  1903,  c.  17,  §  1.]  No  company  shall 
be  bound  to  see  to  the  execution  of  any  trust,  whether  express,  imphed,  or  con- 
structive, in  respect  of  any  of  its  shares,  and  the  receipt  of  a  shareholder  in  whose 
name  the  same  stands  on  the  books  of  the  company  shall  be  a  valid  and  binding  dis- 
charge to  the  company  for  any  dividend  or  money  payable  in  respect  of  such  share, 
whether  or  not  notice  of  the  trust  has  been  given  to  the  company,  and  the  company 
shall  not  be  bound  to  see  to  the  apphcation  of  the  money  paid  on  such  receipt. 

Application  of  section  19.  20  [Added  by  Acts,  1903,  c.  17,  §  1.]  The  provisions 
of  section  19  shall  apply  to  aU  companies  heretofore  incorporated,  and  to  aU  trans- 
fers of  stock  of  such  companies  heretofore  made,  and  to  all  payments  of  and  receipts 
taken  for  any  dividend  or  money  payable  in  respect  to  any  share  or  shares  hereto- 
fore made  or  given  as  well  as  to  companies  hereafter  incorporated. 

Commissions  for  subscriptions  of  shares.   21.  [Added  by  Acts,  1903,  c.  17,  §  1.] 

1.  It  shall  be  lawful  for  any  company  to  pay  a  commission  to  any  person  in  con- 
sideration of  his  subscribing  or  agreeing  to  subscribe,  whether  absolutely  or  con- 
ditionally, for  any  shares  in  the  company,  or  for  procuring  or  agreeing  to  procure 
subscriptions  for  any  shares  in  the  company,  if  such  commission  paid  or  agreed 
to  be  paid  does  not  exceed  ten  per  cent,  of  the  price  at  which  such  shares  are  sold. 

2.  Save  as  aforesaid,  no  company  shall  apply  any  of  its  shares  or  capital  money, 
either  directly  or  iudirectly,  in  payment  of  any  commission,  discounts,  or  allow- 
ances to  any  person  in  consideration  of  his  subscribing  or  agreeing  to  subscribe, 
whether  absolutely  or  conditionally,  for  any  shares  of  the  company,  or  procuring 
or  agreeing  to  procure  subscriptions,  whether  absolutely  or  conditionally,  for  any 
shares  of  the  company,  whether  the  shares  or  moneys  be  so  apphed  by  being  added 
to  the  purchase  money  of  any  property  acquired  by  the  company,  or  to  the  contract 
price  of  any  work  to  be  executed  for  the  company,  or  the  money  being  paid  out 
of  a  nominal  purchase  money  or  contract  price  or  otherwise.  3.  The  provisions 
of  this  section  shall  apply  to  every  company  heretofore  incorporated  or  that  may 
hereafter  be  incorporated,  and  all  commissions  heretofore  paid  out  of  capital  account 
or  income  for  underwriting  which  would  have  been  legal  and  valid  under  the  provi- 
sions of  this  section  if  the  same  had  then  been  in  force,  are  legalized  and  declared 
to  be  and  to  have  been  legal  and  valid. 

Fees.  22.  [Added  by  Acts,  1904,  c.  24,  §  6.]  Every  incorporated  company 
doing  business  in  Nova  Scotia,  and  having  gain  for  its  purpose  or  object,  shall, 
in  the  month  of  January  in  each  year,  transmit  to  the  Provincial  Secretary  a 
registration  fee  according  to  the  following  scale,  that  is  to  say,  annual  registration 
fees  for  companies  incorporated  by  or  under  the  authority  of  an  Act  of  the  Legis- 
lature of  Nova  Scotia,  or  of  the  Parliament  of  Canada,  having  a  nominal  capital: 

Not  exceeding  $    10,000 $    5.00 

100,000 10.00 

500,000 20.00 

Exceeding              500,000 25.00 

Mutual  insurance  companies  having  no  capital  stock  .  50.00 

Annual  registration  fees  for  companies  not  incorporated  by  or  under  the 
authority  of  an  Act  of  the  Legislature  of  Nova  Scotia  nor  of  the  Parliament  of 
Canada,  having  a  nominal  capital: 

Not  exceeding  $    10,000 $  10.00 

100,000 20.00 

500,000 40.00 

Exceeding  500,000 50.00 

Mutual  insurance  companies  haviug  no  capital  stock  .      50.00 
A  foreign  company  carrying  on  business  of  a  continuous  character  within  the  Province, 
through  agents,  is  liable  to  the  payment  of  an  annual  license  fee  in  the  place  where  such  business 
is  carried  on.  —  Halifax  v.  Jones,  (1896),  28  N.  S.  452. 
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Penalty  for  refusal  to  file  statement.  23.  [Added  by  Acts,  1904,  c.  24,  §  6.] 
Any  company  which  shall  neglect  or  refuse  to  file  the  statement  as  required  by 
section  14  of  this  Chapter,  and  any  company  which  shall  neglect  or  refuse  to  transmit 
its  registration  fee  as  required  by  section  22  of  this  Chapter,  shall  be  liable  to  a  penalty 
of  one  hundred  doUars  for  each  such  neglect  or  refusal,  to  be  recovered  in  the  name  of 
the  Provincial  Secretary  in  the  Supreme  Court  or  in  the  County  Court;  and  any 
company  which  shaU  neglect  or  refuse  for  two  consecutive  years  to  file  the  state- 
ment as  required  by  section  14  or  by  subsection  2  of  section  18  of  this  Chapter, 
or  to  transmit  its  registration  fee  as  required  by  section  22  of  this  Chapter  shall 
in  addition  to  any  other  penalty  or  penalties  to  which  it  is  liable,  be  liable  to  have 
its  charter,  or  its  right  to  do  business  in  Nova  Scotia,  as  the  case  may  be,  forfeited. 

Not  to  apply  to  Nova  Scotia  companies.  24.  [Added  by  Acts,  1904,  c.  24,  §  6.] 
This  Chapter,  except  sections  14,  16,  22,  and  23,  shall  not  apply  to  companies 
incorporated  under  the  Nova  Scotia  Joint  Stock  Gompanies'  Act,  or  under  the  Nova 
Scotia  Companies'  Act. 

Allegations.  25.  [Added  by  Acts,  1908,  c.  30,  §  1.]  In  any  action,  suit,  pro- 
secution, or  proceeding  under  this  Act,  it  shall  be  sufficient  to  allege  that  any 
company  is  or  was  at  any  time  or  times  doing  business  in  Nova  Scotia,  without 
proving  the  same,  and  the  burden  shall  be  upon  the  defendant  of  proving  that 
such  company  is  not  or  was  not  at  the  time  or  times  so  alleged  doing  business  in 
Nova  Scotia. 

b)  Rev.  St.  1900  c.  128.    Of  Joint  Stock  Companies.') 

Short  title. 
Short  title.    1.   This  Chapter  may  be  cited  as  the  Nova  Scotia  Companies'  Act. 

Interpretation. 

Interpretation.  2.  In  this  Chapter,  unless  the  context  otherwise  requires: 
a)  The  expression  "company"  means  any  joint  stock  company  incorporated  or 
about  to  be  incorporated  under  this  Chapter;  b)  the  expression  "Registrar"  means 
the  Registrar  of  Joint  Stock  Companies  appointed  under  this  Chapter;  c)  The 
expression  "Court"  means  the  Supreme  Court  of  Nova  Scotia,  or  any  Judge  of  the 
Supreme  Court. 

Registrar. 

Registrar.  Appointment  and  duties.  Seals.  Inspection.  3,  1.  The  Governor-in- 
CouncU  may  from  time  to  time  appoint  a  person  to  be  Registrar  of  Joint  Stock 
Companies  for  the  purposes  of  this  Chapter.  Such  person  shall  hold  office  during 
pleasure,  and  shall  be  paid  such  salary  as  the  Govemor-in-Council  determines.  2.  It 
shall  be  the  duty  of  the  Registrar  to  enforce  compliance  with  the  several  provisions, 
regulations,  and  stipulations  in  this  Chapter  contained,  or  any  regulations  or  stipula- 
tions made  thereimder,  but  such  duty  shall  not  affect  the  right  of  any  other  person 
to  compel  compHance  with  the  same.  3.  The  Governor-in-Council  may  from  time 
to  time  direct  a  seal  or  seals  to  be  prepared  for  the  authentication  of  any  docu- 
ments required  for  or  connected  with  the  registration  of  companies.  4.  Every  per- 
son may  inspect  the  documents  kept  by  the  Registrar;  and  there  shall  be  paid 
for  such  inspection  such  fees  as  are  appointed  by  the  Govemor-in-CouncU,  not 
exceeding  twenty-five  cents  for  each  inspection;  and  any  person  may  require  a 
certificate  of  the  incorporation  of  any  company,  or  a  copy  or  extract  of  any  other 
document  or  any  part  of  any  other  document,  to  be  certified  by  the  Registrar;  and 
there  shall  be  paid  for  such  certificate  of  incorporation,  certified  copy  or  extract, 
such  fees  as  the  Governor-in-Council  appoints,  not  exceeding  one  dollar  for  the 
certificate  of  incorporation,  and  not  exceeding  ten  cents  for  each  folio  of  such  copy 
or  extract. 

General  rules. 

General  rules.  4.  The  Govemor-in-Council  may  from  time  to  time  by  Order- 
in- Council  make  and  establish  such  general  rules  and  orders  not  inconsistent  with 
this  Chapter,  as  from  time  to  time  to  him  appear  necessary  or  expedient  for  the 

I)  The  references  in  the  notes  (Imp.)  are  to  the  Imperial  Companies  (Consolidation)  Act, 
1908,  (8  Edw.  7,  c.  69). 
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purpose  of  giving  full  effect  to  the  provisions  of  this  Chapter,  or  any  or  either  of 
them,  and  for  prescribing  the  course  to  be  adopted  in  the  course  of  official  business 
under  this  Chapter,  and  the  forms  to  be  used  therein.  All  such  general  rules  and 
orders  shall,  after  the  making  thereof,  be  pubUshed  in  the  Royal  Gazette,  and  shall 
thereupon  have  the  force  of  law  until  amended,  altered,  or  revoked. 

Division  of  chapter. 
Division  of  chapter.  5.  This  Chapter  is  divided  into  five  parts,  relating  to 
the  following  subject  matters:  Part  One.  —  To  the  constitution  and  incorporation 
of  companies  under  this  Chapter ._  Part  Two.  —  To  the  distribution  of  the  capital 
and  hability  of  members  of  companies  under  this  Chapter.  Part  Three.  —  To  the 
management  and  administration  of  companies  under  this  Chapter.  Part  Four. 
— To  the  prospectus  of  companies  and  the  Uabihty  of  directors  and  promoters  in 
respect  thereto.  Part  Five.  —  To  the  application  of  this  Chapter  to  existing  com- 
panies. 

Part  I.    Constitution  and  Incorporation. 

Memorandum  of  association. 

Memorandum  of  association.  6.  Any  three  or  more  persons  associated  for 
any  lawful  purpose,  except  the  formation  of  a  banking,  loan,  or  trust  company, 
may,  by  subscribing  their  names  to  a  memorandum  of  association  and  otherwise 
complying  with  the  requisitions  of  this  Chapter  in  respect  to  registration,  form  an 
incorporated  company  with  or  without  limited  liability. 

R.  S.,  c.  79,  §  3;  Imp.  §  2. 

Liability  of  members.  7.  The  liabiUty  of  the  members  of  a  company  formed  un- 
der this  Chapter  may,  according  to  the  memorandum  of  association,  be  limited  either 
to  the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by  them,  or  to  such 
amount  as  the  members  respectively  undertake  by  the  memorandum  of  association 
to  contribute  to  the  assets  of  the  company  in  the  event  of  its  being  wound  up. 

Imp.  §  2. 

Contents  of  memorandum  of  association  where  liabiUty  limited.  8.  Where 
a  company  is  formed  on  the  principle  of  having  the  UabUity  of  its  members  Umited 
to  the  amount  unpaid  on  their  shares,  hereinafter  referred  to  as  a  company  limited 
by  shares,  the  memorandum  of  association  shall  contain  the  followiug  things,  that 
is  to  say:  1.  The  name  of  the  proposed  company,  with  the  addition  of  the  word 
"limited"  as  the  last  word  of  such  name;  2.  The  place  within  the  Province  of  Nova 
Scotia  at  which  the  registered  office  of  the  company  is  proposed  to  be  situated; 
3.  The  objects  for  which  the  proposed  company  is  to  be  established;  4.  A  declaration 
that  the  liabiUty  of  the  members  is  Umited;  5.  The  amount  of  capital  with  which 
the  company  proposes  to  be  registered,  divided  into  shares  of  a  certain  fixed  amount ; 
6.  The  time  of  existence  of  the  proposed  company,  if  it  is  intended  to  procure  in- 
corporation for  a  Umited  period  only. 

Subject  to  the  following  regulations:  1.  That  no  subscriber  shaU  take  less  than 
one  share.  2.  That  each  subscriber  of  the  memorandumof  association  shaU  write  opposite 
to  his  name  the  number  of  shares  he  takes,  together  with  his  address  and  calling. 

Imp.  §  3. 

Where  company  Umited  by  guarantee.  9.  Where  a  company  is  formed  on  the 
principle  of  having  the  liability  of  its  members  limited  to  such  amount  as  the  members 
respectively  undertake  to  contribute  to  the  assets  of  the  company  in  the  event 
of  the  same  being  wound  up,  hereinafter  referred  to  as  a  company  limited  by  guaran- 
tee, the  memorandum  of  association  shall  contain  the  foUowing  things,  that  is  to 
say:  1.  The  name  of  the  proposed  company,  with  the  addition  of  the  words  "Umited 
by  guarantee"  as  the  last  words  in  such  name;  2.  The  place  within  the  Province 
of  Nova  Scotia  at  which  the  registered  office  is  proposed  to  be  situated;  3.  The 
objects  for  which  the  proposed  company  is  to  be  estabUshed ;  4.  A  declaration  that 
each  member  undertakes  to  contribute  to  the  assets  of  the  company  in  the  event 
of  the  same  being  wound  up  during  the  time  that  he  is  a  member,  or  within  one 
year  afterwards,  for  payment  of  the  debts  and  liabUities  of  the  company  contracted 
before  the  time  at  which  he  ceases  to  be  a  member,  and  of  the  costs,  charges  and 
expenses  of  winding  up  the  company,  and  for  the  adjustment  of  the  rights  of  the 
contributories  amongst  themselves,  such  sum  as  is  required,  not  exceeding  a  specified 
amount. 

Imp.  §  4. 
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Where  liability  not  limited.  10.  Where  a  company  is  formed  on  the  principle 
of  having  no  limit  placed  on  the  liability  of  its  members,  hereinafter  referred  to  as 
an  unlimited  company,  the  memorandum  of  association  shall  contain  the  following 
things,  that  is  to  say:  1.  The  name  of  the  proposed  company;  2.  The  place  within 
the  Province  of  Nova  Scotia  at  which  the  registered  office  of  the  company  is  pro- 
posed to  be  situated;  3.  The  objects  for  which  the  proposed  company  is  to  be 
established. 

Imp.  §  5. 

Memorandum  of  association,  how  signed.  11.  The  memorandum  of  association 
shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be  attested  by,  one  witness 
at  the  least,  and  it  shaU,  when  registered,  bind  the  company  and  the  members 
thereof  to  the  same  extent  as  if  each  member  had  subscribed  his  name  and  affixed 
his  seal  thereto,  and  there  was  in  the  memorandum  contained  on  the  part  of  himself 
his  heirs,  executors,  and  administrators,  a  covenant  to  observe  all  the  conditions 
of  such  memorandum,  subject  to  the  provisions  of  this  Chapter. 

Imp.  §  14. 

Articles  of  association. 
Articles  of  association.  12.  The  memorandum  of  association  may,  in  the  case 
of  a  company  limited  by  shares,  and  shall,  in  the  case  of  a  company  limited  by 
guarantee  or  unlimited,  be  accompanied  when  registered  by  articles  of  association 
signed  by  the  subscribers  to  the  memorandum  of  association,  and  prescribing  such 
regulations  for  the  company  as  the  subscribers  to  the  memorandum  of  association 
deem  expedient;  the  articles  shall  be  expressed  in  separate  paragraphs  numbered 
arithmetically;  they  may  adopt  all  or  any  of  the  provisions  contained  in  the  table 
marked  "A"  in  the  first  Schedule  hereto.  They  shall  in  the  case  of  a  company, 
whether  limited  by  guarantee  or  unlimited,  that  has  a  capital  divided  into  shares, 
state  the  amount  of  capital  with  which  the  company  proposes  to  be  registered; 
and  in  the  case  of  a  company,  whether  limited  by  guarantee  or  unlimited,  that 
has  not  a  capital  divided  into  shares,  state  the  number  of  members  with  which  the 
company  proposes  to  be  registered,  for  the  purpose  of  enabling  the  Registrar  to 
determine  the  fees  payable  on  registration.  In  a  company  hmited  by  guarantee 
or  unlimited,  and  having  a  capital  divided  into  shares,  each  subscriber  shaU  take 
one  share  at  the  least,  and  shall  write  opposite  to  his  name  in  the  articles  of  association 
the  number  of  shares  that  he  takes. 

Imp.   §§  10,   12. 

In  case  of  company  limited  by  shares.  13.  [As  amended  by  Acts,  1903,  c.  18,  §  2.] 

In  the  case  of  a  company  limited  by  shares,  if  the  memorandum  of  association  is 
not  accompanied  by  articles  of  association,  or  in  so  far  as  the  articles  do  not  exclude 
or  modify  the  regulations  contained  in  the  table  marked  "A"  in  the  first  Schedule 
hereto,  the  last  mentioned  regulations  shall,  so  far  as  the  same  are  appUcable,,  be 
deemed  to  be  the  regulations  of  the  company  in  the  same  manner  and  to  the  same 
extent  as  if  they  had  been  inserted  in  articles  of  association  and  the  articles  had 
been  duly  registered. 
Imp.  §  11. 

Further  provisions  respecting  articles  of  association.  14.  The  articles  of  asso- 
ciation shall  be  printed,  and  shall  be  signed  by  each  subscriber  in  the  presence  of, 
and  be  attested  by,  one  witness  at  the  least.  When  registered  they  shall  bind  the 
company  and  the  members  thereof  to  the  same  extent  as  if  each  member  had  sub- 
scribed his  name  and  affixed  his  seal  thereto,  and  there  was  in  such  articles  contained 
a  covenant  on  the  part  of  himseK,  his  heirs,  executors,  and  administrators,  to  con- 
form to  all  the  regulations  contained  in  such  articles,  subject  to  the  provisions 
of  this  Chapter;  and  all  moneys  payable  by  any  member  to  the  company,  in 
pursuance  of  the  conditions  and  regulations  of  the  company,  or  any  of  such  con- 
ditions or  regulations,  shall  be  deemed  to  be  a  debt  due  from  such  member  to  the 
company. 

Imp.    §  14. 

Registration.  15.  [As  amended  by  Acts,  1909,  c.  39,  §  l.j  The  memorandum 
of  association  and  a  copy  thereof  and  the  articles  of  association,  if  any,  shall  be 
delivered  to  the  Registrar,  who  shall  retain  the  same  and  register  the  memorandum 
and  articles  if  any,;  provided,  however,  that  if  the  Registrar  thinks  fit  he  may 
refuse  to  register  the  same  until  the  Govemor-in-Council  has  approved  thereof. 

Imp.  §  15. 
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Fees. 
Fees.  Payment  of.  Recovery  of.  16.  1.  There  shall  be  paid  to  the  Registrar 
by  a  company  having  a  capital  divided  into  shares  in  respect  to  the  several  matters 
mentioned  in  the  table  marked  "B"  in  the  first  Schedule  hereto,  the  several  fees 
therein  specified,  or  such  other  fees  as  the  Governor-in-Council  from  time  to  time, 
by  Order-in-Council,  directs;  and  by  a  company  not  having  a  capital  divided  into 
shares  in  respect  to  the  several  matters  mentioned  in  the  table  marked  "C"  in  the 
first  Schedule  hereto,  the  several  fees  therein  specified,  or  such  other  fees  as  the 
GrOvernor-in-Council  from  time  to  time,  by  Order-in-Council,  directs.  All  such 
fees  paid  to  the  Registrar  in  pursuance  of  this  Chapter  shall  form  part  of  the  general 
revenue  of  the  Province.  2.  Any  yearly  fee  payable  by  any  company  may  be  re- 
covered in  any  Court,  irrespective  of  the  amount  of  such  fee,  by  an  action  at  the 
suit  of  the  Registrar. 

Imp.   §§  15,  244. 

Registration  and  incorporation. 

Registration  and  certificate.  17.  Upon  the  registration  of  the  memorandum 
of  association,  and  of  the  articles  of  association  in  cases  where  articles  of  association 
are  required  by  this  Chapter,  or  by  the  desire  of  the  parties,  to  be  registered,  the 
Registrar  shall  certify  under  his  hand  that  the  company  is  incorporated,  and  in 
the  case  of  a  limited  company,  that  the  company  is  limited. 

Incorporation,  seal,  etc.  18.  The  subscribers  of  the  memorandum  of  association 
together  with  such  other  persons  as  from  time  to  time  become  members  of  the 
company,  shall  thereupon  be  a  body  corporate  by  the  name  contained  in  the  memo- 
randum of  association,  capable  forthwith  of  exercising  all  the  functions  of  an  in- 
corporated company,  and  having  perpetual  succession  and  a  common  seal,  with 
power  to  hold  lands,  but  with  such  liabihty  on  the  part  of  the  members  to  contribute 
to  the  assets  of  the  company  in  the  event  of  the  same  being  wound  up  as  is  in  this 
Chapter  mentioned. 

Certificate  of  incorporation.  19.  A  certificate  of  the  incorporation  of  any  com- 
pany given  by  the  Registrar  shall  be  conclusive  evidence  that  all  the  requisitions 
of  this  Chapter  in  respect  to  registration  have  been  complied  with. 

Copy  of  memorandum  to  be  forwarded  to  members  on  request.  20.  A  copy 
of  the  memorandum  of  association,  having  annexed  thereto  the  articles  of  association, 
if  any,  shall  be  forwarded  by  the  secretary  or  other  officer  of  the  company  to  every 
member  at  his  request,  on  payment  of  the  sum  of  twenty-five  cents,  or  such  less 
sum  as  is  prescribed  by  the  company,  for  each  copy;  and  if  any  company  makes 
default  in  forwarding  a  copy  of  the  memorandum  of  association  and  articles  of 
association,  if  any,  to  a  niember  in  pursuance  of  this  section,  the  company  so  making 
default  shaU,  for  each  offence,  be  liable  to  a  penalty  not  exceeding  five  dollars, 
and  every  director,  manager,  secretary,  and  officer  of  the  company  who  knowingly 
and  wilfully  authorizes  or  permits  such  default  shall  be  liable  to  the  like  penalty. 

Imp.  §  18. 

Name  of  company. 

Name  of  company.  21.  [As  amended  by  Acts,  1909,  c.  38,  §  1. J  No  company  shall 
be  registered  under  a  name :  a)  identical  with  that  of  any  other' subsisting  company 
incorporated  or  unincorporated,  or  so  nearly  resembhng  the  same  as  to  be  calcu- 
lated to  deceive,  except  in  a  case  in  which  such  subsisting  incorporated  company 
is  in  the  course  of  being  dissolved,  and  testifies  its  consent  in  such  manner  as  the 
Registrar  requires,  or  b)  or  otherwise  objectionable.  2.  If  any  company,  through 
inadventence  or  otherwise,  is,  or  has  been  registered  by  a  name  a)  identical  with 
that  of  any  subsisting  company  incorporated  or  is  registered,  unincorporated  or 
which  the  Registrar  deems  so  nearly  to  resemble  the  same  as  to  be  calculated  to  de- 
ceive, except  in  a  case  in  which  such  consent  as  aforesaid  has  been  given,  or  b) 
which  the  Registrar  deems  to  or  otherwise  objectionable,  such  first  mentioned  com- 
pany shall,  upon  the  direction  of  the  Registrar,  change  its  name,  and  upon  such 
change  being  made  the  Registrar  shall  enter  the  new  name  on  the  register  in  the 
place  of  the  former  name,  and  shall  issue  a  certificate  of  incorporation  altered  to  meet 
the  circumstances  of  the  case ;  but  no  such  alteration  of  name  shall  affect  any  rights 
or  obligations  of  the  company,  or  render  defective  any  legal  proceedings  instituted 
or  to  be  instituted  by  or  against  the  company,  and  any  legal  proceedings  may  be 
continued  or  commenced  against  the  company  by  its  new  name  that  might  have 
B  27 
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been  continued  or  commenced  against  the  company  by  its  former  name.  3.  The 
Registrar  may  refuse  to  register  any  company  under  a  name  which  he  deems  to  be 
objectionable. 

Provisions  for  change  of  name.  22.  Any  company  under  this  Chapter  with  the 
sanction  of  a  special  resolution  of  the  company,  and  with  the  approval  of  the  Go- 
vemor-in-CouncU,  may  change  its  name,  and  upon  such  change  being  made,  the 
Registrar  shall  enter  the  new  name  on  the  register  in  place  of  the  former  name, 
and  shall  issue  a  certificate  of  incorporation  altered  to  meet  the  circumstances  of 
the  case. 

Imp.  §  8. 

Effect  of  alteration  of  name.  23.  No  such  alteration  of  name  shall  affect 
any  rights  or  obligations  of  the  company,  or  render  defective  any  legal  proceed- 
ings instituted  or  to  be  instituted  by  or  against  the  company,  and  any  legal  pro- 
ceedings may  be  continued  or  commenced  against  the  company  by  its  new  name 
that  might  have  been  continued  or  commenced  against  the  company  by  its  former 
name. 

Imp.  §  8. 

Change  of  constitution. 
Change  of  constitution  and  notice  of  modification  or  alteration.    24.    1.  Any 

company  Umited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memo- 
randum of  association,  if  authorized  to  do  so  by  its  regulations  as  originally  framed, 
or  as  altered  by  special  resolution  in  manner  hereinafter  mentioned,  as  to  increase 
its  capital,  by  the  issue  of  new  shares  of  such  amount  as  it  thinks  expedient,  or  to 
consolidate  and  divide  its  capital  into  shares  of  larger  amount  than  its  existing 
shares,  or  to  convert  its  paid  up  shares  into  stock,  but,  save  as  aforesaid,  and  as  is 
hereinafter  provided,  no  alteration  shall  be  made  by  any  company  in  the  conditions 
contained  in  its  memorandum  of  association.  2.  Notice  of  every  such  modification 
or  alteration  shall  be  given  by  the  company  to  the  Registrar  within  fifteen  days 
from  the  passing  of  the  resolution  by  which  such  modification  or  alteration  is  author- 
ized, and  every  such  notice  shall  specify  any  shares  so  consolidated,  divided,  or  con- 
verted into  stock.  3.  In  case  of  defaiilt  in  giving  such  notice:  a)  every  company 
so  making  default,  and  b)  every  director,  manager,  secretary,  or  other  officer  of 
such  company  who  knowingly  and  wilfully  authorizes  or  permits  such  default, 
shaU  be  hable  to  a  penalty  of  twenty-five  dollars  for  every  day  during  which  such 
default  continues. 
Imp.  §§  41,  42. 

Alteration  of  regulations  by  special  resolution.  Notice  of  alteration.  25.  1.  Sub- 
ject to  the  provisions  of  this  Chapter,  and  to  the  conditions  contained  in  the  memo- 
randum of  association,  any  company  formed  under  this  'Chapter  may,  in  general 
meeting  from  time  to  time,  by  passing  a  special  resolution  in  manner  hereinafter 
mentioned,  alter  aU  or  any  of  the  regulations  of  the  company  contained  in  the 
articles  of  association  or  in  the  table  marked  "A"  in  the  first  Schedule,  where  such 
table  is  appHcable  to  the  company,  or  make  new  regulations  to  the  exclusion  of  or 
in  addition  to  aU  or  any  of  the  regulations  of  the  company;  and  any  regulations  so 
made  by  special  resolution  shall  be  deemed  to  be  regulations  of  the  company  of  the 
same  vahdity  as  if  they  had  been  originally  contained  in  the  articles  of  association, 
and  shall  be  subject  in  like  manner  to  be  altered  or  modified  by  any  subsequent 
special  resolution.  2.  Notice  of  every  such  alteration  shaU  be  given  to  the  Registrar 
within  fifteen  days  from  the  passing  of  the  resolution  authorizing  the  same,  and 
in  case  of  default  in  giving  such  notice :  a)  every  company  so  in  default,  and  b)  every 
director,  manager,  secretary,  or  other  officer  of  any  such  company  who  knowingly 
and  wilfully  authorizes  or  permits  such  default,  shall  be  liable  to  a  penalty  of  twenty 
dollars  for  each  and  every  day  during  which  such  default  continues. 

Imp.  §  13. 

Alteration  of  memorandum  of  association  to  be  confirmed  by  Supreme  Court. 
Proceedings  and  order.  Power  of  Court  to  confirm  in  whole  or  in  part.  Notice  to 
creditors.  Terms.  Discretion  of  Court.  Grounds  of  confirmation.  26.  1.  Subject 
to  the  provisions  of  this  Chapter,  any  company  registered  under  this  Chapter  may, 
by  special  resolution,  alter  the  provisions  of  its  memorandum  of  association,  with 
respect  to  the  object  of  the  company,  so  far  as  is  required  for  any  of  the  purposes 
hereinafter  specified,  but  in  no  case  shall  any  such  alteration  take  effect  until  con- 
firmed on  petition  by  the  Supreme  Court.   2.  Before  confirming  any  such  alteration 
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the  Supreme  Court  must  be  satisfied:  a)  that  sufficient  notice  has  been  given  to 
every  holder  of  bonds  or  debentures,  or  debenture  stock  of  the  company,  and  any 
person  or  class  of  persons  whose  interest  will,  in  the  opinion  of  the  Court,  be  affected 
by  the  alteration,  and  b)  that  with  respect  to  every  creditor  who,  in  the  opinion  of 
the  Court,  is  entitled  to  object,  and  who  signifies  his  objection  in  manner  directed 
by  the  Court,  either  his  consent  to  the  alteration  has  been  obtained  or  his  debt  or 
claim  has  been  discharged  or  has  determined,  or  has  been  secured  to  the  satisfaction 
of  the  Court.  Provided  that  the  Court  may,  in  the  case  of  any  person  or  class  of 
persons,  for  special  reasons,  dispense  with  the  notice  required  by  this  section.  3.  An 
order  confirming  any  such  alteration  may  be  made  on  such  terms  and  subject  to 
such  conditions  as  to  the  Court  seems  fit,  and  the  Court  may  make  such  orders  as 
to  costs  as  it  deems  proper.  4.  The  Court  shall,  in  exercising  its  discretion  under  the 
provisions  of  this  section,  have  regard  to  the  rights  and  interests  of  the  members  of 
the  company,  or  of  any  class  of  those  members,  as  well  as  to  the  rights  and  interests 
of  the  creditors,  and  may,  if  it  thinks  fit,  adjourn  the  proceedings  in  order  that 
an  arrangement  may  be  made  to  the  satisfaction  of  the  Court  for  the  purchase  of 
the  interest  of  dissentient  members;  and  the  Court  may  give  such  directions  and 
make  such  orders  as  it  thinks  expedient  for  the  purpose  of  facilitating  any  such 
arrangement  or  carrying  the  same  into  effect;  provided  always,  that  it  shaU  not  be 
lawful  to  expend  any  part  of  the  capital  of  the  company  in  any  such  purchase. 
5.  The  Court  may  confirm,  either  wholly  or  in  part,  any  such  alteration  as  aforesaid 
with  respect  to  the  objects  of  the  company,  if  it  appears  that  the  alteration  is  re- 
quired in  order  to  enable  the  company:  a)  to  carry  on  its  business  more  economi- 
cally or  more  efficiently,  or  b)  to  attain  its  main  purpose  by  new  or  improved  means, 
or  c)  to  enlarge  and  change  the  local  area  of  its  operations,  or  d)  to  carry  on  some 
business  which,  under  existing  circumstances,  may  conveniently  or  advantageously 
be  combined  with  the  business  of  the  company,  or  e)  to  restrict  or  abandon  any  of 
the  objects  specified  in  the  memorandum  of  association. 
Imp.  §  9. 

Registration  of  altered  memorandum  of  association.  Penalty.  27.  1.  Where  a 
company  has  altered  the  provisions  of  its  memorandum  of  association  with  respect 
to  the  objects  of  the  company,  and  such  alteration  has  been  confirmed  by  the  Court, 
a  copy  of  the  order  confirming  such  alteration,  together  with  a  printed  copy  of  the 
memorandum  of  association  so  altered,  shaU  be  delivered  by  the  company  to  the 
Registrar  within  fifteen  days  from  the  date  of  the  order,  and  the  Registrar  shall 
register  the  same,  and  shall  certify  under  his  hand  the  registration  thereof,  and  his 
certificate  shall  be  conclusive  evidence  that  all  the  requisitions  of  this  Chapter 
with  respect  to  such  alteration  and  the  confirmation  thereof  have  been  complied 
with,  and  thenceforth  (but  subject  to  the  provisions  of  this  Chapter)  the  memorandum 
so  altered  shall  be  the  memorandum  of  association  of  the  company.  2.  If  a  company 
makes  default  in  delivering  to  the  Registrar  any  document  required  by  this  section 
to  be  delivered  to  him,  the  company  shall,  upon  summary  conviction,  be  liable  to 
a  penalty  not  exceeding  twenty-five  dollars  for  every  day  during  which  it  is  in  de- 
fault, and  every  director,  manager,  secretary,  and  officer  of  the  company  who 
knowingly  and  wUfully  authorizes  or  permits  such  default,  shall  upon  summary 
conviction,  be  liable  to  the  hke  penalty. 

Imp.  §  9. 

Reduction  of  capital. 

Reduction  of  capital.  Power  to  reduce.  28.  1.  Any  company  Umited  by  shares 
may,  by  special  resolution,  so  far  modify  the  conditions  contained  in  its  memoran- 
dum of  association,  if  authorized  so  to  do  by  its  regulations  as  originally  framed  or 
as  altered  by  special  resolution,  as  to  reduce  its  capital;  but  no  such  resolution  for 
reducing  the  capital  of  any  company  shall  come  into  operation  until  an  order  of 
the  Court  is  registered  by  the  Registrar  as  is  hereinafter  mentioned.  2.  The  power 
to  reduce  capital  conferred  by  this  section  shall  include  the  power  to  reduce  paid 
up  capital,  and  also  the  power  to  cancel  any  lost  capital,  or  any  capital  unrepresented 
by  available  assets,  or  to  pay  off  any  capital  which  is  in  excess  of  the  wants  of  the 
company;  and  paid  up  capital  may  be  reduced  either  with  or  without  extinguishing 
or  reducing  the  liability  (if  any)  remaining  on  the  shares  of  the  company,  and  to  the 
extent  to  which  such  liability  is  not  extinguished  or  reduced  it  shall  be  deemed  to 
be  preserved. 

Imp.  §  46. 

27* 
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After  such  reduction  "and  reduced"  added  to  name.  29.  Every  company  shall, 
after  the  date  of  the  passing  of  any  special  resolution  for  reducing  its  capital,  add 
to  its  name,  until  such  date  as  the  Court  fixes,  the  words  "and  reduced"  as  the  last 
words  in  its  name,  and  those  words  shall,  until  such  date,  be  deemed  to  be  part 
of  the  name  of  the  company. 

Imp.  §  48. 

Company  to  apply  for  order  confirming  reduction.  30.  1.  A  company  which  has 
passed  a  special  resolution  for  reducing  its  capital  may  apply  to  the  Court,  by  pe- 
tition, for  an  order  confirming  the  reduction,  and  on  the  hearing  of  the  petition 
the  Court,  if  satisfied  that  with  respect  to  every  creditor  of  the  company  who  under 
the  provisions  of  this  Chapter  is  entitled  to  object  to  the  reduction,  either  his  con- 
sent to  the  reduction  has  been  obtained,  or  his  debt  or  claim  has  been  discharged  or 
has  determined,  or  has  been  secured  as  in  this  Chapter  provided,  may  make  an  order 
confirming  the  reduction  on  such  terms  and  subject  to  such  conditions  as  to  it 
seems  fit.  2.  Where  the  reduction  of  the  capital  of  a  company  does  not  involve  either 
the  diminution  of  any  liability  in  respect  to  unpaid  capital  or  the  payment  to  any 
shareholder  of  any  paid  up  capital :  a)  the  creditors  of  the  company  shall  not,  unlesss 
the  Court  otherwise  directs,  be  entitled  to  object  or  required  to  consent  to  the  re- 
duction; and  b)  it  shall  not  be  necessary  before  the  presentation  of  the  petition  for 
confirming  the  reduction  to  add,  and  the  Court  may,  if  it  thinks  it  expedient  so  to  do, 
dispense  altogether  with  the  addition  of,  the  words  "and  reduced."  3.  In  any  case 
in  which  the  Court  thinks  fit  so  to  do,  it  may  require  the  company  to  publish  in  such 
maimer  as  the  Court  directs  the  reasons  for  the  reduction  of  its  capital,  or  such 
other  information  in  regard  to  the  reduction  of  its  capital  as  the  Court  thinks  ex- 
pedient, with  a  view  to  give  proper  information  to  the  public  in  relation  to  the  re- 
duction of  its  capital  by  a  company,  and  if  the  Court  thinks  fit,  the  causes  which 
lead  to  such  reduction. 

Imp.  §  47. 

Right  of  creditors  to  object.   List  of  objecting  creditors  to  be  settled  by  Court. 

31.  1.  Where  a  company  proposes  to  reduce  its  capital  every  creditor  of  the  com- 
pany who  at  the  date  fixed  by  the  Court  is  entitled  to  any  debt  or  claim  which,  if 
that  date  were  the  commencement  of  the  winding-up  of  the  company,  would  be  ad- 
missible in  proof  against  the  company,  shall  be  entitled  to  object  to  the  proposed 
reduction,  and  to  be  entered  in  the  list  of  creditors  who  are  so  entitled  to  object. 
2.  The  Court  shall  settle  a  list  of  such  creditors,  and  for  that  purpose  shall  ascertain 
as  far  as  possible,  without  requiring  an  application  from  any  creditor,  the  names 
of  such  creditors,  and  the  nature  and  amounts  of  their  debts  or  claims,  and  may 
publish  notices  fixing  a  certain  day  or  days  within  which  creditors  of  the  company 
who  are  not  entered  on  the  list  are  to  claim  to  be  so  entered,  or  to  be  excluded  from 
the  right  of  objecting  to  the  proposed  reduction. 
Imp.  §  49. 

Court  may  dispense  with  consent  of  creditors  on  security  given.  32.  Where  a 
creditor  whose  name  is  entered  on  the  list  of  creditors  and  whose  debt  or  claim  is 
not  discharged  or  determined,  does  not  consent  to  the  proposed  reduction,  the  Court 
may,  if  it  thinks  fit,  dispense  with  such  consent  on  the  company  securing  the  pay- 
ment of  the  debt  or  claim  of  such  creditor  by  setting  apart  and  appropriating  in 
such  manner  as  the  Court  directs,  a  sum  of  such  amount  as  is  hereinafter  mentioned, 
that  is  to  say:  a)  if  the  full  amount  of  the  debt  or  claim  of  the  creditor  is  admitted 
by  the  company,  or  though  not  admitted  is  such  as  the  company  is  willing  to  set 
apart  and  appropriate,  then  the  full  amount  of  the  debt  or  claim  shall  be  set  apart 
and  appropriated;  b)  if  the  full  amount  of  the  debt  or  claim  of  the  creditor  is  not 
admitted,  by  the  company,  and  is  not  such  as  the  company  is  willing  to  set  apart 
and  appropriate,  or  if  the  amount  is  contingent  or  not  ascertained,  then  the  Court 
may,  if  it  thinks  fit,  inquire  into  and  adjudicate  upon  the  validity  of  such  debt  or 
claim,  and  the  amount  for  which  the  company  is  liable  in  respect  thereto,  in  the 
same  manner  as  if  the  company  were  being  wound  up  by  the  Court,  and  the  amount 
fixed  by  the  Court  on  such  inquiry  and  adjudication  shall  be  set  apart  and  appro- 
priated. 

Imp.  §  49. 

Order  and  minute  to  be  registered.  33.  1.  The  Registrar  upon  the  production  to 
him  of  an  order  of  the  Court  confirming  the  reduction  of  the  capital  of  a  company, 
and  the  delivery  to  him  of  a  copy  of  the  order,  and  of  a  minute,  approved  by  the 
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Court,  shewing  with  respect  to  the  capital  of  the  company,  as  altered  by  the  order, 
the  amount  of  such  capital,  the  number  of  shares  into  which  it  is  divided,  the  amount 
of  each  share  and  the  amount,  if  any,  at  the  date  of  the  registration  of  the  minute 
proposed  to  be  deemed  to  have  been  paid  up  on  each  share,  shall  register  the  order 
and  minute,  and  on  registration  the  special  resolution  confirmed  by  the  order  so 
registered  shall  take  effect.  2.  Notice  of  such  registration  shall  be  published  in 
such  manner  as  the  Court  directs.  3.  The  Registrar  shall  certify  under  his  hand  the 
registration  of  the  order  and  minute,  and  his  certificate  shall  be  conclusive  evidence 
that  all  the  requisitions  of  this  Chapter  with  respect  to  the  reduction  of  capital 
have  been  compUed  with,  and  that  the  capital  of  the  company  is  such  as  is  stated 
in  the  minute. 

Imp.  §  51. 

Saving  right  of  creditors  ignorant  of  proceedings.  34.  If  any  creditor  who  is 
entitled,  in  respect  to  any  debt  or  claim,  to  object  to  the  reduction  of  the  cap- 
ital of  a  company  under  this  Chapter  is,  in  consequence  of  his  ignorance  of  the 
proceedings  taken  with  a  view  to  such  reduction,  or  of  their  nature  and  effect  with 
respect  to  his  claim,  not  entered  on  the  list  of  creditors,  and  after  such  reduction 
the  company  is  unable,  within  the  space  of  three  weeks  after  demand  made,  to  pay 
to  the  creditor  the  amount  of  such  debt  or  claim,  every  person  who  was  a  member  of 
the  company  at  the  date  of  the  registration  of  the  order  and  minute  relating  to  the 
reduction  of  the  capital  of  the  company,  shall  be  liable  to  contribute  for  the  pay- 
ment of  such  debt  or  claim  an  amount  not  exceeding  the  amount  which  he  would  have 
been  liable  to  contribute  if  the  company  had  commenced  to  be  wound  up  on  the 
day  prior  to  such  registration ;  and,  on  the  company  beeing  wound  up,  the  Court,  on 
the  appUcation  of  such  creditor,  and  on  proof  that  he  was  ignorant  of  the  proceed- 
ings taken  with  a  view  to  the  reduction,  or  of  their  nature  and  effect  with  respect 
to  his  claim,  may,  if  it  thinks  fit,  settle  a  list  of  such  contributories  accordingly,  and 
make  and  enforce  calls  and  orders  on  the  contributories  settled  on  such  Ust  in  the 
same  manner  in  all  respects  as  if  they  were  ordinary  contributories  in  a  winding- 
up;  but  the  provisions  of  this  section  shall  not  affect  the  rights  of  the  contributories 
of  the  company  among  themselves. 

Imp.  §  53. 

Minute  to  form  part  of  memorandum  of  association.  35.  The  minute  when  re- 
gistered shall  be  deemed  to  be  substituted  for  the  corresponding  part  of  the  memo- 
randum of  association  of  the  company,  and  shall  be  of  the  same  validity  and  sub- 
ject to  the  same  alterations  as  if  it  had  been  originally  contained  in  the  memoran- 
dum of  association;  and,  subject  as  in  this  Chapter  mentioned,  no  member  of  the 
company,  whether  past  or  present,  shaU  be  liable  in  respect  to  any  share  to  any 
call  or  contribution  exceeding  in  amount  the  difference  (if  any)  between  the  amount 
which  has  been  paid  on  such  share  and  the  amount  of  the  share  as  fixed  by  the 
minute. 

Imp.  §  52. 

Copy  of  minute,  when  registered,  to  be  embodied  in  every  copy  of  memorandum 
of  association  issued  after  its  registration.  36.  A  copy  of  the  minute  when  registered 
shall  be  embodied  in  every  copy  of  the  memorandum  of  association  issued  after 
its  registration;  and  it  any  company  makes  default  in  complying  with  the  provisions 
of  this  section  it  shall  be  liable  to  a  penalty  not  exceeding  five  doUars  for  each  copy 
in  respect  to  which  such  default  is  made,  and  every  director,  manager,  secretary,  or 
officer  of  the  company  who  knowingly  and  wilfully  authorizes  or  permits  such  de- 
fault shall,  upon  summary  conviction,  be  liable  to  the  like  penalty. 

Imp.  §  52. 

Penalty  for  concealing  name  of  creditor  entitled  to  object.  37.  If  any  director, 
manager,  or  officer  of  a  company  wilfuUy  conceals  the  name  of  any  creditor  of  the 
company  who  is  entitled  to  object  to  the  proposed  reduction,  or  wilfully  misrepresents 
the  nature  or  amount  of  the  debt  or  claim  of  any  creditor  of  the  company,  or  if  any 
director  or  manager  of  the  company  aids  or  abets  in  or  is  privy  to  any  such  conceal- 
ment or  misrepresentation  as  aforesaid,  every  such  director,  manager,  or  officer 
shall,  for  every  such  offence,  be  hable  to  a  penalty  not  exceeding  five  hundred  dollars. 

Imp.  §  54. 

Reduction  by  cancelling  of  unissued  shares.  38.  Any  company  limited  by 
shares  may  so  far  modify  the  conditions  contained  in  its  memorandum  of  association, 
if  authorized  so  to  do  by  its  regulations  as  originally  framed,  or  as  altered  by  special 
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resolution,  as  to  reduce  its  capital  by  cancelling  any  shares  which,  at  the  date  of 
the  passing  of  such  resolution  have  not  been  taken  or  agreed  to  be  taken  by  any 
person,  and  it  shall  not  be  necessary  that  a  resolution  for  the  reduction  of  such 
capital  shall  be  confirmed  by  the  Court,  but  a  minute  thereof  shall  be  registered 
and  embodied  iu  the  memorandum  of  association  in  the  manner  in  this  Chapter 
provided  in  the  cases  of  other  reductions  of  capital. 
Imp.  §  41. 

Division  of  capital  by  sub-division  of  shares.  Proviso.  39.  1.  Any  company 
limited  by  shares  may,  by  special  resolution,  so  far  modify  the  conditions  contained 
in  its  memorandum  of  association,  if  authorized  so  to  do  by  its  regulations  as  origi- 
nally framed  or  as  altered  by  special  resolution,  as  by  subdivision  of  its  existing 
shares,  or  any  of  them,  to  divide  its  capital,  or  any  part  thereof,  into  shares  of 
smaller  amoimt  than  is  fixed  by  its  memorandum  of  association.  2.  In  the  sub- 
division of  its  existing  shares,  the  proportion  between  the  amount  which  is  paid  and 
the  amount  (it  any)  which  is  unpaid  on  each  share  of  reduced  amount  shall  be  the 
same  as  it  was  in  the  case  of  the  existing  share  or  shares  from  which  the  share  of 
reduced  amount  is  derived. 

Imp.  §  41. 

Statement  of  subdivision  of  shares  to  be  in  accordance  with  resolution  passed. 
40.  The  statement  of  the  number  and  amount  of  the  shares  into  which  the  capital 
of  the  company  is  divided,  contained  in  every  copy  of  the  memorandum  of  asso- 
ciation, or  other  official  document  issued  after  the  passing  of  any  such  special  reso- 
lution for  the  division  of  its  capital,  shall  be  in  accordance  with  such  resolution; 
and  any  company  which  makes  default  in  complying  with  the  provisions  of  this 
section,  and  every  director,  manager,  secretary,  or  other  officer  of  any  such  com- 
pany who  knowingly  or  wilfully  authorizes  or  permits  any  such  default,  shall  be 
liable  to  a  penalty  not  exceeding  five  dollars  for  each  copy  in  respect  to  which  such 
default  is  made. 

Imp.  §  41. 

Part  II.    Distribution  of  Capital  and  Liability  of  Members. 

Distribution  of  capital. 

Definition  of  member.  41.  The  subscribers  of  the  memorandum  of  association 
of  any  company  under  this  Chapter  shaU.  be  deemed  to  have  agreed  to  become  mem- 
bers of  the  company  whose  memorandum  they  have  subscribed,  and  upon  the 
registration  of  the  company  shall  be  entered  as  members  on  the  register  of  members 
hereinafter  mentioned ;  and  every  other  person  who  has  agreed  to  become  a  member 
of  a  company  under  this  Chapter,  and  whose  name  is  entered  on  the  register  of 
members,  shall  be  deemed  to  be  a  member  of  the  company. 

Imp.  §  24. 

Nature  of  interest  in  company.  42.  The  shares  or  other  interest  of  any  member  in 
a  company  under  this  Chapter  shall  be  personal  property,  capable  of  being  trans- 
ferred in  manner  provided  by  the  regulations  of  the  company,  and  shall  not  be  of 
the  nature  of  real  property,  and  each  share  shall,  in  the  case  of  a  company  having 
a  capital  divided  into  shares,  be  distiaguished  by  its  appropriate  number. 

Imp.  §  22. 

Transfer  by  personal  representatives.  43.  Any  transfer  of  the  share  or  other 
interest  of  a  deceased  member  of  a  company  under  this  Chapter  made  by  his  personal 
representative,  shall,  notwithstanding  such  personal  representative  is  not  himself 
a  member,  be  of  the  same  vahdity  as  if  he  had  been  a  member  at  the  time  of  the 
execution  of  the  instrument  of  transfer. 

Imp.  §  29. 

No  notice  of  trust  shall  be  entered  on  register.  44.  No  notice  of  any  trust,  ex- 
pressed, impHed,  or  constructive,  shaU  be  entered  on  the  register,  or  be  receivable 
by  the  Registrar,  in  the  case  of  companies  under  this  Chapter. 

Imp.  §  27. 

Company  shall  not  be  bound  to  see  to  execution  of  trust.  45.  The  company  shall 
not  be  bound  to  see  to  the  execution  of  any  trust,  whether  expressed,  imphed,  or 
constructive,  in  respect  to  any  share;  and  the  receipt  of  the  shareholder  in  whose 
name  the  same  stands  on  the  books  of  the  company  shall  be  a  vaHd  and  binding 
discharge  to  the  company  for  any  dividend  or  money  payable  in  respect  to  such 
share,  whether  or  not  notice  of  the  trust  has  been  given  to  the  company;  and  the 
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company  shall  not  be  bound  to  see  to  the  application  of  the  money  paid  upon  such 
receipt. 

B.  S.,  c.  79,  §  51. 

Executors  and  pledgors  voting.  46.  Every  executor,  administrator,  guardian, 
or  trustee,  shall  represent  the  shares  or  stock  in  his  hands  at  all  meetings  of  the 
company,  and  may  vote  accordingly  as  a  shareholder,  and  every  person  who  pledges 
his  stock  may  nevertheless  represent  the  same  at  all  such  meetings,  and  may  vote 
accordingly  as  a  shareholder. 

R.  S.,  c.  79,  §  50. 

Certificate  prima  facie  evidence  of  title.  47.  A  certificate  under  the  common 
seal  of  the  company,  specifying  any  share  or  shares  or  stock  held  by  any  member 
of  a  company,  shall  be  prima  facie  evidence  of  the  title  of  the  member  to  the  share  or 
shares  or  stock  therein  specified. 

Imp.  §  23. 

Entry  of  transfer  by  transferor.  48.  A  company  shall,  on  the  application  of  the 
transferor  of  any  share  or  interest  in  the  company,  enter  in  its  register  of  members 
the  name  of  the  transferee  of  such  share  or  interest,  in  the  same  manner  and  sub- 
ject to  the  same  conditions  as  if  the  application  for  such  entry  was  made  by  the 
transferee. 

Imp.  §  28. 

Transfers  to  escape  liability.  49.  Any  tranfer  of  shares  in  a  company  made 
for  the  purpose  of  getting  rid  of  the  further  liability  of  a  shareholder,  as  such,  for 
a  nominal  or  no  consideration,  or  to  a  person  in  the  menial  or  domestic  service  of 
the  transferor,  shall  be  deemed  to  be  a  fraudulent  transfer,  and  need  not  be  recogniz- 
ed by  the  company,  or  by  the  Court  on  the  winding-up  of  the  company. 

Effect  of  special  resolution  that  portion  of  capital  shall  not  be  capable  of  being 
called  up.  50.  A  company  limited  by  shares  may,  by  a  special  resolution,  declare 
that  any  portion  of  its  capital  which  has  not  been  already  called  up  shall  not  be 
capable  of  being  called  up,  except  in  the  event  of  and  for  the  purpose  of  the  com- 
pany being  wound  up;  and  thereupon  such  portion  of  capital  shall  not  be  capable 
of  being  called  up,  except  in  the  event  of  and  for  the  purpose  of  the  company  being 
wound  up. 

Imp.  §  59. 

Return  of  dividend  or  bonus  to  shareholders  in  reduction  of  paid  up  capital. 
51.  When  any  company  has  accumulated  a  sum  of  undivided  profits,  which  with 
the  consent  of  the  shareholders  may  be  distributed  among  the  shareholders  in  the 
form  of  a  dividend  or  bonus,  it  shall  be  lawful  for  the  company,  by  special  resolution, 
to  return  the  same  or  any  part  thereof  to  the  shareholders  in  reduction  of  the  paid  up 
capital  of  the  company,  the  unpaid  capital  being  thereby  increased  by  a  similar 
amount.  The  powers  vested  in  the  directors  of  making  calls  upon  the  shareholders 
in  respect  to  moneys  unpaid  upon  their  shares  shall  extend  to  the  amount  of  the 
unpaid  capital  as  augmented  by  such  reduction. 

Imp.  §  40. 

Memorandum  to  be  first  produced  and  registered.  52.  No  such  special  resolution 
aforesaid  shall  take  effect  until  a  memorandum,  shewing  the  particulars  required 
by  law  in  the  case  of  a  reduction  of  capital  by  order  of  the  Court,  has  been  pro- 
duced to  and  registered  by  the  Registrar. 

Imp.  §  40. 

Upon  reduction  of  paid  up  capital,  shareholders  may  require  company  to  retain 
and  invest  money.  53.  Upon  any  reduction  of  paid  up  capital  made  in  pursuance 
of  this  Chapter,  it  shall  be  lawful  for  any  shareholder,  or  for  any  one  or  more  of 
several  joint  shareholders,  within  one  month  after  the  passing  of  the  special  reso- 
lution for  such  reduction,  to  require  the  company  to  retain,  and  the  company  shall 
retain  accordingly,  the  whole  of  the  moneys  actually  paid  upon  the  shares  held  by 
such  person,  either  alone  or  jointly  with  any  other  person  or  persons,  and  which, 
in  consequence  of  such  reduction,  would  otherwise  be  returned  to  him  or  them; 
and  thereupon  the  shares  in  respect  to  which  the  said  moneys  are  so  retained  shall, 
in  regard  to  the  payment  of  dividends  thereon,  be  deemed  to  be  paid  up  to  the 
same  extent  only  as  the  shares  on  which  payment  as  aforesaid  has  been  accepted  by 
the  shareholders  in  reduction  of  their  paid  up  capital ;  and  the  company  shall  invest 
and  keep  invested  the  moneys  so  retained  in  such  securities  authorized  for  invest- 
ment by  trustees  as  the  company  determines,  and  upon  the  money  so  invested,  or 
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upon  so  much  thereof  as  from  time  to  time  exceeds  the  amount  of  calls  subsequently 
made  upon  the  shares  in  respect  to  which  such  moneys  have  beep  retained,  the  com- 
pany shall  pay  such  interest  as  is  received  by  them  from  time  to  time  on  such  secu. 
rities,  and  the  amount  so  retained  and  invested  shall  be  held  to  represent  the  future 
calls  which  may  be  made  to  replace  the  capital  so  reduced  on  those  shares,  whether 
the  amount  obtained  on  sale  of  the  whole,  or  such  portion  thereof  as  represents  the 
amount  of  any  call  when  made,  produces  more  or  less  than  the  amount  of  such 
call. 

Imp.  §  40. 

Company  shall  specify  in  annual  list  of  members  amounts  which  shareholders 
have  required  company  to  retain.  54.  From  and  after  such  reduction  of  capital,  the 
company  shall  specify  in  the  annual  list  of  members,  to  be  made  by  it  as  provided 
in  this  Chapter,  the  amounts  which  any  of  the  shareholders  of  the  company  have 
required  the  company  to  retain,  and  the  company  has  retained  accordingly,  in  pur. 
suance  of  the  next  preceding  section  of  this  Chapter,  and  the  company  shall  also 
specify  in  the  statements  of  account  laid  before  any  general  meeting  of  the  com- 
pany  the  amount  of  the  undivided  profits  of  the  company  which  have  been  returned 
to  the  shareholders  in  reduction  of  the  paid  up  capital  of  the  company  under  thia 
Chapter. 

Imp.  §  40. 

Register  of  members. 

Register  of  members.  Names  and  addresses.  Date  of  entry.  Date  of  ceasing  to 
be  a  member.  Penalty  for  acting  in  contravention.  55.  Every  company  under  thia 
Chapter  shall  cause  to  be  kept  in  one  or  more  books  a  register  of  its  members,  and 
there  shall  be  entered  therein  the  following  particulars :  a)  The  names  and  addresses, 
and  the  occupations  (if  any),  of  the  members  of  the  company,  with  the  addition, 
in  the  case  of  a  company  having  a  capital  divided  into  shares,  of  a  statement  of  the 
shares  held  by  each  member,  distinguishing  each  share  by  its  number,  and  of  the 
amount  paid  or  agreed  to  be  considered  as  paid  on  the  shares  of  each  member; 

b)  The  date  at  which  the  name  of  any  person  was  entered  in  the  register  as  a  member; 

c)  The  date  at  which  any  person  ceased  to  be  a  member;  and  any  company  acting 
in  contravention  of  this  section  shall  be  liable  to  a  penalty  not  exceeding  twenty- 
five  dollars  for  every  day  during  which  its  default  in  complying  with  the  provisions 
of  this  section  continues,  and  every  director,  manager,  secretary,  or  other  officer 
of  the  company  who  knowingly  and  wilfully  authorizes  or  permits  such  contravention 
shaU,  upon  summary  conviction,  be  liable  to  the  like  penalty. 

Imp.  §  25.  Where  the  special  legislative  act  provides  that  the  persons  therein  named 
"and  such  other  persons  as  shall  become  shareholders  in  the  company  hereby  established  and 
their  successors  shall  be  a  body  corporate  for  the  purpose  of  etc.,"  a  person  who  merely  signed 
the  subscription  list,  but  attended  none  of  the  meetings  of  the  company,  and  before  organization 
of  it  wrote  the  secretary  stating  that  he  would  refuse  any  calls  made  upon  him,  can  not  be  regarded 
as  a  shareholder  of  the  company  when  formed.  —  Halifax  Street  Carette  Co.  v.  MoManus,  (1894), 
27  N.  S.  173;  see  also  Halifax  Street  Carette  Co.  v.  Lane,  (1894),  27  N.  S.  178.  Where  a  promissory 
note  was  given  to  the  promoters  of  a  company  after  the  passage  of  the  act  of  incorporation,  but 
before  the  organization  of  the  company,  covering  the  price  of  shares,  and  executed  in  favour 
of  persons  who  proposed  to  act  as  trustees  of  the  company  and  who  subsequently  endorsed  the  note 
to  the  company,  it  was  held  that  the  note  was  made  without  consideration,  the  payees  having 
no  authority  to  act  for  the  company,  and  not  being  in  a  position  to  bind  the  company  to  give 
shares  to  the  maker.  —  Halifax  Street  Carette  Co.  v.  Downie,  (1894),  27  N.  S.  180.  A  mere  signing 
of  a  subscription  list  in  a  proposed  company  without  further  acts  evidenoing  an  intent  to  accept 
or  repudiate  liability  is  not  sufficient  to  make  the  person  so  signing  liable  as  a  shareholder.  — 
Halifax  Street  Carette  Co.  v.  Glassey,  (1894),  27  N.  S.  181;  see  also  Halifax  Street  Carette  Co, 
v.  Moir,  (1895),  28  N.  S.  45.  Where  a  company  was  formed  for  the  purpose  of  carrying  on  build- 
ing operations  and  acquiring  the  works  of  an  existing  company  and  the  subscription  list  was 
signed  by  a  number  of  persons  for  an  amount  something  less  than  the  paid  up  capital  and  a  call 
on  the  stock  was  paid  by  about  half  of  the  subscribers,  after  which  the  project  was  abandoned, 
it  was  held  that  the  stock  subscriptions,  being  conditional  upon  an  arrangement  for  the  union 
of  the  two  companies,  and  that  project  having  fallen  through,  there  was  a  failure  of  consideration, 
and  the  subscribers  who  paid  the  call  were  entitled  to  recover  the  amounts  paid  by  them,  and 
that  pajrment  of  the  call  under  the  circumstances  did  not  waive  the  condition.  —  In  re  Victor 
Wood  Works,  (1909),  43  N.  S.  368.  A  provision  in  a  charter  of  a  company  that  it  shall  not  com- 
mence operations  until  fifty  per  cent,  of  its  capital  stock  is  subscribed  and  twenty-five  per  cent, 
of  such  subscription  paid  up  does  not  prevent  calls  being  made  on  stock  subscribed  for,  nor 
prevent  the  board  of  provisional  directors  from  doing  any  acts  for  or  in  the  name  of  the  company 
within  their  power,  so  long  as  such  acts  fall  short  from  what  might  properly  be  termed  "com- 
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mencing  operations."  The  words  do  not  constitute  a  condition  precedent  to  the  creation  of  a 
body  corporate,  but  act  as  a  limitation  upon  the  power  of  the  corporation  to  commence  operations 
until  the  prerequisite  is  complied  with.  —  North  Sydney  Mining  Co.  v.  Greener,  (1898),  31  N.  S. 
41.  An  application  made  by  the  agent  of  a  company  to  a  person  to  subscribe  for  shares  in  the 
company,  accepted  by  the  offeree,  makes  the  latter  a  shareholder,  although  no  shares  are  for- 
mally allotted  to  him  and  no  notice  of  allotment  given.  —  Acadia  Loan  Corporation  v.  Went- 
worth,  (1904),  40  N.  S.  525.  In  negotiations  for  the  transfer  of  shares  a  representation  that  the 
shares  subscribed  for  are  treasury  stock  is  a  material  one  and  entitles  the  purchaser  to  repudiate 
the  transaction  if  the  representation  is  false.  —  Gould  v.  Gillies,  (1908),  42  N.  S.  28. 

[56 — 57.    Are  repealed.] 

Register  of  members,  where  kept,  open  to  inspection.  Copy  to  be  furnished. 
Penalty.  58.  [As  amended  by  Acts,  1904,  c.  23,  §  3.]  The  register  of  members, 
commencing  from  the  date  of  the  registration  of  the  company,  shall  be  kept  at  the 
registered  office  of  the  company  hereinafter  mentioned.  Except  when  closed  as 
hereinafter  mentioned,  it  shall,  during  business  hours,  but  subject  to  such  reasonable 
restrictions  as  the  company  in  general  meeting  imposes  (so  that  no  less  than  two 
hours  in  each  day  is  appointed  for  inspection,)  be  open  to  the  inspection  of  any 
rnember  gratis,  and  to  the  inspection  of  any  other  person  on  the  payment  of  twenty- 
five  cents,  or  such  less  sum  as  the  company  prescribes  for  each  inspection ;  and  every 
such  member  or  other  person  may  require  a  copy  of  such  register,  or  of  any  part 
thereof,  on  payment  of  twenty-five  cents  for  every  hundred  words  required  to  be 
copied.  If  such  inspection  or  copy  is  refused,  the  company  shall,  for  each  refusal, 
upon  summary  conviction,  be  liable  to  a  penalty  not  exceeding  ten  dollars,  and  a 
further  penalty  not  exceeding  ten  dollars  for  every  day  during  which  such  refusal 
continues ;  and  every  director,  manager,  secretary,  or  other  officer  of  the  company 
who  knowingly  authorizes  or  permits  such  refusal  shall,  upon  summary  conviction, 
be  liable  to  the  like  penalty ;  and  in  addition  to  the  above  penalty  the  Court  may, 
by  summary  order,  compel  an  immediate  inspection  of  the  register. 

Imp.  §  30. 

Closing  of  register.  59.  Any  company  under  this  Chapter  may,  upon  giving 
notice  by  advertisement  in  some  newspaper  circulating  in  the  district  in  which  the 
registered  office  of  the  company  is  situated,  close  the  register  of  members  for  any 
time  or  times  not  exceeding  in  the  whole  thirty  days  in  each  year. 

Imp.  §  31. 

Remedy  for  improper  entry  or  omission  in  register.  Power  of  Court  to  decide  on 
question  raised.  60.  1.  If  the  name  of  any  person  is,  without  sufficient  cause,  entered 
in  or  omitted  from  the  register  of  members  of  any  company  under  this  Chapter, 
or  if  default  is  made  or  unnecessary  delay  takes  place  in  entering  in  the  register 
the  fact  of  any  person  having  ceased  to  be  a  member  of  the  company,  the  person 
or  member  aggrieved,  or  any  member  of  the  company,  or  the  company  itself,  may 
apply  for  an  order  of  the  Court  that  the  register  may  be  rectified,  and  the  Court  may 
either  refuse  such  application,  with  or  without  costs  to  be  paid  by  the  applicant, 
or  it  may,  if  satisfied  of  the  justice  of  the  case,  make  an  order  for  the  rectification 
of  the  register,  and  may  direct  the  company  to  pay  aU  the  costs  of  such  motion  or 
apphcation,  and  any  damages  the  party  aggrieved  may  have  sustained.  2.  The  Court 
in  any  proceeding  under  this  section  may  decide  on  any  question  relating  to  the 
title  of  any  person  who  is  a  party  to  such  proceeding  to  have  his  name  entered 
in  or  omitted  from  the  register,  whether  such  question  arises  between  two  or 
more  members  or  alleged  members,  or  between  any  members  or  alleged  members 
and  the  company,  and  generally  the  Court  may  in  any  such  proceeding  decide 
any  question  that  it  is  necessary  or  expedient  to  decide  for  the  rectification  of  the 
register.  Provided  that  the  Court  or  Judge  may  direct  an  issue  to  be  tried  in  which 
any  question  of  law  may  be  raised,  and  an  appeal  shall  lie. 

Imp.  §32. 

Notice  to  Registrar  of  rectification  of  register.  61.  Whenever  any  order  has  been 
made  rectifying  the  register,  in  the  case  of  a  company  hereby  required  to  send  a 
list  of  its  members  to  the  Registrar,  the  Court  shall  by  its  order,  direct  that  due 
notice  of  such  rectification  be  given  to  the  Registrar. 

Imp.  §  32. 

Register  to  be  evidence.  62.  The  register  of  members  shall  be  prima  facie 
evidence  of  any  matters  by  this  Chapter  directed  or  authorized  to  be  inserted 
therein. 

Imp.  §  33. 
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Where  capital  divided  into  sliares  lias  been  converted  into  stock.  63.  Where 
any  company  under  this  Chapter,  and  having  a  capital  divided  into  shares,  has  con- 
verted any  portion  of  its  capital  into  stock,  and  given  notice  of  such  conversion 
to  tlie  Registrar,  all  the  provisions  of  this  Chapter  which  are  applicable  to  shares 
only  shall  cease  as  to  so  much  of  the  capital  as  is  converted  into  stock;  and  the  re- 
gister of  members  hereby  required  to  be  kept  by  the  company,  and  the  list  of  mem- 
bers to  be  forwarded  to  the  Registrar,  shall  show  the  amount  of  stock  held  by  each 
member  in  the  list,  instead  of  the  amount  of  shares  and  the  particulars  relating 
to  shares  hereinbefore  required. 

Imp.  §43. 

Liability  of  members. 

What  liability  share  deemed  to  carry.  64.  Every  share  in  any  company  shall 
be  deemed  and  taken  to  have  been  issued  and  to  be  held  subject  to  the  payment 
of  the  whole  amount  thereof  in  cash,  unless  the  same  has  been  otherwise  determined 
by  a  contract  duly  made  in  writing  and  filed  with  the  Registrar  at  or  before  the 
issue  of  such  shares. 

Executor,  administrator,  guardian,  or  trustee  not  personally  subject  to  liability 
as  shareholder.  65.  No  person  holding  stock  in  the  company  as  executor,  administra- 
tor, guardian,  or  trustee,  of  or  for  any  person  named  in  the  books  of  the  company  as 
being  so  represented  by  him,  shall  be  personally  subject  to  any  liability  as  a  ..liare- 
holder,  but  the  estate  and  funds  in  his  hands  shall  be  liable  in  like  manner  and  to 
the  same  extent  as  the  testator,  intestate,  ward,  or  person  interested  in  such  fund 
would  be  if  living  and  competent  to  hold  the  stock  in  his  own  name,  and  if  the  trust 
is  for  a  living  person,  such  person  shall  also,  himself,  be  liable  as  a  shareholder;  but 
if  such  testator,  intestate,  ward,  or  person  so  represented  is  not  so  named  in  the  books 
of  the  company,  the  executor,  administrator,  guardian,  or  trustee  shall  be  personally 
liable  in  respect  to  such  stock  as  if  he  held  it  in  his  own  name  as  owner  thereof. 

Persons  holding  shares,  etc.,  as  collateral  security,  not  subject  to  liability  as 
shareholder.  66.  No  person  holding  shares,  stock,  or  other  interest  as  collateral 
security,  shall  be  personally  subject  to  liability  as  a  shareholder;  but  the  person 
pledging  such  shares,  stock,  or  other  interest  as  collateral  security  shall  be  consi- 
dered as  holding  the  same,  and  shall  be  liable  as  a  shareholder  in  respect  thereto. 

R.  S.,  79,  §  49. 

Liability  of  shareholders,  etc.,  in  case  of  winding  up.  67.  In  the  event  of  a  com- 
pany formed  under  this  Chapter  being  wound  up,  every  present  and  past  member 
of  such  company  shall  be  hable  to  contribute  to  the  assets  of  the  company  to  an 
amount  sufficient  for  payment  of  the  debts  and  liabilities  of  the  company,  and  the 
costs,  charges,  and  expenses  of  the  winding-up  and  for  the  payment  of  such  sums 
as  are  required  for  the  adjustment  of  the  rights  of  the  contributories  amongst  them- 
selves, with  the  qualifications  following,  that  is  to  say:  1.  No  past  member  shall 
be  Hable  to  contribute  to  the  assets  of  the  company  if  he  has  ceased  to  be  a  member 
for  a  period  of  one  year  or  upwards  prior  to  the  commencement  of  the  winding-up; 
2.  No  past  member  shall  be  Uable  to  contribute  in  respect  to  any  debt  or  habUity 
of  the  company  contracted  after  the  time  at  which  he  ceased  to  be  a  member;  3.  No 
past  member  shall  be  liable  to  contribute  to  the  assets  of  the  company  unless  it 
appears  to  the  Court  that  the  existing  members  are  unable  to  satisfy  the  contribu- 
tions required  to  be  made  by  them  in  pursuance  of  this  Chapter ;  4.  In  the  case  of  a 
company  hmited  by  shares,  no  contribution  shall  be  required  from  any  member 
exceeding  the  amount,  if  any,  unpaid  on  the  shares  in  respect  to  which  he  is  Uable 
as  a  present  or  past  member ;  5.  In  the  case  of  a  company  limited  by  guarantee  no 
contribution  shall  be  required  from  any  member  exceeding  the  amount  of  the  under- 
taking entered  into  on  his  behalf  by  the  memorandum  of  association;  6.  Nothing 
in  this  Chapter  contained  shall  invaUdate  any  provision  contained  in  any  contract 
whereby  the  liability  of  individual  members  upon  any  such  contract  is  restricted 
or  whereby  the  funds  of  the  company  are  alone  made  liable  in  respect  to  such  con- 
tract; 7.  No  sum  due  to  any  member  of  a  company  in  his  character  of  a  member 
by  way  of  dividends,  profits,  or  otherwise,  shall  be  deemed  to  be  a  debt  of  the  com- 
pany, payable  to  such  member  in  a  case  of  competition  between  himself  and  any 
other  creditor  not  being  a  member  of  the  company ;  but  any  such  sum  may  be  taken 
into  account  for  purpose  of  the  final  adjustment  of  the  rights  of  the  contributories 
among  themselves. 

Imp.    §  123. 
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Adjustment  of  calls  and  dividends.  68.  Nothing  contained  in  this  Chapter  shall 
be  deemed  to  prevent  any  company  incorporated  under  this  Chapter,  if  authorized 
by  its  regulations  as  originally  framed,  or  as  altered  by  special  resolution,  from 
doing  any  one  or  more  of  the  following  things,  namely:  1.  Making  arrangement  on 
the  issue  of  shares  for  a  difference  between  the  holders  of  such  shares  in  the  amount 
of  calls  to  be  paid,  and  in  the  time  of  payment  of  such  calls.  2.  Accepting  from  any 
member  of  the  company  who  assents  thereto  the  whole  or  a  part  of  the  amount 
remaining  unpaid  on  any  share  or  shares  held  by  him,  either  in  discharge  of  the 
amount  of  a  call  payable  in  respect  to  any  other  share  or  shares  held  by  him,  or 
without  any  call  having  been  made.  3.  Paying  dividend  in  proportion  to  the 
amount  paid  up  on  each  share  in  cases  where  a  larger  amount  is  paid  up  on  some 
shares  than  on  others. 

Imp.  §39. 

No  dividend  to  be  declared  impairing  capital.  Liability  of  directors  in  such  cases. 
69.   1.  No  dividend  shall  be  declared  which  will  impair  the  capital  of  the  company. 

2.  If  the  directors  of  the  company  declare  and  pay  any  dividend  when  the  company 
is  insolvent,  or  any  dividend  the  payment  of  which  renders  the  company  insolvent, 
or  diminishes  the  capital  stock  thereof,  they  shall  be  jointly  and  severally  liable,  as 
well  to  the  company  as  to  the  individual  shareholders  and  creditors  thereof,  for  all 
the  debts  of  the  company  then  existing,  and  for  all  thereafter  contracted  during  their 
continuance  in  office,  respectively;  but  if  any  director  present  when  such  dividend 
is  declared  does  forthwith,  or  if  any  director  then  absent  does  within  twenty-four 
hours  after  he  becomes  aware  thereof  and  able  so  to  do,  enter  on  the  minutes  of  the 
board  of  directors  his  protest  against  the  same,  and  within  eight  days  thereafter 
publishes  such  protest  in  at  least  one  newspaper  pubUshed  at  the  place  in  which 
the  head  office  or  chief  place  of  business  of  the  company  is  situated,  or  if  there  is 
no  newspaper  there  published,  then  in  a  newspaper  published  in  the  city  of  Halifax , 
such  director  may  thereby  and  not  otherwise  exonerate  himself  from  such  liability. 

K.  S.,  0.  79,  §  60.  In  order  to  succeed  in  an  action  for  deceit  against  a  director  of  a  com- 
pany on  the  ground  of  a  false  representation  involved  in  the  declaration  of  a  dividend  which  the 
profits  of  the  company  did  not  warrant  it  is  necessary  to  show:  first,  that  the  declaration  of  the 
dividend  was  false  and  dishonest  and  not  merely  erroneous ;  secondly,  that  it  was  made  with  the 
intent  that  it  should  be  acted  upon  by  such  persons  as  the  plaintiff;  and  thirdly,  that  the  plaintiff 
was  materially  induced  by  it  to  become  a  shareholder.  —  Doyle  v.  Smith,  (1897),  40  N.  S.  157. 

Preference  shares. 
Preference  shares.  70.  1.  The  directors  of  any  company  registered  under  this 
Chapter  may,  with  the  sanction  of  a  special  resolution  of  the  company  previously 
given  in  general  meeting,  create  and  issue  any  part  of  the  capital  as  preference 
shares,  giving  the  same  such  preference  and  priority  as  respect  dividends  and  other- 
wise over  ordinary  shares  as  is  declared  by  the  special  resolution.  2.  The  special 
resolution  may  provide  that  the  holders  of  such  preference  shares  shall  have  the 
right  to  select  a  certain  stated  proportion  of  the  board  of  directors,  or  may  give 
them  such  other  control  over  the  affairs  of  the  company  as  is  considered  expedient. 

3.  Holders  of  such  preference  shares  shall  be  shareholders  within  the  meaning  of 
this  Chapter,  and  shall  in  all  respects  possess  the  rights  and  be  subject  to  the  liabilities 
of  shareholders  within  the  meaning  of  this  Chapter.  Provided  however,  that  in 
respect  to  dividends  and  otherwise,  they  shall  as  against  the  original  or  ordinary 
shareholders  be  entitled  to  the  preference  given  by  any  special  resolution  as 
aforesaid.  4.  Nothing  in  this  section  shall  affect  or  impair  the  rights  of  creditors 
of  any  company. 

Part  III.    Management  and  Administration. 

Registered  office. 

Registered  office  of  company.  71.  Every  company  under  this  Chapter  shall 
have  a  registered  office  within  the  Province,  to  which  all  communications  and  notices 
may  be  addressed.  If  any  company  under  this  Chapter  carries  on  business  without 
having  such  an  office,  it  shall,  upon  conviction,  be  liable  to  a  penalty  not  exceeding 
twenty-five  dollars  for  every  day  during  which  business  is  carried  on. 

Imp.  §  62, 

Notice  of  situation.  72.  Notice  of  the  situation  of  such  registered  office,  and  of 
change  therein,  shall  be  given  to  the  Registrar,  and  recorded  by  him.    Until  such 
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notice  is  given,  the  company  shall  not  be  deemed  to  have  complied  with  the  pro- 
visions of  this  Chapter  with  respect  to  having  a  registered  office. 
Imp.  §  62. 

Provisions  for  the  'protection  of  creditors. 

Publication  of  name  by  a  limited  company.  73.  Every  limited  company  under 
this  Chapter,  whether  hmited  by  shares  or  by  guarantee,  shaU  paint  or  affix,  and 
shall  keep  painted  or  affixed,  its  name,  with  the  word  "Umited,"  or  some  contraction 
thereof,  as  the  last  word  thereof,  on  the  outside  of  every  office  or  place  in  which  the 
business  of  the  company  is  carried  on,  in  a  conspicuous  position,  in  letters  easily 
legible,  and  shall  have  its  name  engraved  in  legible  characters  on  its  seal,  and  shall 
have  its  name  mentioned  in  legible  characters  in  all  notices,  advertisements,  and 
other  official  publications  of  such  company,  and  in  all  bills  of  exchange,  promissory 
notes,  indorsements,  cheques,  and  orders  for  money  or  goods  purporting  to  be  signed 
by  or  on  behalf  of  such  company,  and  in  aU  biUs  of  parcels,  invoices,  receipts,  and 
letters  of  credit  of  the  company. 

Imp.  §  63. 

Penalties  for  non-publication  of  name.  74.  If  any  limited  company  under  this 
Chapter  does  not  paiat  or  affix,  and  keep  painted  or  affixed,  its  name  in  manner 
directed  by  this  Chapter,  it  shall,  upon  summary  conviction,  be  hable  to  a  penalty 
not  exceeding  twenty-five  doUars  for  not  so  painting  or  affixing  its  name,  and 
for  every  day  during  which  such  name  is  not  so  kept  painted  or  affixed ;  and  every 
director  or  manager  of  the  company  who  knowingly  and  wilfully  authorizes  or 
permits  such  default  shall,  upon  summary  conviction,  be  liable  to  the  Hke  penalty; 
and  if  any  director,  manager,  secretary,  or  other  officer  of  such  company,  or  any 
person  on  its  behalf,  uses  or  authorizes  the  use  of  any  seal  purporting  to  be  a  seal 
of  the  company  whereon  its  name  is  not  so  engraven  as  aforesaid,  or  issues  or  authori- 
zes the  issue  of  any  notes,  advertisement  or  other  official  publication  of  such  com- 
pany, or  signs  or  authorizes  to  be  signed  on  behalf  of  such  company,  any  bill  of 
exchange,  promissory  note,  indorsement,  cheque,  order  for  money  or  goods,  or  issues 
or  authorizes  to  be  issued  any  bUl  of  parcels,  invoice,  receipt,  or  letter  of  credit  of 
the  company,  wherein  its  name  is  not  mentioned  in  maimer  aforesaid,  he  shall, 
upon  summary  conviction,  be  liable  to  a  penalty  of  two  hundred  and  fifty  dollars, 
and  shall  further  be  personally  liable  to  the  holder  of  any  such  bill  of  exchange, 
promissory  note,  cheque,  order  for  money  or  goods  for  the  amount  thereof,  unless 
the  same  is  duly  paid  by  the  company. 

Imp.   §  63. 

Register  of  directors,  etc.  75.  Every  company  under  this  Chapter  shall  keep 
at  its  registered  office  a  register  containing  the  names  and  addresses  and  the  occu- 
pations of  its  directors  or  managers,  and  shall  send  to  the  Registrar  a  copy  of  such 
register,  and  shall  from  time  to  time  notify  the  Registrar  of  any  change  that  takes 
place  in  such  directors  or  managers. 

Imp.  §  75.  The  manager  of  a  mine  ordered  material  for  the  construction  of  a  boarding 
house  for  the  accommodation  of  men  employed  in  connection  with  the  mine.  It  was  held  (per 
Ritchie  &  Meagher,  J  J. )  that,  the  erection  of  the  boarding  house  appearing  to  be  necessary  for  the 
efficient  operation  of  the  mine,  the  manager  had  authority  to  bind  the  company;  (per  Graham, 
E.  J.  and  Henry,  J.)  that  the  burden  was  on  the  plaintiff  to  show  authority  on  the  part  of  the 
manager  to  pledge  the  credit  of  the  company.  —  MiUer  v.  Cochran  HiU  Gold  Mining  Co.,  (1896),  29 
N.  S.  304.  The  secretary  of  a  company  whose  authority  was  limited  to  the  acceptance  of  drafts  has 
no  power  to  bind  the  company  by  an  endorsement  made  for  the  accommodation  of  a  third  party. 
Semble,  a  company  would  be  bound  to  a  holder  in  due  course  of  such  accommodation  paper.  — 
Union  Bank  v.  Eureka  Woolen  Mfg.  Co.,  (1900),  33  N.  S.  302.  Where  an  officer  of  a  company  is 
bound  under  the  terms  of  his  employment  to  render  certain  services  without  additional  compen- 
sation, a  payment  by  the  directors  of  additional  compensation  is,  in  the  absence  of  evidence 
of  ratification  by  the  shareholders,  recoverable  by  the  company.  —  Rountree  v.  Sydney  Land  & 
Loan  Co.,  (1907),  39  S.  C.  C.  614;  affirming  Sydney  Land  &  Loan  Co.  v.  Rountree,  (1906),  42 
N.  S.  49.  The  statements  of  the  president  of  a  bank,  not  being  res  gestae,  nor  within  the 
scope  of  his  authority,  are  not  evidence  against  the  bank.  —  Black  v.  Bank  of  Nova  Scotia, 
(1889),  21  N.  S.  448.  The  president  of  a  company  has  no  greater  powers  to  bind  the  company 
than  any  other  director.  —  Ahnon  v.  Law,  (1894),  26  N.  S.  340.  Provisional  directors  of  a  com- 
pany do  not  have  power  to  bind  the  company  subsequently  formed  in  a  contract  for  the  services 
of  an  employ.  —  O'Dell  v.  Boston  &  Nova  Scotia  Coal  Co.,  (1897),  29  N.  S.  385. 

Penalty  on  company  not  keeping  such  register.  76.  If  any  company  under  this 
Chapter  makes  default  in  keeping  a  register  of  its  directors  or  managers,  or  in  send- 
ing a  copy  of  such  register  to  the  Registrar  in  compliance  with  the  foregoing  rules. 
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or  in  notifying  to  the  Registrar  any  change  that  takes  place  in  such  directors  or 
manager,  such  company  shall,  upon  summary  conviction,  be  liable  to  a  penalty  not 
exceeding  twenty-five  dollars  for  every  day  during  which  such  default  continues, 
and  every  director,  manager,  secretary,  or  other  officer  of  the  company  who  knowing- 
ly and  wilfully  authorizes  or  permits  such  default  shall,  upon  summary  conviction, 
be  hable  to  the  hke  penalty. 
Imp.  §  75. 

Prohibition  of  carrying  on  business  with  less  than  three  members.  77.  If  any 
company  under  this  Chapter  carries  on  business  when  the  number  of  its  members 
is  less  than  three  for  a  period  of  six  months  after  the  number  has  been  so  reduced, 
every  person  who  is  a  member  of  such  company  during  the  time  that  it  so  carries 
on  business  after  such  period  of  six  months,  and  is  cognizant  of  the  fact  that  it  is 
so  carrying  on  business  with  fewer  than  three  members,  shall  be  severally  liable 
for  the  payment  of  the  whole  debts  of  the  company  contracted  during  such  time, 
and  may  be  sued  for  the  same,  without  the  joinder  in  the  action  or  suit  of  any  other 
member. 

Imp.  §  115. 

Legal  'proceedings. 
Corporate  name  and  proof  of  memorandum,  etc.,  in  actions  and  proceedings. 

78.  In  an  action  or  other  proceeding  it  shall  not  be  requisite  to  set  forth  the  mode 
of  incorporation  of  the  company  otherwise  than  by  mention  of  it  under  its  corpo- 
rate name,  as  registered  under  this  Chapter,  and  the  memorandum  and  articles  of 
association  of  the  company,  or  any  exemphfication  or  copy  thereof  certified  under 
the  hand  and  seal  of  the  Registrar,  shall  be  presumptive  evidence  of  every  matter 
and  thing  therein  set  forth. 

R.  S.,c.  79,  §71. 

Proof  of  resolutions,  etc.  79.  A  copy  of  any  resolution  or  special  resolution  of 
the  company  under  its  seal,  and  purporting  to  be  signed  by  any  officer  of  the  com- 
pany, or  as  to  any  special  resolution  filed  with  the  Registrar  a  copy  certified  under 
his  hand  and  seal,  shall  be  received  as  prima  facie  evidence  of  such  resolution  or 
special  resolution  in  any  Court  in  the  Province. 
R.  S.,  c.  79,  §  33. 

Service  on  company  of  notices,  etc.  80.  Any  summons,  notice,  order,  or  other 
document  required  to  be  served  upon  the  company  may  be  served  by  leaving  the 
same,  or  sending  it  through  the  post  in  a  prepaid  letter  addressed  to  the  company 
at  their  registered  office. 

Imp.  §  117. 

Service  of  documents,  etc.,  by  post.  81.  Any  document  to  be  served  by  post 
on  the  company  shall  be  posted  in  such  time  as  to  admit  of  its  being  delivered  in 
the  due  course  of  delivery  within  the  period,  if  any,  prescribed  for  the  service  thereof ; 
and  in  proving  service  of  such  document  it  shall  be  sufficient  to  prove  that  such 
document  was  properly  directed,  and  that  it  was  put  as  a  prepaid  letter  into  the 
post  office. 

Authentication  of  summons,  etc.,  by  company.  82.  Any  summons,  notice,  order, 
or  proceeding  requiring  authentication  by  the  company  may  be  signed  by  any  director, 
secretary,  or  other  authorized  officer  of  the  company,  and  need  not  be  under  the 
common  seal  of  the  company,  and  the  same  may  be  in  writing  or  in  print,  or  partly 
in  writing  and  partly  in  print. 

Imp.  §  117. 

Minutes  of  resolutions  and  proceedings  of  general  meetings  and  of  directors  and 
managers,  how  proved.  83.  Every  company  under  this  Chapter  shall  cause  minutes 
of  aU  resolutions  and  proceedings  of  general  meetings  of  the  company,  and  of  the 
directors  or  managers  of  the  company  in  cases  where  there  are  directors  or  managers, 
to  be  duly  entered  in  books  to  be  from  time  to  time  provided  for  the  purpose ;  and 
any  such  minute  as  aforesaid,  if  purporting  to  be  signed  by  the  chairman  of  the 
meeting  at  which  such  resolutions  were  passed  or  proceedings  had,  or  by  the  chair- 
man of  the  next  succeeding  meeting,  shall  be  received  as  evidence  in  all  legal  proceed- 
ings; and  until  the  contrary  is  proved,  every  general  meeting  of  the  company  or 
meeting  of  directors  or  managers  in  respect  of  the  proceedings  of  which  minutes 
tave  been  so  made,  shall  be  deemed  to  have  been  duly  held  and  convened,  and 
all  resolutions  passed  thereat  or  proceedings  had,  to  have  been  duly  passed  and 
tad,  and  all  appointments  of  directors,  managers,  and  liquidators  shall  be  deemed 
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to  be  valid,  and  all  acts  done  by  such  directors,  managers,  or  liquidators  shall  be 
valid,  notwithstanding  any  defect  that  is  afterwards  discovered  in  their  appoint- 
ments or  qualifications. 
Imp.  §§71,  74. 

In  case  assets  of  company  deemed  insufficient  security  for  costs  may  be  ordered. 

84.  Where  a  company  under  this  Chapter  is  plaintiff  in  any  action  or  other  legal 
proceeding,  any  Judge  having  jurisdiction  in  the  matter  may,  if  it  appears  by  any 
credible  testimony  that  there  is  reason  to  believe  that  if  the  defendant  is  successful 
in  his  defence  the  assets  of  the  company  will  be  insufficient  to  pay  his  costs,  require 
sufficient  security  to  be  given  for  such  costs,  and  may  stay  all  proceedings  until 
such  security  is  given. 
Imp.   §  278. 

In  actions  for  recovery  of  calls  or  for  money  due  from  member  of  company,  what 
allegation  sufficient.  85.  In  any  action  or  suit  brought  by  a  company  under  this 
CSiapter  against  any  member  to  recover  any  caU  or  other  moneys  due  from  such 
member  in  his  character  of  member,  it  shaU  not  be  necessary  to  set  forth  the  special 
matter,  but  it  shall  be  sufficient  to  aUege  that  the  defendant  is  a  member  of  the 
company  and  is  indebted  to  the  company  in  respect  to  a  caU  made  or  other  moneys 
due  whereby  an  action  or  suit  has  accrued  to  the  company. 

Reference  to  arbitration.  86.  Any  company  under  this  Chapter  may,  from  time 
to  time,  by  writing  under  its  common  seal,  agree  to  refer  and  may  refer  to  arbitration 
in  accordance  with  The  Arbitration  Act,  any  existing  or  future  difference,  question 
or  other  matter  whatsoever  in  dispute  between  itself  and  any  other  company  or 
person;  and  any  company  party  to  the  arbitration  may  delegate  to  the  person  or 
persons  to  whom  the  reference  is  made  power  to  settle  any  terms  or  to  determine 
any  matter  capable  of  being  lawfully  settled  or  determined  by  the  companies  them- 
selves, or  by  the  directors  or  other  managing  body  of  such  companies. 

Imp.   §  119. 

Arbitration  Act  to  apply.  87.  All  the  provisions  of  The  Arbitration  Act  shall  be 
deemed  to  apply  to  arbitrations  between  any  company  and  any  person  or  between 
one  company  and  another. 

Imp.  §  119. 

Contracts,  borrowing  fowers,  etc. 

Contracts,  borrowing  powers,  etc.  88.  Contracts  on  behalf  of  any  company 
incorporated  under  this  Chapter  may  be  made  as  follows,  that  is  to  say:  1.  Any  con- 
tract which,  if  made  between  private  persons,  would  be  by  law  required  to  be  in 
writing,  and  if  made  according  to  the  law  of  this  Province,  or  of  the  Dominion  of 
Canada,  to  be  made  under  seal,  may  be  made  on  behalf  of  the  company,  in  writing, 
under  the  common  seal  of  the  company,  and  such  contract  may  be  in  the  same 
manner  varied  or  discharged.  2.  Any  contract  which,  if  made  between  private  per- 
sons, would  be  by  law  required  to  be  in  writing,  and  signed  by  the  parties  to  be 
charged  therewith,  may  be  made  on  behalf  of  the  company  in  writing,  signed  by 
any  person  acting  under  the  express  or  impUed  authority  of  the  company,  and  such 
contract  may  in  the  same  manner  be  varied  or  discharged.  3.  Any  contract  which, 
if  made  between  private  persons,  would  by  law  be  valid  although  made  by  parol 
only,  and  not  reduced  into  writing,  may  be  made  by  parol  on  behalf  of  the  company 
by  any  person  acting  under  the  express  or  impUed  authority  of  the  company,  and 
such  contract  may  in  the  same  way  be  varied  or  discharged.  And  aU  contracts  made 
according  to  the  provisions  herein  contained  shall  be  effectual  in  law,  and  shall  be 
bindiug  upon  the  company  and  their  successors,  and  all  other  parties  thereto,  their 
heirs,  executors,  or  administrators,  as  the  case  mav  be. 

Imp.  §76. 

Power  to  mortgage,  issue  of  debentures,  etc.  89.  1.  Every  company  under  this 
Chapter  shall  have  power,  subject  to  the  conditions  of  and  in  addition  to  aU  other 
powers  conferred  by  this  Chapter,  to  borrow  money  for  the  purpose  of  carrying 
out  the  objects  of  its  incorporation,  and  to  execute  mortgages  of  its  real  and  per- 
sonal property,  to  issue  debentures  secured  by  mortgage  or  otherwise,  to  sign  bills, 
notes,  contracts,  and  other  evidences  of  or  securities  for  money  borrowed  or  to 
be  borrowed  by  it  for  the  purpose  aforesaid,  and  to  pledge  debentures  as  secur- 
ity for  temporary  loans.  2.  [As  amended  by  Acts,  1903,  c.  18,  §  3.]  The  power 
to  execute  mortgages  of  its  real  and  personal  property,  and  the  power  to  issue 
debentures  secured  by  mortgage  or  otherwise,  shall  not  be  exercised  except  with 
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the  sanction  of  a  special  resolution  of  the  company  previously  given  in  general 
meeting. 

Imp  §§  93 — 103.  The  directors  of  a  company  have  power  to  mortgage  the  property  of 
the  company  to  discharge  obligations  for  which  the  shareholders  are  liable.  The  power  to 
borrow  money  implies  the  power  to  mortgage.  —  In  re  Nash  Brick  &  Pottery  Mfg.  Co.  (1873), 
9  N.  S.  254. 

Power  of  attorney  to  execute  deeds,  etc.  90.  Any  company  under  this  Chapter 
may,  by  instrument  in  writing  under  its  common  seal,  empower  any  person  either 
generally  or  in  respect  to  any  specified  matter,  as  its  attorney,  to  execute  deeds 
on  its  behalf,  in  any  place  situated  within  (or  without)  the  limits  of  this  Province; 
and  every  deed  signed  by  such  attorney  on  behalf  of  the  company,  and  under  his 
seal,  shall  be  binding  on  the  company,  and  have  the  same  effect  as  if  it  were 
under  the  common  seal  of  the  company. 

Meetings  and  resolutions. 
First  general  meeting,  when  held.  91.  Every  company  formed  under  this 
Chapter  shall  hold  a  general  meeting  within  four  months  after  its  memorandum 
of  association  is  registered;  and  if  such  meeting  is  not  held  the  company  shall 
upon  summary  conviction  be  liable  to  a  penalty  not  exceeding  twenty-five  dollars 
a  day  for  every  day  after  the  expiration  of  such  four  months  until  the  meeting 
is  held;  and  every  director,  manager,  secretary,  or  other  officer  of  the  company, 
and  every  subscriber  of  the  memorandum  of  association,  who  knowingly  autho- 
rizes or  permits  such  default  shall,  upon  summary  conviction,  be  Uable  to  the 
like  penalty. 

Imp.   §  65. 

General  meeting  to  be  held  once  in  each  year.  92.  A  general  meeting  of  every 
company  under  this  Chapter  shaU  be  held  once  at  the  least  in  every  year. 

Imp.   §  64. 

Special  resolutions.  Declaration  of  chairman.  Notice  of  meeting.  93  1.  A  reso- 
lution passed  by  a  company  under  this  Chapter  shall  be  deemed  to  be  special  when- 
ever a  resolution  has  been  passed  by  a  majority  of  not  less  than  three-fourths  of 
such  members  of  the  company  for  the  time  being  entitled,  according  to  the  regu- 
lations of  the  company,  to  vote  as  are  present,  in  person  or  by  proxy  (in  cases  where 
by  the  regulations  of  the  company  proxies  are  allowed),  at  any  general  meeting  of 
which  notice  specifying  the  intention  to  propose  such  resolution  has  been  duly  given, 
and  such  resolution  has  been  confirmed  by  a  majority  of  such  members  for  the 
time  being,  entitled,  according  to  the  regulations  of  the  company,  to  vote  as  are 
present  in  person  or  by  proxy,  at  a  subsequent  general  meeting,  of  which  notice 
has  been  duly  given,  and  held  at  an  interval  of  not  less  than  fourteen  days  nor  more 
than  one  month  from  the  date  of  the  meeting  at  which  such  resolution  was  first 
passed.  2.  At  any  meeting  mentioned  in  this  section,  unless  a  poU  is  demanded  by 
at  least  five  members,  a  declaration  of  the  chairman  that  the  resolution  has  been 
carried  shall  be  deemed  conclusive  evidence  of  the  fact,  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against  the  same.  3.  Notice  of  any 
meeting  shall,  for  the  purposes  of  this  section,  be  deemed  to  be  duly  given  and  the 
meeting  to  be  duly  held  whenever  such  notice  is  given  and  the  meeting  held  as 
prescribed  by  the  regulations  of  the  company.  4.  In  computing  the  majority  under 
this  section,  when  a  poU  is  demanded,  reference  shall  be  had  to  the  number  of  votes 
to  which  each  member  is  entitled  by  the  regulations  of  the  company.  5.  [Added  by 
Acts,  1903,  c.  19,  §  1].  Notwithstanding  anything  hereinbefore  contained  a  special 
resolution  may  be  passed  at  any  general  meeting  of  the  company  upon  a  unanimous 
vote  of  all  the  shares  of  the  company. 

Imp.  §  69. 

Mode  of  voting.  General  meeting,  how  summoned.  94.  In  default  of  any  regu- 
lations as  to  voting,  every  member  shall  have  one  vote ;  and  in  default  of  any  regula- 
tions as  to  summoning  general  meetings,  a  meeting  shall  be  held  to  be  duly  summon- 
ed of  which  seven  days'  notice  in  writing  has  been  served  on  every  member  in 
manner  in  which  notices  are  required  to  be  served  by  the  table  marked  A  in  the 
first  Schedule  hereto ;  and  in  default  of  any  regulations  as  to  the  persons  to  summon 
meetings,  five  members  shall  be  competent  to  summon  the  same;  and  in  default  of 
any  regulations  as  to  who  is  to  be  chairman  of  such  meeting,  it  shall  be  competent 
for  any  person  elected  by  the  members  present  to  preside. 

Imp.  §  67. 
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Copy  of  special  resolution  to  be  forwarded  to  Registrar  and  registered.  Penalty 
in  case  of  default.  95.  A  copy  of  any  special  resolution  that  is  passed  by  any  com- 
pany under  this  Chapter  shall  be  printed  and  forwarded  to  the  Registrar,  and  record- 
ed by  him.  If  such  copy  is  not  so  forwarded  within  fifteen  days  from  the  date  of 
the  confirmation  of  the  resolution  the  company  shall,  upon  summary  conviction, 
be  Uable  to  a  penalty  not  exceeding  ten  doUars  for  every  day  after  the  expiration 
of  such  fifteen  days  during  which  such  copy  is  omitted  to  be  forwarded ;  and  every 
director,  manager,  secretary,  or  other  officer  of  the  company  who  knowingly  and 
wilfuUy  authorizes  or  permits  such  default  shall,  upon  summary  conviction,  be 
liable  to  the  hke  penalty. 

Imp.  §  70. 

Special  resolution  to  be  embodied  in  articles  of  association.  96.  When  articles 
of  association  have  been  registered,  a  copy  of  every  special  resolution  for  the  time 
being  in  force  shall  be  annexed  to  or  embodied  in  every  copy  of  the  articles  of  asso- 
ciation that  is  issued  after  the  passing  of  such  resolution.  Where  no  articles  of 
association  have  been  registered  a  copy  of  any  special  resolution  shall  be  forwarded 
in  print  to  any  member  requesting  the  same,  on  payment  of  twenty-five  cents,  or 
such  less  sum  as  the  company  directs ;  and  if  any  company  makes  default  in  comply- 
ing with  the  provisions  of  this  section  it  shall,  upon  summary  conviction,  be  liable 
to  a  penalty  not  exceeding  five  dollars  for  each  copy  in  respect  to  which  such  de- 
fault is  made;  and  every  director,  manager,  secretary,  or  other  officer  of  the  com- 
pany who  knowingly  and  wilfully  authorizes  or  permits  such  default  shall,  upon 
summary  conviction,  be  liable  to  the  like  penalty. 

Imp.  §  70. 

Inspectors. 

Governor-in  Council  may  appoint  inspectors  on  application  made.  97.  The  Govern- 
or-in-CouncU  may  appoint  one  or  more  competent  inspectors  to  examine  into  the 
affairs  of  any  company  under  this  Chapter,  and  to  report  thereon,  in  such  manner  as 
the  Govemor-in-Council  directs,  upon  the  applications  following,  that  is  to  say:  1.  In 
the  case  of  any  company  that  has  a  capital  divided  into  shares,  upon  the  apphcation 
of  members  holding  not  less  than  one-fifth  part  of  the  whole  shares  of  the  company 
for  the  time  being  issued ;  2.  In  the  case  of  any  company  not  having  a  capital  divided 
into  shares,  upon  the  application  of  members  being  in  number  not  less  than  one- 
fifth  of  the  whole  number  of  persons  for  the  time  being  entered  on  the  register  of  the 
company  as  members. 

Imp.  §  109. 

On  what  application  to  be  based.  98.  The  application  shall  be  supported  by 
such  evidence  as  the  Govemor-in-Council  requires  for  the  purpose  of  showing  that 
the  appUcants  have  good  reason  for  requiring  such  investigation  to  be  made,  and 
that  they  are  not  actuated  by  malicious  motives  in  instituting  the  same.  The  Govern- 
or-in-CouncU  may  also  require  the  applicants  to  give  security  for  payment  of  the 
costs  of  the  inquiry  before  appointing  any  inspector  or  inspectors. 

Imp.  §  109. 

Officers  and  agents  to  produce  books,  etc.,  for  inspection.  99.  It  shall  be  the 
duty  of  all  officers  and  agents  of  the  company  to  produce  for  the  examination  of 
the  inspectors  all  books  and  documents  in  their  custody  or  power.  Any  inspector 
may  examine  upon  oath  the  officers  and  agents  of  the  company  in  relation  to  its 
business,  and  may  administer  such  oath  accordingly.  If  any  officer  or  agent  refuses  to 
produce  any  book  or  document  hereby  directed  to  be  produced,  or  to  answer  any 
question  relating  to  the  affairs  of  the  company,  he  shall,  upon  summary  conviction, 
be  Uable  to  a  penalty  not  exceeding  twenty-five  dollars  in  respect  to  each  offence. 

Imp.  §  109. 

Report.  Expenses.  100.  Upon  the  conclusion  of  the  examination  the  inspec- 
tors shall  report  their  opinion  to  the  Govemor-in-CouncU.  A  copy  shall  be  forwarded 
by  the  Provincial  Secretary  to  the  registered  office  of  the  company,  and  a  further 
copy  shall,  at  the  request  of  the  members  upon  whose  application  the  inspection 
was  made,  be  delivered  to  them,  or  to  any  one  or  more  of  them.  All  expenses  of 
and  incidental  to  any  such  examination  as  aforesaid  shall  be  defrayed  by  the  mem- 
bers upon  whose  application  the  inspectors  were  appointed,  unless  the  Govemor- 
in-Council  directs  the  same  to  be  paid  out  of  the  assets  of  the  company,  which  he 
is  hereby  authorized  to  do. 

Imp.  §  109. 
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Inspectors  may  be  appointed  by  special  resolution.  101.  Any  company  under  this 
Chapter  may  by  special  resolution  appoint  inspectors  for  the  purpose  of  examining 
into  the  affairs  of  the  company.  The  inspectors  so  appointed  shall  have  the  same 
powers  and  perform  the  same  duties  as  inspectors  appointed  by  the  Governor-in- 
Council,  with  this  exception,  that  instead  of  making  their  report  to  the  Govemor-in- 
Council  they  shall  make  the  same  in  such  manner  and  to  such  persons  as  the  com- 
pany in  general  meeting  directs ;  and  the  officers  and  agents  of  the  company  shall 
incur  the  same  penalties  in  case  of  any  refusal  to  produce  any  book  or  document 
hereby  required  to  be  produced  to  such  inspectors,  or  to  answer  any  question,  as  they 
would  have  incurred  if  such  inspector  had  been  appointed  by  the  Governor-in-Council. 

Imp.   §110. 

Proof  or  admissibility  of  report  in  legal  proceedings.  102.  A  copy  of  the  report 
of  any  inspectors  appointed  under  this  Chapter,  authenticated  by  the  seal  of  the 
company  into  whose  affairs  they  have  made  inspection,  shall  be  admissible  in  any 
legal  proceeding  as  evidence  of  the  opinion  of  the  inspectors  in  relation  to  any  matter 
contained  in  such  report. 

Imp.  §  111. 

Comfany  ceasing  to  carry  on  business. 

Proceeding  in  case  of  company  ceasing  to  carry  on  business.  103.  1.  Where  the 
Registrar  has  reasonable  cause  to  believe  that  a  company  is  not  carrying  on  business 
or  in  operation,  he  shall  send  to  the  company  by  post  a  letter  inquiring  whether 
the  company  is  carrying  on  business  or  in  operation.  2.  If  the  Registrar  does  not, 
within  one  month  of  sending  the  letter,  receive  any  answer  thereto,  he  shall,  within 
fourteen  days  after  the  expiration  of  the  month,  send  to  the  company  by  post  a 
registered  letter  referring  to  the  first  letter,  and  stating  that  no  answer  thereto  has 
been  received  by  the  Registrar,  and  that,  if  an  answer  is  not  received  to  the  second 
letter  within  one  month  from  the  date  thereof,  a  notice  wOl  be  published  in  the 
Royal  Gazette  with  a  view  to  striking  the  name  of  the  company  off  the  register. 
3.  If  the  Registrar  either  receives  an  answer  from  the  company  to  the  effect  that 
it  is  not  carrying  on  business  or  in  operation,  or  does  not  within  one  month  after 
sending  the  second  letter  receive  an  answer  thereto,  the  Registrar  may  publish  in 
the  Royal  Gazette  and  send  to  the  company  a  notice  that  at  the  expiration  of  three 
months  from  the  date  of  that  notice  the  name  of  the  company  mentioned  therein 
win,  unless  cause  is  shown  to  the  contrary,  be  struck  off  the  register,  and  the  com- 
pany wUl  be  dissolved.  4.  At  the  expiration  of  the  time  mentioned  in  the  notice 
the  Registrar  may,  unless  cause  to  the  contrary  is  previously  shown  by  such  com- 
pany, strike  the  name  of  such  company  off  the  register,  and  shall  publish  notice 
thereof  in  the  Royal  Gazette,  and  on  the  publication  in  the  Royal  Gazette  of  such  last 
mentioned  notice  the  company  whose  name  is  so  struck  off  shall  be  dissolved ;  provi- 
ded, that  the  liabOity  (if  any)  of  every  director,  managing  officer,  and  member  of 
the  company  shall  continue  and  may  be  enforced  as  if  the  company  had  not  been 
dissolved.  5.  If  any  company  or  member  thereof  feels  aggrieved  by  the  name  of 
such  company  having  been  struck  off  the  register  in  pursuance  of  this  section  the 
company  or  member  may  apply  to  the  Court,  and  the  Court,  if  satisfied  that  the 
company  was  at  the  time  of  the  striking  off  carrying  on  business  or  in  operation, 
and  that  it  is  just  so  to  do,  may  order  the  name  of  the  company  to  be  restored  to 
the  register,  and  thereupon  the  company  shall  be  deemed  to  have  continued  in 
existence  as  if  the  name  thereof  had  never  been  struck  off;  and  the  Court  may  by 
the  order  give  such  directions  and  make  such  provisions  as  seem  just  for  placing 
the  company  and  all  persons  in  the  same  position  as  nearly  as  may  be  as  if  the  name 
of  the  company  had  never  been  struck  off.  6.  A  letter  or  notice  authorized  or  re- 
quired for  the  purposes  of  this  section  to  be  sent  to  a  company  may  be  sent  by  post 
addressed  to  the  company  at  its  registered  office,  or  if  no  office  has  been  registered, 
addressed  to  the  care  of  some  director  or  officer  of  the  company,  or  if  there  is  no 
director  or  officer  of  the  company  whose  name  and  address  are  known  to  the  Registrej 
the  letter  or  notice  (in  identical  form)  may  be  sent  to  each  of  the  persons  who  sub- 
scribed the  memorandum  of  association,  addressed  to  him  at  the  address  mentioned 
in  that  memorandum. 
Imp.   §  242. 

Forms. 
Forms.    Power  of  Governor-in-Council  to  make  alterations.    Alteration,  how 
published.    Proviso.     104.    The  forms  set  forth  in  the  second  Schedule  hereto,  or 
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forms  as  near  thereto  as  circumstances  admit,  shall  be  used  in  all  matters  to  which 
such  forms  refer.  The  Governor-in-Council  may  from  time  to  time  make  such 
alterations  in  the  table  and  forms  contained  in  the  first  Schedule  hereto,  and  in  the 
forms  in  the  second  Schedule,  or  make  such  additions  to  the  last  mentioned  forms, 
as  are  requisite.  Any  such  table  or  form  when  altered  shall  be  published  in  the  Royal 
Gazette,  and  upon  such  pubhcation  being  made  such  table  or  form  shaU  have  the 
same  force  as  if  it  was  included  in  the  Schedule  to  this  Chapter;  but  no  alteration 
made  by  the  Governor-in-Council  in  the  table  marked  A,  contained  in  the  first 
Schedule,  shall  affect  any  company  registered  prior  to  the  date  of  such  alteration, 
or  shall  repeal,  as  respects  such  company,  any  portion  of  such  table. 
Imp.  §  118. 

Part  IV.    Prospectus.    Liability  of  Directors  and  Promoters. 

Prospectus. 

Prospectus.  Specific  requirements  as  to  particulars  in  prospectus.  105.  Every 
prospectus  of  the  company,  and  every  notice  inviting  persons  to  subscribe  for  shares 
in  the  company,  shall  specify  the  dates  and  the  names  of  the  persons  to  any  contract 
entered  mto  by  the  company  or  the  promoters,  directors,  or  trustees  thereof,  before 
the  issue  of  such  prospectus  or  notice,  whether  subject  to  adoption  by  the  directors 
or  the  company,  or  otherwise ;  and  every  prospectus  or  notice  which  does  not  specify 
the  same  shall,  with  respect  to  any  person  who  takes  shares  in  the  company  on  the 
faith  of  such  prospectus  or  notice,  and  who  has  not  had  notice  of  such  contract, 
be  deemed  fraudulent  on  the  part  of  the  promoters,  directors,  and  officers  of  the 
company  who  knowingly  issue  such  prospectus  or  notice. 

Imp.  §§  80 — 84.  A  statement  in  a  prospectus  that  »  "reserve  fund  existed"  does  not 
necessarily  mean  a  reserve  fund  which  has  been  invested,  the  important  thing  is  the  reserving  of 
the  amount  out  of  property  available  for  distribution  in  dividends  and  appropriating  it  in  the 
books  of  the  company  to  meet  contingencies.  A  representation  as  to  the  proportion  of  profits 
earned  in  payment  of  dividends  does  not  mean  "paid."  It  is  sufficient  if  the  sum  mentioned  was 
appropriated  or  devoted  to  a  particular  purpose,  although  not  payable  until  later.  —  Kennedy 
V.  Acadia  Pulp  &  Paper  MiUs  Co.,  (1905),  38  N.  S.  291. 

Liability  of  directors  for  loss  or  damages  sustained  by  subscribers  by  reason  of 
untrue  statements  in  prospectus.  Provisos.  Promoter,  definition  of.  Expert,  defini- 
tion of.  Cases  where  director  not  liable.  106.  1.  Where  a  prospectus  or  notice  invites 
persons  to  subscribe  for  shares  in  or  debentures  or  debenture  stock  of  a  company, 
every  person  who  is  a  director  of  the  company  at  the  time  of  the  issue  of  the  pro- 
spectus or  notice,  and  every  person  who  having  authorized  such  naming  of  him,  is 
named  in  the  prospectus  or  notice  as  a  director  of  the  company,  either  immediately 
or  after  an  interval  of  time,  and  every  promoter  of  the  company,  and  every  person 
who  has  authorized  the  issue  of  the  prospectus  or  notice,  shall  be  Uable  to  pay  com- 
pensation to  aU  persons  who  subscribe  for  any  shares,  debentures,  or  debenture 
stock  on  the  faith  of  such  prospectus  or  notice  for  the  loss  or  damage  they  have 
sustained  by  reason  of  any  untrue  statement  in  the  prospectus  or  notice,  or  in  any 
report  or  memorandum  appearing  on  the  face  thereof,  or  by  reference  incorporated 
therein  or  issued  therewith,  unless  it  is  proved :  a)  With  respect  to  every  such  untrue 
statement,  not  purporting  to  be  made  on  the  authority  of  an  expert,  or  of  a  pubUo 
official  document  or  statement,  that  he  had  reasonable  ground  to  beheve  and  did 
up  to  the  time  of  the  allotment  of  the  shares,  debentures,  or  debenture  stock,  as  the 
case  may  be,  believe  that  the  statement  was  true ;  and  b)  With  respect  to  every  such 
untrue  statement  purporting  to  be  a  statement  by  or  contained  in  what  purports 
to  be  a  copy  or  extract  from  a  report  or  valuation  of  an  engineer,  valuer,  accountant, 
or  other  expert,  that  it  fairly  represented  the  statement  made  by  such  engineer, 
valuer,  accountant,  or  other  expert,  or  was  a  correct  and  fair  copy  of  or  extract 
from  the  report  or  valuation:  Provided  always,  that,  notwithstanding  that  such 
untrue  statement  fairly  represented  the  statement  made  by  such  engineer,  valuer,  ac- 
countant, or  other  expert,  or  was  a  correct  and  fair  copy  of  an  extract  from  the  report 
or  valuation,  such  director,  person  named,  promoter,  or  other  person  who  authorized 
the  issue  of  the  prospectus  or  notice  as  aforesaid,  shall  be  liable  to  pay  compensation 
as  aforesaid,  if  it  is  proved  that  he  had  no  reasonable  ground  to  believe  that  the 
person  making  the  statement,  report,  or  valuation  was  competent  to  make  it;  and 
c)  With  respect  to  every  such  untrue  statement  purporting  to  be  a  statement  made 
by  an  official  person,  or  contained  in  what  purports  to  be  a  copy  of  or  extract  from 
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a  public  official  document,  that  it  was  a  correct  and  fair  representation  of  such  state- 
ment, or  a  copy  of  or  extract  from  such  document.  Or  unless  it  is  proved  that 
having  consented  to  become  a  director  of  the  company  he  withdrew  his  consent 
before  the  issue  of  the  prospectus  or  notice,  and  that  the  prospectus  or  notice  was 
issued  without  his  authority  or  consent,  and  that  on  becoming  aware  of  its  issue 
he  forthwith  gave  reasonable  public  notice  that  it  was  so  issued  without  his  know- 
ledge or  consent,  or  that  after  the  issue  of  such  prospectus  or  notice  and  before  al- 
lotment thereunder  he,  on  becoming  aware  of  any  untrue  statement  therein,  with- 
drew his  consent  thereto,  and  caused  reasonable  public  notice  of  such  withdrawal 
and  of  the  reason  therefor  to  be  given.  2.  A  promoter  in  this  section  and  the  next 
preceding  section  means  a  promoter  who  was  a  party  to  the  preparation  of  the 
prospectus  or  notice,  or  of  the  portion  thereof  containing  such  untrue  statement, 
but  does  not  include  any  person  by  reason  of  his  acting  in  a  professional  capacity 
for  persons  engaged  in  procuring  the  formation  of  a  company.  3.  In  this  section 
the  word  "expert"  includes  any  person  whose  profession  gives  authority  to  a  state- 
ment made  by  him.  4.  Where  any  company  existing  at  the  passing  of  this  Chapter, 
which  has  issued  shares  or  debentures,  is  desirous  of  obtaining  further  capital  by 
subscriptions  for  shares  or  debentures,  and  for  that  purpose  issues  a  prospectus  or 
notice,  no  director  of  such  company  shaU  be  Hable  in  respect  to  any  statement 
therein,  unless  he  has  authorized  the  issue  of  such  prospectus  or  notice,  or  has 
adopted  or  ratified  the  same. 
Imp.   §§80—84. 

Liability  of  directors  and  others  to  indemnify  person  named  as  director  in  a  pro- 
spectus who  has  refused  or  withdrawn  consent.  107.  When  any  such  prospectus  or 
notice  as  aforesaid  contains  the  name  of  a  person  as  a  director  of  the  company,  or 
as  having  agreed  to  become  a  director  thereof,  and  such  person  has  not  consented 
to  become  a  director,  or  has  withdrawn  his  consent  before  the  issue  of  such  pro- 
spectus or  notice,  or  has  not  authorized  or  consented  to  the  issue  thereof,  the  direc- 
tors of  the  company,  except  any  without  whose  knowledge  or  consent  the  prospectus 
or  notice  was  issued,  and  any  other  person  who  authorized  the  issue  of  such  pro- 
spectus or  notice,  shall  be  liable  to  indemnify  the  person  named  as  director  of  the 
company,  or  as  having  agreed  to  become  a  director  thereof  as  aforesaid,  against 
all  damages,  costs,  charges,  and  expenses  to  which  he  is  made  hable  by  reason  of 
his  name  having  been  inserted  in  the  prospectus  or  notice,  or  in  defending  himself 
against  any  action  or  legal  proceedings  brought  against  him  in  respect  thereto. 

Imp.  §§80—84. 

Director  or  person  named  as  director  entitled  to  recover  contribution  in  certain 
cases.  108.  Every  person,  who  by  reason  of  his  being  a  director  or  named  as  a  di- 
rector, or  as  having  agreed  to  become  a  director,  or,  of  his  having  authorized  the 
issue  of  the  prospectus  or  notice,  has  become  hable  to  make  any  payment  under  the 
provisions  of  this  Chapter,  shall  be  entitled  to  recover  contribution,  as  in  case  of 
contract,  from  any  other  person,  who  it  sued  separately  would  have  been  liable  to 
make  the  same  payment. 

Imp.  §§80—84. 

Part  V.    Application  of  Chapter  to  Existing  Companies. 

Application  of  Chapter  to  existing  companies.  109.  Any  joint  stock  company 
at  any  time  before  the  thirtieth  day  of  March,  A.  D.,  1900,  incorporated  by  a  special 
Act  of  the  legislature  of  Nova  Scotia,  or  by  letters  patent  issued  under  the  provisions 
of  The  Nova  Scotia  Joint  Stock  Companies'  Act,  being  Chapter  79  of  the  Revised 
Statutes,  fifth  series,  may  apply  by  petition  to  the  Governor-in-CouncO  for  a 
certificate  of  incorporation  as  a  company  limited  by  shares  under  this  Chapter. 

Resolution  to  be  passed  before  presenting  petition.  110.  Before  such  petition 
is  presented  a  resolution  authorizing  the  same  shall  be  passed  at  a  meeting  regularly 
called  for  such  purpose  by  a  majority  of  not  less  than  three-fourths  of  the  members 
of  the  company  present  in  person  or  by  proxy  in  cases  in  which  proxies  are  allowed 
by  the  regulations  and  by-laws  of  the  company. 

Prayer  may  embody  in  petition  that  Governor-in-Council  will  by  such  certificate 
extend  powers  of  company.  Increase  of  capital  stock,  etc.  Further  powers.  111.  Such 
resolution  may  also  authorize  the  embodying  in  the  petition  of  a  prayer  that  the 
Govemor-in-Council  will  by  such  certificate :  a)  Extend  the  powers  of  the  company, 
and  the  purposes  for  which  the  same  is  incorporated ;  or  b)  Increase  the  capital  stock 
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of  the  company  TTJr  c)  Make  provision  for  any  other  matter  or  thing  in  respect  to 
which  provision  might  be  made  on  an  original  appUcation  for  incorporation  under 
this  Chapter. 

Documents  to  accompany  petition.  Copy  of  statute,  letters  patent,  etc.  Nominal 
capital,  etc.  Names  of  members,  etc.  Amount  of  bonds.  112.  Such  petition  shall  be 
accompanied  by  the  following  documents,  verified  by  a  statutory  declaration  by  the 
president,  secretary,  or  other  officer  of  the  company:  1.  A  copy  of  the  statute,  or 
letters  patent,  or  other  instrument  imder  which  the  company  is  incorporated; 
2.  A  statement  showing  the  nominal  capital  of  the  company,  the  number  of  shares 
into  which  it  is  divided,  the  number  of  shares  taken,  and  the  amount  paid  on  each 
share;  3.  A  list  showing  the  names,  addresses,  and  occupations  of  all  persons  who 
on  a  day  named  in  such  list,  and  not  being  more  than  six  clear  days  before  the  date 
of  application,  were  members  of  the  company,  with  the  addition  of  the  shares  held 
by  such  persons  respectively,  distinguishing  in  cases  in  which  shares  are  numbered 
each  share  by  its  number;  4.  The  amount  of  any  bonds  or  debentures  issued  by 
the  company,  the  number  of  such  bonds  or  debentures,  and  the  amount  of  each 
one  of  the  same. 

Issue  of  certificate  by  Registrar.  113.  Upon  receipt  of  such  petition  and  other 
documents  the  Govemor-in-Council  may  direct  the  fi-egistrar  to  issue  to  the  com- 
pany a  certificate  of  incorporation  under  this  Chapter,  stating  the  purposes  for  which 
the  company  is  incorporated  and  the  amount  of  capital  of  the  company  divided 
into  shares  of  a  certain  amount,  and  thereupon  such  company  shall  be  incorporated 
in  like  maimer  as  if  appUcation  for  the  incorporation  thereof  had  been  made  under 
this  Chapter,  and  the  company  shall  be  registered  as  a  company  under  this  Chapter. 

Effect  of  certificate  of  incorporation.  114.  A  certificate  of  incorporation  given 
at  any  time  to  any  company  registered  in  pursuance  of  this  part  of  this  Chapter 
shall  be  conclusive  evidence  that  all  the  requisitions  herein  contained  in  respect  to 
registration  under  this  Chapter  have  been  compUed  with,  and  that  the  company 
is  authorized  to  be  registered  under  this  Chapter  as  a  limited  company,  and  the 
date  of  incorporation  mentioned  in  such  certificate  shall  be  deemed  to  be  the  date 
at  which  the  company  is  incorporated  under  this  Chapter. 

All  property,  real  and  personal,  to  pass  or  vest.  115.  All  such  property,  real 
and  personal,  including  aU  interests  and  rights  in,  to,  and  out  of  property,  real  and 
personal,  and  including  obligations  and  things  in  action  as  belong  to  or  are  vested 
in  the  company  at  the  date  of  its  registration  under  this  Chapter,  shall  on  registra- 
tion pass  to  and  vest  in  the  company  as  incorporated  under  this  Chapter  for  aU  the 
estate  and  interest  of  the  company  therein. 

Existing  rights,  etc.,  not  affected.  116.  The  registration  in  pursuance  of  this 
part  of  this  Chapter  of  any  company  shall  not  affect  or  prejudice  the  liability  of 
such  company  to  have  enforced  against  it,  or  its  right  to  enforce,  any  debt  or  obli- 
gation incurred  or  any  contract  entered  into  by,  to,  with,  or  on  behalf  of  such  com- 
pany previouly  to  such  registration. 

Actions,  etc.,  to  be  continued.  117.  All  such  actions,  suits,  and  other  legal 
proceedings  as  at  the  time  of  the  registration  of  any  company  registered  in  pursuance 
of  this  part  of  this  Chapter  have  been  commenced  by  or  against  such  company  or 
any  member  thereof,  may  be  continued  in  the  same  manner  as  if  such  registration 
had  not  taken  place;  nevertheless,  execution  shall  not  issue  against  the  effects  of 
an  individual  member  of  such  company  upon  any  judgment,  decree,  or  order  obtained 
in  any  action,  suit,  or  proceeding  so  commenced  as  aforesaid;  but  in  the  event  of 
the  property  and  effects  of  the  company  being  insufficient  to  satisfy  such  judgment, 
decree,  or  order,  an  order  may  be  obtained  for  winding  up  the  company. 

Provisions  contained  in  statute  deemed  conditions  of  company.  Provisos.  Table 
A  shall  not  apply,  unless  adopted  by  resolution.  Numbering  of  shares.  Not  to  alter 
statute,  etc.  Not  to  alter  provisions  in  letters  patent.  Provision  in  case  of  company 
being  v?ound  up.  Further  provisions  respecting  alteration  of  statute,  etc.  118.  When 
an  existing  company  is  registered  under  this  Chapter  in  pursuance  of  this  part 
thereof,  except  as  is  otherwise  provided  by  the  certificate  of  incorporation,  all  pro- 
visions contained  in  any  statute,  letters  patent,  or  other  instrument  constituting 
or  regulating  the  company,  shall  be  deemed  to  be  conditions  and  regulations  of  the 
company  in  the  same  manner  and  with  the  same  incidents  as  if  they  were  contain- 
ed in  a  registered  memorandum  of  association  and  articles  of  association;  and  all 
the  provisions  of  this  Chapter  shall  apply  to  such  company  and  the  members,  con- 
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tributories  and  creditors  thereof  in  the  same  manner  and  in  all  respects  as  if  it  had 
been  formed  under  this  Chapter,  subject  to  the  provisions  following,  that  is  to  say : 
1.  That  table  A  in  the  first  Schedule  to  this  Chapter  shall  not,  unless  adopted  by 
special  resolution,  apply  to  any  company  registered  under  this  Chapter  in  pursuance 
of  this  part  thereof;  2.  That  the  provisions  of  this  Chapter  relating  to  the  numbering 
of  shares  shall  not  apply  to  any  joint  stock  company  whose  shares  are  not  numbered ; 
3.  That  no  company  shall  have  power  to  alter  any  provision  contained  in  any  statute 
relating  to  the  company;  4.  That  no  company  shall  have  power,  without  the  sanc- 
tion of  the  Governor-in-Council,  to  alter  any  provision  contaiaed  in  any  letters 
patent  relating  to  the  company;  5.  That  in  the  event  of  the  company  being  wound 
up,  every  person  shall  be  a  contributory  in  respect  to  the  debts  and  liabilities  of  the 
company  contracted  prior  to  registration,  who  is  liable  at  law  or  in  equity  to  pay  or 
contribute  to  the  payment  of  any  debt  or  liability  of  the  company  contracted  prior 
to  registration,  or  to  pay  or  contribute  to  the  payment  of  any  sum  for  the  adjust- 
ment of  the  rights  of  the  members  amongst  themselves  in  respect  to  any  such  debt 
or  liability,  or  to  pay  or  contribute  to  the  payment  of  the  costs,  charges,  a.nd  ex- 
penses of  winding  up  the  company  so  far  as  relates  to  such  debts  or  liabilities  as 
aforesaid,  and  every  such  contributory  shall  be  liable  to  contribute  to  the  assets  of 
the  company  in  the  course  of  the  winding-up  all  sums  due  from  him  in  respect  to  any 
such  liabiUty  as  aforesaid,  and  in  the  event  of  the  death  or  insolvency  of  any  such 
contributory  as  last  aforesaid,  or  marriage  of  any  such  contributory  being  a  female, 
the  provisions  ia  this  chapter  contained  with  respect  to  the  representatives,  heirs,  and 
devisees  of  deceased  contributories,  and  with  reference  to  the  assignees  of  insolvent 
contributories,  and  to  the  husbands  of  married  contributories,  shall  apply;  6.  That 
nothing  herein  contained  shall  authorize  any  company  to  alter  any  such  provisions 
contained  in  any  statute,  letters  patent,  or  other  instrument  constituting  or  regu- 
lating the  company  as  would,  if  such  company  had  originally  been  formed  under  this 
Chapter,  have  been  contained  in  the  memorandum  of  association,  and  are  not  autho- 
rized to  be  altered  by  this  Chapter.  But  nothing  herein  contained  shall  derogate  from 
any  power  of  altering  its  constitution  or  regulations  which  is  vested  in  any  company 
registering  under  this  Chapter  in  pursuance  of  this  part  thereof  by  virtue  of  any 
statute,  letters  patent  or  other  instrument  constituting  or  regulating  the  company. 
See  Modstock  Mining  Co.  v.  Harris,  (1902),  40  N.  S.  336. 

Commissions  for  subseriptlons  to  shares.  119.  [Added  by  Acts,  1903,  o.  18,  §  1.] 
1.  It  shall  be  lawful  for  any  company  to  pay  a  commission  to  any  person  in  conside- 
ration of  his  subscribing  or  agreeing  to  subscribe,  whether  absolutely  or  condition- 
ally, for  any  shares  in  the  company,  or  for  procuring  or  agreeing  to  procure  sub- 
sciptions  for  any  shares  in  the  company,  if  such  commission  paid  or  agreed  to  be 
paid  does  not  exceed  ten  per  cent,  of  the  price  at  which  such  shares  are  sold.  2. 
Save  as  aforesaid,  no  company  shall  apply  any  of  its  shares  or  capital  money,  either 
directly  or  indirectly,  in  payment  of  any  commission,  discounts,  or  allowances  to 
any  person  in  consideration  of  his  subscribing,  or  agreeing  to  subscribe,  whether 
absolutely  or  conditionally,  for  any  shares  of  the  company,  or  procuring  or  agreeing  to 
procure  subscriptions,  whether  absolutely  or  conditionally,  for  any  shares  of  the 
company,  whether  the  shares  or  moneys  be  so- applied  by  being  added  to  the  pur- 
chase money  of  any  property  acquired  by  the  company,  or  to  the  contract  price 
of  any  work  to  be  executed  for  the  company,  or  the  money  being  paid  out  of  a 
nominal  purchase  money  or  contract  price,  or  otherwise.  3.  The  provisions  of  this 
section  shall  apply  to  every  company  heretofore  incorporated,  or  that  may  here- 
after be  incorporated,  and  all  commissions  heretofore  paid  out  of  capital  account 
or  income  for  underwriting  which  would  have  been  legal  and  valid  under  the  pro- 
visions of  this  section  if  the  same  had  then  been  in  force  are  legalized,  and  declared 
to  be  and  to  have  been  legal  and  valid. 

First  Schedule. 
Table  A.     Regulations  for  management  of  a  company  limited  by  sliares. 

Shares. 

1.  If  several  persons  are  registered  as  joint  holders  of  any  sliares,  any  one  of  such  persons 
may  give  effectual  receipts  for  any  dividend  payable  in  respect  to  such  shares. 

2.  Every  member  shall,  on  payment  of  twenty-five  cents,  or  such  less  sum  as  the  com- 
pany in  general  meeting  prescribes,  be  entitled  to  a  certificate  under  the  common  seal  of  the 
company,  specif3ring  the  share  or  shares  held  by  him  and  the  amount  paid  thereon. 
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3.  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed  on  payment  of  twenty-five 
cents,  or  such  less  sum  as  the  company  in  general  meeting  prescribes,  upon  indemnifying  the 
company  against  any  loss  or  damage  in  caae  of  the  certificate  so  lost  being  foimd,  and  upon 
such  terms  or  conditions  as  the  company  prescribes. 

Calls  on  shares. 

4.  The  directors  may  from  time  to  time  make  such  calls  upon  the  members  in  respect  to 
all  moneys  unpaid  on  their  shares  as  they  think  fit,  provided  that  twenty-one  days'  notice  at 
least  is  given  of  each  call,  and  each  member  shall  be  hable  to  pay  the  amount  of  calls  so  made 
to  the  persons,  and  at  the  times  and  places,  appointed  by  the  directors. 

5.  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  resolution  of  the 
directors  authorizing  the  same  is  passed. 

6.  If  the  call  payable  in  respect  to  any  share  is  not  paid  before  or  on  the  day  appointed 
for  payment  thereof,  the  holder  for  the  time  being  of  such  share  shall  be  liable  to  pay  interest 
for  the  same  at  the  rate  of  five  per  cent,  per  annum  from  the  day  appointed  for  pajrment  thereof 
to  the  time  of  the  actual  payment. 

7.  The  directors  may  if  they  see  fit  receive  from  any  member  wiUing  to  advance  the  same, 
all  or  any  part  of  the  moneys  due  upon  the  shares  held  by  him  beyond  the  sums  actually  called 
for;  and  upon  the  moneys  so  paid  in  advance,  or  so  much  thereof  as  from  time  to  time  exceeds 
the  amount  of  the  calls  then  made  upon  the  shares  in  respect  to  which  such  advance  has  been 
made,  the  company  may  pay  interest  at  such  rate  as  the  member  paying  such  sum  in  advance 
and  the  directors  agree  upon. 

Transfer  of  shares. 

8.  The  instrument  of  transfer  of  any  share  in  the  company  shall  be  executed  both  by  the 
transferor  and  the  transferee,  and  the  transferor  shall  be  deemed  to  remain  a  holder  of  such 
share  until  the  name  of  the  transferee  is  entered  in  the  register  book  in  respect  thereto. 

9.  Shares  in  the  company  shall  be  transferred  in  the  following  form: 

I,  A.  B.,  of  in  consideration  of  the  sum  of  dollars  paid  to 

me  by  C.  D.,  of  do  hereby  transfer  to  the  said  C.  D.,  the  share  (or  shares) 

numbered  standing  in  my  name  in  the  books  of  the  company, 

to  hold  unto  the  said  C.  D.,  his  executors,  administrators,  and  assigns,  subject  to  the  several 
conditions  on  which  I  hold  the  same  at  the  time  of  the  execution  hereof;  and  I,  the  said  C.  D., 
do  hereby  agree  to  take  the  said  share  (or  shares)  subject  to  the  same  conditions.  As  witness 
our  hands,  the  day  of 

10.  The  company  may  decline  to  register  any  transfer  of  shares  made  by  a  member  who 
is  indebted  to  the  company. 

11.  The  transfer  books  shall  be  closed  during  the  fourteen  days  immediately  preceding 
the  ordinary  general  meeting  in  each  year. 

Transmission  of  shares. 

12.  The  executors  or  administrators  of  a  deceased  member  shall  be  the  only  person  re- 
cognized by  the  company  as  having  any  title  to  his  share. 

13.  Any  person  becoming  entitled  to  a  share  in  consequence  of  the  death  or  insolvency 
of  any  member,  or  in  consequence  of  the  marriage  of  any  female  member,  may  be  registered  as 
a  member  upon  such  evidence  being  produced  as  is  from  time  to  time  required  by  the  company. 

14.  Any  person  who  has  become  entitled  to  a  share  in  consequence  of  the  death  or  in- 
solvency of  any  member,  or  in  consequence  of  the  marriage  of  any  female  member,  may,  instead 
of  being  registered  himself,  elect  to  have  some  person,  to  be  named  by  him,  registered  as  a 
transferee  of  such  share. 

15.  The  person  so  becoming  entitled  shall  testify  such  election  by  executing  to  his  nominee 
an  instrument  of  transfer  of  such  share. 

16.  The  instrument  of  transfer  shall  be  presented  to  the  company,  accompanied  with 
such  evidence  as  the  directors  require  to  prove  the  title  of  the  transferor,  and  thereupon  the 
company  shall  register  the  transferee  as  a  member. 

Forfeiture  of  shares. 

17.  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for  payment  thereof,  the 
directors  may,  at  any  time  thereafter  during  such  time  as  the  call  remains  unpaid,  serve  a 
notice  on  him  requiring  him  to  pay  such  call,  together  with  interest  and  any  expenses  that 
have  accrued  by  reason  of  such  non-payment. 

18.  The  notice  shall  name  a  further  day  on  or  before  which  such  call,  and  all  interest  and 
expenses  that  have  accrued  by  reason  of  such  non-payment,  are  to  be  paid.  It  shall  also  name 
the  place  where  payment  is  to  be  made  (the  place  so  named  being  either  the  registered  office 
of  the  company  or  some  other  place  at  which  calls  of  the  company  are  usually  made  payable). 
The  notice  shall  also  state  that  in  the  event  of  non-payment  at  or  before  the  time  and  at  the 
place  appointed,  the  shares  in  respect  to  which  such  call  was  made  will  be  hable  to  be  forfeited 

19.  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  complied  with,  any  share 
in  respect  to  which  such  notice  has  been  given  may,  at  any  time  thereafter,  before  pajrment 
of  aU  calls,  interest  and  expenses  due  in  respect  thereto  has  been  made,  be  forfeited  by  a  resolution 
of  the  directors  to  that  effect. 
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20.  Any  share  so  forfeited  shall  he  deemed  to  be  the  property  of  the  company,  and  may 
be  disposed  of  in  such  manner  as  the  company  in  general  meeting  thinks  fit. 

21.  Any  member  whose  shares  have  been  forfeited  shall  notwithstanding  be  Uable  to  pay 
to  the  company  all  calls  owing  upon  such  shares  at  the  time  of  the  forfeiture. 

22.  A  statutory  declaration,  in  writing,  that  the  call  in  respect  to  a  share  was  made  and 
notice  thereof  given  and  that  default  in  payment  of  the  call  was  made,  and  that  the  forfeiture  of 
share  was  made  by  resolution  of  the  directors  to  that  effect,  shall  be  sufficient  evidence  of  the 
the  facts  therein  stated,  as  against  all  persons  entitled  to  such  share;  and  such  declaration  and  the 
receipt  of  the  company  for  the  price  of  such  share  shall  constitute  a  good  title  to  such  share, 
and  the  certificate  of  proprietorship  shall  be  dehvered  to  the  purchaser,  and  thereupon  he  shall 
be  deemed  the  holder  of  such  share,  discharged  from  aU  calls  due  prior  to  such  purchase,  and 
he  shall  not  be  bound  to  see  to  the  appUcation  of  the  purchase  money,  nor  shall  his  title  to  such 
share  be  affected  by  any  irregularity  in  the  proceedings  in  reference  to  such  sale. 

Increase  in  capital. 

23.  The  directors  may,  with  the  sanction  of  a  special  resolution  of  the  company  previously 
given  in  general  meeting,  increase  its  capital  bj  the  issue  of  new  shares,  such  aggregate  increase 
to  be  of  such  amount,  and  to  be  divided  into  shares  of  such  respective  amounts,  as  the  company 
in  general  meeting  directs,  or,  if  no  direction  is  given,  as  the  directors  think  expedient. 

24.  Subject  to  any  direction  to  the  contrary  that  is  given  by  the  meeting  that  sanctions 
the  increase  of  capital,  all  new  shares  shall  be  offered  to  the  members  in  proportion  to  the  exist- 
ing shares  held  by  them,  and  such  offer  shall  be  made  by  notice  specifying  the  number  of  shares 
to  which  the  member  is  entitled,  and  hmiting  the  time  within  which  the  offer,  if  not  accepted, 
will  be  deemed  to  be  declined ;  and  after  the  expiration  of  such  time,  or  on  receipt  of  an  intimation 
from  the  member  to  whom  such  notice  is  given  that  he  declines  to  accept  the  shares  offered, 
the  directors  may  dispose  of  the  same  in  such  manner  as  they  think  most  beneficial  to  the 
company. 

25.  Any  capital  raised  by  the  creation  of  new  shares  shah  be  considered  as  part  of  the 
original  capital,  and  shall  be  subject  to  the  same  provisions  with  reference  to  the  payment  of 
the  calls  and  the  forfeiture  of  shares  on  non-payment  of  calls,  or  otherwise,  as  if  it  had  been  part 
of  the  original  capital. 

General  meetings. 

26.  The  first  general  meeting  shall  be  held  at  such  time,  not  being  more  than  four  months 
after  the  registration  of  the  company,  and  at  such  place,  as  the  directors  determine. 

27.  [As  amended  by  Acts,  1904,  o.  23,  §  5.]  Subsequent  general  meetings  shall  be  held 
at  such  time  and  place  as  are  prescribed  by  the  company  in  general  meeting ;  and  if  no  other 
time  or  place  is  prescribed  a  general  meeting  shall  be  held  on  the  third  Tuesday  in  February  in 
every  year,  at  such  place  as  is  determined  by  the  directors. 

28.  The  above  mentioned  general  meetings  shall  be  called  ordinary  meetings;  all  other 
meetings  shall  be  called  extraordinary. 

29.  The  directors  may  whenever  they  think  fit,  and  they  shall  upon  a  requisition  made 
in  writing  by  not  less  than  one-fifth  in  number  of  the  members  of  the  company,  convene  an 
extraordinary  general  meeting. 

30.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed 
to  be  called,  and  shall  be  left  at  the  registered  office  of  the  company. 

31.  Upon  the  receipt  of  such  requisition  the  directors  shall  forthwith  proceed  to  convene 
an  extraordinary  general  meeting.  If  they  do  not  proceed  to  convene  the  same  within  twenty- 
one  days  from  the  date  of  the  requisition,  the  requisitionists,  or  any  other  members  amounting 
to  the  required  number,  may  themselves  convene  an  extraordinary  general  meeting. 

Proceedings  at  general  meetings. 

32.  Seven  days'  notice  at  least,  specifying  the  place,  the  day  and  the  hour  of  meeting, 
and  in  case  of  special  business  the  general  nature  of  such  business,  shall  be  given  to  the  members 
in  manner  hereinafter  mentioned,  or  in  such  other  manner,  if  any,  as  is  prescribed  by  the  company 
in  general  meeting,  but  the  non-receipt  of  such  notice  by  any  member  shall  not  invaUdate  the 
proceedings  at  any  general  meeting. 

33.  All  business  shall  be  deemed  special  that  is  transacted  at  an  extraordinary  meeting 
and  all  that  is  transacted  at  an  ordinary  meeting,  with  the  exception  of  sanctioning  a  dividend 
and  the  consideration  of  the  accounts,  balance  sheets,  and  the  ordinary  report  of  the  directors. 

34.  No  business  shall  be  transacted  at  any  general  meeting  except  the  declaration  of  a 
dividend,  unless  a  quorum  of  members  is  present  at  the  time  when  the  meeting  proceeds  to 
business;  and  such  quorum  shall  be  ascertained  as  follows,  that  is  to  say:  If  the  persons  who 
have  taken  shares  in  the  company  at  tlie  time  of  the  meetuig  do  not  exceed  ten  in  number, 
the  quorum  shall  be  five;  if  they  exceed  ten,  there  shall  be  added  to  the  above  quorum  one  for 
every  five  additional  members  up  to  fifty,  and  one  for  every  ten  additional  members  after  fifty, 
with  this  hmitation,  that  no  quorum  shall  in  any  case  exceed  twenty. 

35.  If  within  one  hour  from  the  time  appointed  for  a  meetuig  a  quorum  is  not  present  the 
meeting,  if  convened  upon  the  requisition  of  members,  shall  be  dissolved.  In  any  other  case 
it  shall  stand  adjourned  to  the  same  day  in  the  next  week,  at  the  same  time  and  place ;  and  if 
at  such  adjourned  meeting  a  quorum  is  not  present,  it  shall  be  adjourned  sine  die. 
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36.  The  chairman  (if  any)  of  the  board  of  directors  shall  preside  as  chairman  at  every 
general  meeting  of  the  company. 

37.  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not  present  within  fifteen 
minutes  after  the  time  appointed  for  holding  the  meeting,  the  members  present  shall  choose 
some  one  of  their  number  to  be  chairman. 

38.  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn  any  meeting  from  time 
to  time  and  from  place  to  place,  but  no  business  shall  be  transacted  at  any  adjourned  meeting 
other  than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

39.  At  any  general  meeting,  unless  a  poU  is  demanded  by  at  least  five  members,  a  declaration 
by  the  chairman  that  a  resolution  has  been  carried  and  an  entry  to  that  effect  in  the  book  of 
the  proceedings  of  the  company,  shall  be  sufficient  evidence  of  the  fact,  without  proof  of  the 
number  or  proportion  of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

40.  If  a  poU  is  demanded  by  five  or  more  members,  it  shall  be  taken  in  such  manner  as 
the  chairman  directs,  and  the  result  of  such  poll  shall  be  deemed  to  be  the  resolution  of  the 
company  in  general  meeting.  In  the  case  of  an  equahty  of  votes  at  any  general  meeting,  the 
chairman  shall  be  entitled  to  a,  second  or  casting  vote. 

Votes  of  members. 

41.  Every  member  shall  have  one  vote  for  every  share. 

42.  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  guardian. 

43.  If  one  or  more  persons  are  jointly  entitled  to  a  share  or  shares,  the  member  whose 
name  stands  first  in  the  register  of  members  as  one  of  the  holders  of  such  share  or  shares,  and 
no  other,  shall  be  entitled  to  vote  in  respect  to  the  same. 

44.  No  member  shall  be  entitled  to  vote  at  any  general  meeting  unless  all  calls  due  from 
him  have  been  paid,  and  no  member  shall  be  entitled  to  vote  in  respect  to  any  share  that  he 
has  acquired  by  transfer  at  any  meeting  held  after  the  expiration  of  three  months  from  the 
registration  of  the  company,  unless  he  has  been  possessed  of  the  share  in  respect  to  which  he 
claims  to  vote  for  at  least  three  months  previously  to  the  time  of  holding  the  meeting  at  which 
he  proposes  to  vote. 

45.  Votes  may  be  given  either  personally  or  by  proxy. 

46.  The  instrument  appointing  a  proxy  shall  be  in  writing,  under  the  hand  of  the  appointer, 
or  if  such  appointer  is  a  corporation,  under  its  common  seal,  and  shall  be  attested  by  one  or  more 
witness  or  witnesses.   No  person  shall  be  appointed  a  proxy  who  is  not  a  member  of  the  company. 

47.  The  instrument  appointing  a  proxy  shall  be  deposited  at  the  registered  office  of  the 
company  not  less  than  seventy-two  hours  before  the  time  for  holding  the  meeting  at  which  the 
person  named  in  such  instrument  proposes  to  vote ;  but  no  instrument  appointing  a  proxy  shall 
be  vahd  after  the  expiration  of  twelve  months  from  the  date  of  its  execution. 

48.  Any  instrument  appointing  a  proxy  shall  be  in.  the  following  form: 
The  company,  limited. 

I,  of  in  the  county  of  being  a  member 

of  the  company,  limited,  and  entitled  to  vote  {or  votes) 

hereby  appoint  of  as  my  proxy,  to  vote  for  me  and  on  my  behalf 

at  the  (ordinary  or  extraordinary,  as  the  case  may  he)  general  meeting  of  the  company  to  be  held 
on  the  day  of  and  at  an  adjournment  thereof  (or  at  any  meeting 

of  the  company  that  is  held  in  the  year  ). 

As  witness  my  hand,  this  day 

Z)»Vector«. 

49.  The  number  of  directors,  and  the  names  of  the  first  directors,  shall  be  determined 
by  the  subscribers  of  the  memorandum  of  association. 

50.  Until  directors  are  appointed  the  subscribers  of  the  memorandum  of  association  shall 
be  deemed  to  be  directors. 

51.  The  future  remuneration  of  the  directors  and  their  remuneration  for  services  per- 
formed previously  to  the  first  general  meeting,  shall  be  determined  by  the  company  in  general 
meeting. 

Powers  of  directors. 

52.  The  business  of  the  company  shall  be  managed  by  the  directors,  who  may  pay  all 
expenses  incurred  in  getting  up  and  registering  the  company,  and  may  exercise  all  such  powers 
of  the  company  as  are  not  by  "The  Nova  Scotia  Companies'  Act,"  or  by  these  articles,  required 
to  be  exercised  by  the  company  in  general  meeting,  subject  nevertheless  to  any  regulations 
of  these  articles,  to  the  provisions  of  the  said  Act,  and  to  such  regulations,  being  not  inconsistent 
with  the  aforesaid  regulations  or  provisions,  as  is  prescribed  by  the  company  in  general  meeting; 
but  no  regulation  made  by  the  company  in  general  meeting  shall  invalidate  any  prior  act  of  the 
directors  which  would  have  been  vaMd  if  such  regulation  had  not  been  made. 

53.  The  continuing  directors  may  act  notwithstanding  any  vacancy  in  their  body. 

Disqualification  of  directors. 

54.  The  office  of  director  shall  be  vacated:  If  he  holds  any  other  office  or  place  of 
profit  under  the  company;  n  he  becomes  bankrupt  or  insolvent;  If  he  is  concerned  in  or 
participates  in  the  profits  of  any  contract  with  the  company. 
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But  the  above  rules  shall  be  subject  to  the  following  exceptions: 

That  no  director  shall  vacate  his  office  by  reason  of  his  being  a  member  of  any  company 

which  has  entered  into  contracts  with  or  done  any  work  for  the  company  of  which  he  is  director ; 

nevertheless  he  shall  not  vote  in  respect  to  such  contract  or  work,  and  if  he  does  so  vote  his  vote 

shall  not  be  counted. 

Rotation  of  directors. 

55.  At  the  first  ordinary  meeting  after  the  registration  of  the  company  the  whole  of  the 
directors  shall  retire  from  office;  and  at  the  first  ordinary  meeting  in  every  subsequent  year 
one-third  of  the  directors  for  the  time  being,  or  if  their  number  is  not  a  multiple  of  three,  then 
the  number  nearest  to  one-third,  shall  retire  from  office. 

56.  The  one-third  or  other  nearest  number  to  retire  during  the  first  and  second  years 
ensuing  the  first  ordinary  meeting  of  the  company  shall,  unless  the  directors  agree  among  them- 
selves, be  determined  by  baUot;  in  every  subsequent  year  the  one-third  or  other  nearest  number 
who  have  been  longest  in  office  shall  retire. 

57.  A  retiring  director  shall  be  re-eUgible. 

58.  The  company  at  the  general  meeting  at  which  any  directors  retire  in  manner  aforesaid 
shall  fiU  up  the  vacated  offices  by  electing  a  hke  number  of  persons. 

59.  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take  place  the  places  of 
the  vacating  directors  are  not  filled  up,  the  meeting  shall  stand  adjourned  till  the  same  day  in 
the  next  week,  at  the  same  time  and  place;  and  if  at  such  adjourned  meeting  the  places  of  the 
vacating  directors  are  not  fUled  up,  the  vacating  directors,  or  such  of  them  as  have  not  had  their 
places  filled  up,  shall  continue  in  office  until  the  ordinary  meeting  in  the  next  year,  and  so  on 
from  time  to  time  until  their  places  are  filled  up. 

60.  The  company  may  from  time  to  time  in  general  meeting,  increase  or  reduce  the  number 
of  directors,  and  may  also  determine  in  what  rotation  such  increased  or  reduced  number  is  to 
go  out  of  office. 

61.  Any  casual  vacancy  occuring  in  the  board  of  directors  may  be  filled  up  by  the  directors; 
but  any  person  so  chosen  shall  retain  his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

62.  The  company,  in  general  meeting,  may,  by  a  special  resolution,  remove  any  director 
before  the  expiration  of  his  period  of  office,  and  may  by  an  ordinary  resolution  appoint  another 
person  in  his  stead;  the  person  so  appointed  shall  hold  office  during  such  time  only  as  the  director 
in  whose  place  he  is  appointed  would  have  held  the  same  if  he  had  not  been  removed. 

Proceedings  of  directors. 

63.  The  directors  may  meet  together  for  the  dispatch  of  business,  adjourn,  and  other- 
wise regulate  their  meetings  as  they  think  fit,  and  determine  the  quorum  necessary  for  the 
transaction  of  business.  Questions  arising  at  any  meeting  shall  be  decided  by  a  majority  of 
votes.  In  case  of  an  equality  of  votes  the  chairman  shall  have  a  second  or  casting  vote.  A  director 
may  at  any  time  summon  a  meeting  of  the  directors. 

64.  The  directors  may  elect  a  chairman  of  their  meetings,  and  determine  the  period  for 
which  he  is  to  hold  office ;  but  if  no  such  chairman  is  elected,  or  if  at  any  meeting  the  chairman 
is  not  present  at  the  time  appointed  for  holding  the  same,  the  directors  present  shall  choose 
some  one  of  their  number  to  be  chairman  of  such  meeting. 

65.  The  directors  may  delegate  any  of  their  powers  to  committees  consisting  of  such  member 
or  members  of  their  body  as  they  think  fit.  Any  committee  so  formed  shall,  in  the  exercise  of 
the  powers  so  delegated,  conform  to  any  regulations  that  are  imposed  on  them  by  the  directors. 

66.  A  committee  may  elect  a  chairman  of  their  meetiug.  If  no  such  chairman  is  elected,  or 
if  he  is  not  present  at  the  time  appointed  for  holding  the  same,  the  members  present  shall  choose 
one  of  their  number  to  be  chairman  of  such  meeting. 

67.  A  committee  ma5'^  meet  and  adjourn  as  they  think  proper.  Questions  arising  at  any 
meeting  shall  be  determined  by  a  majority  of  votes  of  the  members  present,  and  in  case  of  an 
equahty  of  votes  the  chairman  shall  have  a  second  or  casting  vote. 

68.  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  committee  of  directors,  or  by 
any  person  acting  as  a  director,  shall,  notwithstanding  that  it  is  afterwards  discovered  that 
there  was  some  defect  in  the  appointment  of  any  such  directors  or  persons  acting  as  aforesaid, 
or  that  they  or  any  of  them  were  disqualified,  be  as  vahd  as  if  every  such  person  had  been  duly 
appointed  and  was  quahfied  to  be  a  director. 

Dividends. 

69.  The  directors  may,  with  the  sanction  of  the  company  in  general  meeting,  declare  a 
dividend,  to  be  paiA  to  the  members  in  proportion  to  their  shares. 

70.  No  dividend  shall  be  payable  except  out  of  the  profits  arising  from  the  business  of 
the  company. 

71.  The  directors  may,  before  recommending  any  dividend,  set  aside  out  of  the  profits 
of  the  company  such  sum  as  they  think  proper  as  a  reserve  fund  to  meet  contingencies,  or  for 
equalizing  dividends,  or  for  repairing  or  maintaining  the  works  connected  with  the  business 
of  the  company,  or  any  part  thereof;  and  the  directors  may  invest  the  sum  so  set  apart  as  a 
reserve  fund  upon  such  securities  as  they  select. 
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72.  The  directors  may  deduct  from  the  dividends  payable  to  any  member  all  such  sums 
of  money  as  are  due  from  him  to  the  company  on  account  of  calls  or  otherwise. 

73.  Notice  of  any  dividend  that  has  been  declared  shall  be  given  to  each  member  in  manner 
hereinafter  mentioned;  and  all  dividends  unclaimed  for  three  years  after  having  been  declared 
may  be  forfeited  by  the  directors  for  the  benefit  of  the  company. 

74.  No  dividend  shall  bear  interest  as  against  the  company. 

Accounts. 

75.  The  directors  shall  cause  true  accounts  to  be  kept:  a)  Of  the  stock-in-trade  of  the 
company;  b)  Of  the  sums  of  money  received  and  expended  by  the  company,  and  the  matter 
in  respect  to  which  such  receipt  and  expenditure  takes  place  and  c)  Of  the  credits  and  Uabihties 
of  the  company. 

The  books  of  account  shall  be  kept  at  the  registered  office  of  the  company,  and,  subject 
to  any  reasonable  restrictions  as  to  the  time  and  manner  of  inspecting  the  same  that  are  imposed 
by  the  company  in  general  meeting,  shall  be  open  to  the  inspection  of  the  members  during 
hours  of  business. 

76.  Once  at  the  least  in  every  year  the  directors  shall  lay  before  the  company  in  general 
meeting  a  statement  of  the  income  and  expenditure  for  the  past  year,  made  up  to  a  date  not 
more  than  three  months  before  such  meeting. 

77.  The  statement  so  made  shall  show,  arranged  under  the  most  convenient  heads,  the 
amount  of  gross  income,  distinguishing  the  several  sources  from  which  it  has  been  derived, 
and  the  amount  of  gross  expenditure,  distinguishing  the  expense  of  the  establishment,  salaries 
and  other  like  matters.  Every  item  of  expenditure  fairly  chargeable  against  the  year's  income 
shall  be  brought  into  account,  so  that  a  just  balance  of  profit  and  loss  may  be  laid  before  the 
meeting,  and  in  cases  where  any  item  of  expenditure  which  may  in  fairness  be  distributed  over 
several  years  has  been  incurred  in  any  one  year,  the  whole  amount  of  such  item  shall  be  stated, 
with  the  additions  of  the  reasons  why  only  a  portion  of  such  expenditure  is  charged  against 
the  income  of  the  year. 

78.  A  balance  sheet  shall  be  made  out  in  every  year,  and  laid  before  the  company  in 
general  meeting,  and  such  balance  sheet  shall  contain  a  summary  of  the  property  and  habilities 
of  the  company  arranged  under  the  heads  appearing  in  the  form  annexed  to  this  table,  or  as 
near  thereto  as  circumstances  admit. 

79.  A  printed  copy  of  such  balance  sheet  shall,  seven  da5rs  previously  to  such  meeting, 
be  served  on  every  member  in  manner  in  which  notices  are  hereinafter  directed  to  be  served. 

Av/iit. 

80.  Once  at  least  in  every  year  the  accounts  of  the  company  shall  be  examined,  and  the 
correctness  of  the  balance  sheet  ascertained,  by  one  or  more  auditor  or  auditors. 

81.  The  first  auditors  shall  be  appointed  by  the  directors;  subsequent  auditors  shall  be 
appointed  by  the  company  in  general  meeting. 

82.  If  one  auditor  only  is  appointed,  all  the  provisions  herein  contained  relating  to  auditors 
shall  apply  to  him. 

83.  The  auditors  may  be  members  of  the  company,  but  no  person  is  eUgible  as  an  auditor 
who  is  interested  otherwise  than  as  a  member  in  any  transaction  of  the  company ;  and  no  director 
or  other  officer  of  the  company  is  eligible  during  his  continuance  in  office. 

84.  The  election  of  auditors  shall  be  made  by  the  company  at  the  ordinary  meeting  in 
each  year. 

85.  The  remuneration  of  the  first  auditors  shall  be  fixed  by  the  directors;  that  of  sub- 
sequent auditors  shall  be  fixed  by  the  company  in  general  meeting. 

86.  Any  auditor  shall  be  re-ehgible  on  his  quitting  office. 

87.  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  appointed  by  the  company, 
the  directors  shall  forthwith  call  an  extraordinary  general  meeting  for  the  purpose  of  supplying 
the  same. 

88.  If  no  election  of  auditors  is  made  in  the  manner  aforesaid  the  Governor-in-Council 
may,  on  appUcation  of  not  less  than  five  members  of  the  company,  appoint  an  auditor  for  the 
ensuing  year  and  fix  the  remuneration  to  be  paid  to  him  o  the  company  for  his  services. 

89.  Every  auditor  shall  be  suppUed  with  a  copy  of  the  balance  sheet,  and  it  shall  be 
his  duty  to  examine  the  same,  with  the  accounts  and  vouchers  relating  thereto. 

90.  Every  auditor  shall  have  a  list  delivered  to  him  of  aU  books  kept  by  the  company, 
and  shall  at  all  reasonable  times  have  access  to  the  books  and  accounts  of  the  company.  He 
piay,  at  the  expense  of  the  company,  employ  accountants  or  other  persons  to  assist  him  in 
investigating  such  accounts,  and  he  may,  in  relation  to  such  accounts,  examine  the  directors 
or  any  other  officer  of  the  company. 

91.  The  auditors  shall  make  a  report  to  the  members  upon  the  balance  sheet  and  accounts, 
and  in  every  such  report  they  shall  state  whether,  in  their  opinion,  the  balance  sheet  is  a  full  and 
fair  balance  sheet  containing  the  particulars  required  by  these  regulations  and  properly  drawn 
up  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the  company's  affairs,  and  in  case 
they  have  called  for  explanations  or  information  from  the  directors,  whether  such  information  or 
explanations  have  been  given  by  the  directors,  and  whether  they  have  been  satisfactory;  and 
such  report  shall  be  read,  together  with  the  report  of  the  directors,  at  the  ordinary  meeting. 
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Notices. 

92.  A  notice  may  be  served,  by  the  company  upon  any  member  either  personally  or  by 
sending  it  through  the  post  in  a  prepaid  letter  addressed  to  such  member  at  his  registered  place 
of  abode. 

93.  AU  notices  directed  to  be  given  to  the  members  shall,  with  respect  to  any  share  to 
which  persons  are  jointly  entitled,  be  given  to  whichever  of  such  persons  is  named  first  in  the 
register  of  members ;  and  notice  so  given  shall  be  sufficient  notice  to  all  the  holders  of  such  share. 

94.  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been  served  at  the  time  when 
the  letter  containing  the  same  would  be  delivered  in  the  ordinary  course  of  the  post;  and  in 
proving  such  service  it  shall  be  sufficient  to  prove  that  the  letter  containing  the  notice  was 
properly  addressed  and  put  into  the  post  office. 


Table  B.    Table  of  fees  to  be  paid  to  the  Registrar  ot  Joint  StoelE  Companies  by  a  company 
having  a  capital  divided  into  shares.^) 


Table  C.    Table  of  fees  to  be  paid  to  the  Registrar  of  Joint  Stocli  Companies  by  a  company 
not  having  a  capital  divided  into  shares. 


Second  Schedule. 
(Contains  forms  identical  in  aU  material  respects  with  those  contained  in  the  Imperial 
Companies  Act,  1862,  26  &  26  Vic.  c.  89.) 


c)  Rev.  St.  1900,  c.  129.  Of  the  Winding-up  of  Incorporated  Companies. 

Short  title. 
Short  title,   1.   This  Chapter  may  be  cited  as  The  Companies'  Winding-  Up  Act. 

Interpretation. 

Interpretation  of  terms.  2.  1.  In  this  Chapter  unless  the  context  otherwise 
requires:  a)  The  expression  "Court"  means  the  Supreme  Court  of  Nova  Scotia; 
but  any  act  hereinafter  authorized  to  be  done  by  the  Court,  and  any  power  or 
authority  hereinafter  conferred  on  the  Court,  shall  be  done  or  exercised  by  any 
Judge  thereof,  except  in  the  case  of  acts  and  authorities  to  be  done  or  exercised  upon 
or  after  appeal  from  the  decision  or  judgment  of  such  Judge;  b)  The  expression 
"contributory"  means  every  person  liable  to  contribute  to  the  assets  of  a  company, 
association,  or  club,  in  the  event  of  the  same  being  wound  up ;  it  shall  also,  in  all 
proceedings  prior  to  the  final  determination  of  the  status  of  such  persons,  include 
any  person  alleged  to  be  a  contributory;  c)  The  expression  "company"  means  any 
corporation,  whether  joint  stock  or  otherwise,  incorporated  by  the  legislature  of 
this  Province,  or  under  the  authority  of  any  statute  thereof;  d)  The  expression 
"extraordinary  resolution"  means  a  resolution  passed  by  a  majority  of  not  less 
than  three-fourths  of  the  members  of  the  company  for  the  time  being  entitled  to 
vote  present  in  person  or  by  proxy  (in  cases  where  by  the  Act,  charter,  or  instrument 
of  incorporation,  or  the  regulations  of  the  company,  proxies  are  allowed)  at  any 
general  meeting  of  which  notice  specifying  the  intention  to  propose  such  resolution 
has  been  duly  given;  e)  The  expression  "special  resolution"  means  a  resolution 
passed  in  the  manner  necessary  for  an  extraordinary  resolution,  where  the  reso- 
lution, after  having  been  so  passed  as  aforesaid,  has  been  confirmed  by  a  majority 
of  the  members  entitled  according  to  the  Act,  charter,  or  instrument  of  incorpo- 
ratiop,  or  the  regulations  of  the  company  to  vote  present  in  person  or  by  proxy  at 
a  subsequent  general  meeting,  of  which  notice  has  been  duly  given,  and  held  at  an 
interval  of  not  less  than  fourteen  days,  or  more  than  one  month,  from  the  date  of 
the  meeting  at  which  the  resolution  was  first  passed. 

R.  S.,  c.  80,  §  3. 

Application. 
Application  of  Chapter.   3.    1.  This  Chapter  shall  apply  to  all  incorporated  com- 
panies, associations,  or  clubs,  incorporated  by  the  legislature  of  Nova  Scotia,  or 
imder  the  authority  of  any  statute,  and  to  all  companies,  associations,  and  clubs, 
whose  incorporation  and  the  affairs  thereof  in  the  particulars  hereinafter  mentioned 

1)  Amended  by  Acts,   1904,  c.  23,   §  3. 
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are  subject  to  the  legislative  authority  of  this  Province.  2.  It  shaU  not  apply  to  any 
company  or  corporation  whose  Act  of  incorporation  or  any  Act  in  amendment 
thereof  contains  express  provisions  for  the  mode  of  winding  up  such  company  or 
association. 

R.  S.,  c.  80,  §§  2,  84. 

When  companies  may  be  wound  up. 

Companies  may  be  wound  up.  Expiration  of  time.  Special  resolution.  Extra- 
ordinary resolution.  4.  A  company  may  be  wound  up  under  this  Chapter:  a)  Where 
the  period  (if  any)  fixed  for  the  duration  of  the  company  by  the  Act,  charter,  or 
instrument  of  incorporation  thereof  has  expired,  or  where  the  event  (if  any)  has  occur- 
red, upon  the  occurrence  of  which  it  is  provided  by  such  Act,  or  charter,  or  in- 
strument of  incorporation  that  the  company  is  to  be  dissolved,  and  the  company 
in  general  meeting  has  passed  a  resolution  requiring  the  company  to  be  wound  up ; 
b)  Where  the  company  has  passed  a  special  resolution  requiring  the  company  to  be 
wound  up;  c)  When  the  company  (though  it  is  solvent  as  respects  creditors)  has  passed 
an  extraordinary  resolution  to  the  effect  that  it  has  been  proved  to  the  satisfaction 
of  the  members  thereof  that  the  company  cannot  by  reason  of  its  liabilities  continue 
its  business,  and  that  it  is  advisable  to  wind  up  the  same. 

R.  S.,  c.  80,  §  4. 

Court  may  order  winding  up.  5.  Where  no  such  resolution  has  been  passed, 
the  Court  may  on  the  application  of  a  contributory  make  an  order  for  winding-up, 
in  case  the  Court  is  of  opinion  that  it  is  just  and  equitable  that  the  company  should 
be  wound  up. 

R.  S.,  c.  80,  §  5. 

When  winding-up  shall  commence.  6.  A  winding-up  shall  be  deemed  to  com- 
mence :  a)  In  case  of  the  passage  of  a  resolution  authorizing  the  winding-up,  at  the 
time  of  the  passing  of  such  resolution;  b)  In  case  of  the  making  of  an  order  directing 
the  winding-up,  from  the  making  of  such  order. 

R.  S.,  c.  80,  §  6. 

Registration  of  the  resolution  or  order. 

Resolution  or  order  to  be  registered.  7.  A  copy  of  the  resolution  or  order  for 
winding  up,  certified  by  the  liquidator,  may  be  registered  in  the  registry  of  deeds 
of  any  registration  district  in  which  the  company  has  any  real  property.  Such 
resolution  or  order  may  be  accompanied  by  a  description  of  the  real  property  be- 
longing to  the  company  in  the  district,  and  certified  by  the  liquidator  to  be  a  correct 
description;  and  the  Registrar  shall  register  the  said  order  and  description  upon 
payment  to  him  of  a  fee  of  one  dollar. 

R.  S.,  c.  80,  §  7. 

Consequences  of  commencing  to  wind  up. 

Consequences  of  commencing.  8.  The  following  consequences  shall  ensue  upon 
the  commencement  of  the  winding-up  of  a  company:  a)  The  company  shall  from 
the  date  of  the  commencement  of  such  winding-up  cease  to  carry  on  its  business, 
except  in  so  far  as  is  required  for  the  beneficial  winding-up  thereof,  but  the  corpo- 
rate status  and  all  the  corporate  powers  of  the  company  shall,  notwithstanding  it 
is  otherwise  provided  by  the  Act,  charter,  or  instrument  of  incorporation,  continue 
untU  the  affairs  of  the  company  are  wound  up;  b)  The  property  of  the  company 
shall  be  applied  in  satisfaction  of  its  liabilities,  and  subject  thereto  and  to  the 
charges  incurred  in  winding  up  its  affairs,  shall  (unless  it  is  otherwise  provided  by 
the  Act,  charter,  or  instrument  of  incorporation)  be  distributed  amongst  the  mem- 
bers according  to  their  right  and  interests  in  the  company;  c)  Any  transfers  of 
shares,  except  transfers  made  to  or  with  the  sanction  of  the  liquidators,  or  any 
alteration  in  the  status  of  the  members  of  the  company,  after  the  commencement 
of  such  winding-up,  shaU  be  void;  d)  No  action,  suit,  or  other  proceeding  shaU  be 
proceeded  with  or  commenced  against  the  company  except  with  the  leave  of  the 
Court,  and  subject  to  such  terms  as  the  Court  imposes;  e)  All  costs,  charges,  and 
expenses  properly  incurred  in  the  winding-up  of  a  company  under  this  Chapter, 
including  the  remuneration  of  the  liquidators,  shall  be  payable  out  of  the  assets 
of  the  company  in  priority  to  all  other  claims. 

R.  S.,  c.  80,  §  8. 

Appointment  of  liquidators. 

Appointment  of  liquidator  by  company.  9,  1.  In  case  of  a  resolution  for  winding 
up,  the  company  at  a  general  meeting  shall  appoint  a  person  or  persons  to  be  liqui- 
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dator  or  liquidators  for  the  purpose  of  winding  up  the  affairs  of  the  company  and 
distributing  its  property,  and  shall  fix  the  remuneration  to  be  paid  to  him  or  them, 
and  such  liquidators  shall  furnish  such  security  as  the  contributories  determine. 
2.  In  case  of  an  order  authorizing  a  winding-up,  the  Court  shall  appoint  such  liqui- 
dators and  determine  the  scurity  and  the  remuneration.  3.  If  one  person  only  is 
appointed,  aU  the  provisions  herein  contained  in  reference  to  several  Uquidators  shall 
apply  to  him.  4.  Where  several  hquidators  are  appointed  every  power  hereby  given 
may  be  exercised  by  such  one  or  more  of  them  as  is  determined  at  the  time  of  the 
appointment,  or  at  a  subsequent  meeting,  or  in  default  of  such  determination  by 
any  number  not  less  than  two. 

R.  S.,  c.  80,  §  8. 

Vacancies,  how  filled.  10.  If  any  vacancy  occurs  in  the  office  of  Hquidator 
appointed  by  the  company,  by  death,  resignation,  or  otherwise,  the  company  in 
general  meeting  may  fill  up  such  vacancy.  If  from  any  cause  there  is  no  liquidator 
acting,  either  provisionally  or  otherwise,  the  CJourt  may  on  the  apphcation  of  a 
contributory  appoint  a  hquidator  or  liquidators.  The  Court  may  also  on  due  cause 
shewn  remove  any  liquidator  and  appoint  another  hquidator.  When  there  is  no 
hquidator  the  estate  shall  be  under  the  control  of  the  Court  untU  the  appointment 
of  a  new  hquidator. 

R.  S.,  ^.  80,  §  66. 

Liquidators'  commission.  11.  If  there  is  no  agreement,  order,  or  provision  fixing 
the  remuneration  of  a  Hquidator,  be  shall  be  entitled  to  a  commission  on  the  net 
proceeds  of  the  estate  of  the  company  of  every  kind  which  comes  to  his  hands,  after 
deducting  expenses  and  disbursements;  such  commission  to  be  five  per  cent,  on 
the  amount  reahzed,  and  to  be  in  full  of  aU  fees  and  charges  for  his  services. 

R.  S.,  c.  80,  §  41. 

Powers  of  directors  to  cease.  12.  Upon  the  appointment  of  hquidators  aU  the 
powers  of  the  directors  or  other  managing  officers  shall  cease,  except  in  so  far  as 
the  company  in  general  meeting  or  the  hquidators  sanction  the  continuance  of  such 
powers. 

R.  S.,  c.  80,  §  8. 

Disposal  of  property  regulated.  13.  The  contributories  may  at  any  meeting  pass 
any  resolution  or  order  directing  the  hquidator  how  to  dispose  of  the  property, 
real  or  personal,  of  the  company,  and  in  default  of  their  doing  so  the  liquidator  shall 
be  subject  to  the  directions,  orders,  and  instructions  which  he  from  time  to  time 
receives  from  the  inspectors,  if  any,  with  regard  to  the  mode,  terms,  and  conditions 
on  which  he  may  dispose  of  the  whole  or  any  part  of  the  property  of  the  company. 

R.  S.,  c.  80,  §  8. 

Inspectors. 

Inspectors  may  be  appointed.  14.  1.  The  contributories  may  at  any  meeting 
appoint  one  or  more  inspector  or  inspectors  to  superintend  and  direct  the  proceed- 
ings of  the  hquidator  in  the  management  and  winding  up  of  the  estate,  and  in  case 
of  an  inspector  being  appointed  all  the  powers  of  the  hquidators  shall  be  exercised, 
subject  to  the  advice  and  direction  of  the  inspector.  2.  The  contributories  may 
also,  at  any  subsequent  meeting  held  for  that  purpose,  revoke  any  such  appoint- 
ment, and  upon  such  revocation,  or  in  case  of  death,  resignation,  or  absence  from 
the  Province  of  an  inspector,  may  appoint  another  in  his  stead.  3.  Such  inspector 
may  be  paid  such  remuneration  as  the  contributories  determine,  and  when  anything 
is  allowed  or  directed  to  be  done  by  the  inspectors,  it  may  or  shall  be  done  by  the 
sole  inspector  if  only  one  has  been  appointed. 

R.  S.,  0.  80,  §  8. 

General  powers  of  liquidators. 

Liquidator,  how  described,  and  powers.  15.  The  hquidator  may  be  described 
in  all  proceedmgs  by  the  style  of  "A.  B.,  the  hquidator  of"  (the  particular  company 
in  respect  to  which  he  is  appointed)  and  shall  have  power  to  do  the  following  things : 
a)  To  bring  or  defend  any  action,  or  other  legal  proceeding  in  the  name  and  on 
behalf  of  the  company;  b)  To  carry  on  the  business  of  the  company  so  far  as  is 
necessary  for  the  beneficial  winding-up  of  the  same;  c)  To  seU  the  real  and  personal 
property  of  the  company,  by  pubhc  auction  or  private  contract,  according  to  the 
ordinary  mode  in  which  such  sales  are  made,  with  power  to  transfer  the  whole  prop- 
erty to  any  person  or  company,  or  to  seU  the  same  in  parcels,  and  on  such  terms  as 
seem  most  advantageous;  but  no  sale  of  the  assets  en  bloc  shall  be  made  without 
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the  previous  sanction  of  the  contributories  given  at  a  meeting  called  for  that  pur- 
pose; d)  To  draw,  accept,  make,  and  endorse  any  bill  of  exchange  or  promissory 
note,  in  the  name  and  on  behalf  of  the  company,  and  to  raise  upon  the  security  of 
the  assets  of  the  company  from  time  to  time  any  requisite  sum  or  sums  of  money; 
and  the  drawing,  accepting,  making,  or  endorsing  of  any  such  bill  of  exchange  or 
promissory  note  as  aforesaid,  on  behalf  of  the  company,  shall  have  the  same  effect 
with  respect  to  the  liabihty  of  the  company  as  if  such  bill  or  note  had  been  drawn, 
accepted,  made,  or  endorsed  by  or  on  behalf  of  such  company  in  the  course  of  carry- 
ing on  the  business  thereof;  e)  To  take  out  if  necessary,  in  his  official  name,  letters 
of  administration  to  any  deceased  contributory;  and  to  do  in  his  official  name 
any  other  act  which  is  necessary  for  obtaining  payment  of  any  money  due  from  a 
contributory  or  from  his  estate,  and  which  act  cannot  be  conveniently  done  in  the 
name  of  the  company;  and  in  all  cases  where  he  takes  out  letters  of  administration 
or  otherwise  uses  his  official  name  for  obtaining  payment  of  any  money  due  from 
a  contributory,  such  money  shall,  for  the  purpose  of  enabling  him  to  take  out  such 
letters  or  recover  such  money,  be  deemed  to  be  due  to  the  liquidator  himself;  f)  To 
execute  in  the  name  of  the  company  all  deeds,  receipts,  and  other  documents;  g)  To 
use  the  company's  seal  whenever  necessary  for  any  of  the  purposes  mentioned  in 
this  section;  and  h)  To  do  and  exercise  aU  other  acts  and  things  necessary  for  the 
winding-up  of  the  affairs  of  the  company,  and  the  distribution  of  its  assets. 

R.  S.,  0.  80,  §  9.  A  sale  by  the  liquidators  of  a  company  in  process  of  winding-up  made, 
under  authority  of  a  judge's  order,  of  the  company's  assets  to  a  director  of  the  company  being 
wound  up  is  valid,  the  reasons  against  such  acts  where  the  directors  are  actively  engaged  in 
aximinlstering  the  affairs  of  the  company  no  longer  existing.  —  In  re  Mabou  Coal  &  Gypsum  Co., 
(1894),  27  N.  S.  305. 

To  sell  doubtful  debts.  16.  If  after  having  acted  with  due  diligence  in  the  collec- 
tion of  the  debts,  the  liquidator  finds  that  there  remain  debts  due,  the  attempt  to 
collect  which  would  be  more  onerous  than  beneficial  to  the  estate,  he  shall  report 
the  same  to  the  contributories  or  inspector  (if  any),  and  with  their  sanction  he 
may  sell  the  same  by  public  auction  after  such  advertisement  thereof  as  they  order ; 
and  pending  such  advertisement  the  liquidator  shall  keep  a  Ust  of  the  debts  to  be 
sold,  opon  to  inspection  at  his  office,  and  shall  also  give  free  a^ccess  to  all  documents 
and  vouchers  explanatory  of  such  debts;  but  aU  debts  amounting  to  more  than 
one  hundred  doUars  shall  be  sold  separately. 

R.  S.,  c.  80,  §  9  (4). 

Debts  may  be  compromised.  17,  The  Uquidators  may  with  the  sanction  of  an 
extraordinary  resolution  of  the  company  compromise  all  calls  and  habihties  to  calls, 
debts,  and  habUities  capable  of  resulting  in  debts,  and  all  claims,  whether  present 
or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages,  sub- 
sisting or  supposed  to  subsist  between  the  company  and  any  contributory,  or  other 
debtor  or  person  apprehendmg  liability  to  the  company,  and  aU  questions  in  any 
way  relating  to  or  affecting  the  assets  of  the  company  or  the  winding-up  of  the  com- 
pany, upon  the  receipt  of  such  sums,  payable  at  such  times  and  generally  upon  such 
terms  as  are  agreed  upon;  with  power  for  the  hquidators  to  take  any  security  for 
the  discharge  of  such  debts  or  liabilities,  and  to  give  a  complete  discharge  in  respect 
to  all  or  any  such  calls,  debts,  or  liabilities. 

R.  S.,  c.  80,  §  12. 

Proof  of  claims. 

Proof  of  claims,  procedure.  18.  The  liquidator  shall  apply  to  the  Court  for  an 
order  fixing  the  time  within  which  creditors  of  the  company  and  other  persons 
having  claims  thereon  are  to  send  in  their  claims,  and  within  what  time  notice  thereof 
shall  be  given.  Such  notice  may  be  by  advertisement,  and  the  procedure  upon  such 
application  and  the  proof  of  such  claims  and  the  settlement  of  the  list  thereof  shall 
as  nearly  as  may  be,  be  that  prescribed  in  the  rules  of  the  Supreme  Court,  "Of  ad- 
vertisements for  creditors  and  claimants,"  and  the  duties  of  the  Uquidator  shall  as 
nearly  as  may  be,  be  those  in  such  rules  prescribed  for  executors  and  administrators. 

R.  S.,  o.  80,  §  10. 

Payment  of  claims.  19.  1.  When  the  hquidator  has  given  such  notice  and 
complied  with  the  directions  of  the  Court  respecting  the  settlement  of  such  list  of 
claims,  he  may,  at  the  expiry  of  the  time  limited  for  the  sending  in  of  such  claims 
and  the  proof  thereof,  distribute  the  assets  of  the  company,  or  any  part  thereof 
among  the  persons  thereto  entitled  who  have  sent  in  their  claims  as  required.  2.  The 
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liquidator  shall  not  be  liable  for  the  assets  or  any  part  thereof  so  distributed  to  any 
person  of  whose  claim  such  liquidator  had  not  notice  at  the  time  of  distributing  the 
assets  or  a  part  thereof,  as  the  case  may  be ;  but  nothing  in  this  Chapter  shall  pre- 
judice the  right  of  any  creditor  or  claimant  to  follow  assets  into  the  hands  of  any 
person  who  has  received  the  same. 

R.  S.,  c.  80,  §  10. 

Compromises  may  be  made.  20.  The  Uquidators  may,  with  the  sanction  of  an 
extraordinary  resolution  of  the  company,  make  such  compromise  or  other  arrange- 
ment as  the  liquidators  deem  expedient  with  any  creditors,  or  persons  claiming 
to  be  creditors,  or  persons  having  or  alleging  to  have  any  claim,  present  or  future, 
certain  or  contingent,  ascertained  or  sounding  only  in  damages  against  the  com- 
pany, or  whereby  the  company  may  be  rendered  liable. 

R.  S.,  u.  80,  §  11. 

Transfer  to  another  company. 

Transfer  of  property  of  company.  21.  When  any  company  is  proposed  to  be  or 
is  in  the  course  of  being  wound  up,  and  the  whole  or  a  portion  of  its  business  or  prop- 
erty is  proposed  to  be  transferred  or  sold  to  another  company,  the  liquidators  of 
the  first  mentioned  company  with  the  sanction  of  a  special  resolution  of  the 
company  by  whom  they  were  appointed,  conferring  either  a  general  authority  on- 
the  liquidators  or  an  authority  in  respect  to  any  particular  arrangement,  may 
receive  in  compensation,  or  in  part  compensation,  for  such  transfer  or  sale,  shares 
or  other  Hke  interest  in  such  other  company  for  the  purpose  of  distribution  amongst 
the  members  of  the  company  which  is  being  wound  up,  or  may  in  lieu  of  receiving 
cash,  shares,  or  other  like  interests,  or  in  addition  thereto,  participate  in  the  profits 
of  or  receive  any  other  benefit  from  the  purchasing  company. 

R.  S.,  c.  80,  §  13. 

Dissentient  member.  Special  resolution.  22.  1.  Any  sale  made  or  arrangement 
entered  into  by  the  liquidators  in  pursuance  of  the  next  preceding  section  shall  be 
binding  on  the  members  of  the  company  which  is  being  wound  up,  provided,  that 
if  any  member  of  the  company  which  is  being  wound  up,  who  has  not  voted  in  favour 
of  the  special  resolution  passed  by  the  company  of  which  he  is  a  member  at  either 
of  the  meetings  held  for  passing  the  same  expresses  his  dissent  from  any  such  special 
resolution,  in  writing,  addressed  to  the  liquidators  or  one  of  them,  and  left  at  the 
head  office  of  the  company  not  later  than  seven  days  after  the  date  of  the  meeting 
at  which  such  special  resolution  was  passed,  such  dissentient  member  may  require 
the  liquidators  to  do  one  of  the  following  things  as  the  liquidators  prefer,  that  is 
to  say:  1.  Either  to  abstain  from  carrjdng  such  resolution  into  effect;  or,  2.  To 
purchase  the  interest  held  by  such  dissentient  member  at  a  price  to  be  determined 
in  manner  hereinafter  mentioned,  such  purchase  money  to  be  paid  before  the  com- 
pany is  dissolved,  and  to  be  raised  by  the  liquidators  in  such  manner  as  is  determined 
by  special  resolution.  2.  No  special  resolution  shall  he  deemed  invalid  for  the  pur- 
poses of  this  and  the  next  preceding  section  by  reason  that  it  is  passed  antecedently 
to  or  concurrently  with  any  resolution  for  winding  up  the  company  or  for  appointing 
liquidators. 

R.  S.,  c.  80,  §§  14,  15. 

Price  of  interest  fixed.  23.  If  the  price  to  be  paid  for  the  interest  of  any  such 
dissentient  member  cannot  be  determined  by  agreement  it  may  upon  the  appli- 
cation of  the  liquidator  be  determined  by  a  referee  appointed  by  the  Court. 

R.  S.,  c.  80,  §  16. 

Liability  of  contributories. 

List  of  contributories,  settlement  of.  24.  1.  As  soon  as  maybe  after  the  commence- 
ment of  the  winding-up  the  liquidator  shall  prepare  a  list  of  contributories. 

R.  S.,  c.  80,  §  20. 

Liability  of  contributories.  25.  Every  shareholder  or  member  of  the  company 
or  his  representative  shall  be  liable  to  contribute  the  amount  unpaid  on  his  share 
of  the  capital  or  on  his  liability  to  the  company  or  to  its  members  or  creditors,  as 
the  case  may  be,  under  the  Act,  charter,  or  instrument  of  incorporation  of  the  com- 
pany or  under  the  law  of  this  Province,  and  the  amount  which  he  is  liable  to  contri- 
bute shall  be  deemed  assets  of  the  company  and  to  be  a  debt  due  to  the  company. 

R.  S.,  0.  80,  §  21. 

Transferred  shares.  26.  When  a  shareholder  has  transferred  his  shares  under 
circumstances  which  do  not  by  law  free  him  from  liability  in  respect  thereto,  or 
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where  he  is  by  law  liable  to  the  company  or  its  contributories  or  any  of  them,  to 
an  amount  beyond  the  amount  unpaid  on  his  shares,  or  when  a  member  of  a  com- 
pany, the  liability  of  whose  members  is  not  limited  by  the  Act,  charter,  or  instru- 
ment of  incorporation  of  such  company,  has  resigned  or  ceased  to  be  a  member  of 
the  company  at  a  time  when  the  liabilities  of  the  company  are  not  satisfied,  he 
shall  be  deemed  a  member  of  the  company  for  the  purpose  of  this  Chapter,  and 
shaU  be  liable  to  contribute  as  aforesaid  to  the  extent  of  his  liabilities  to  the  com- 
pany or  the  contributories  independently  of  this  Chapter,  and  the  amount  which  he 
is  so  liable  to  contribute  shall  be  deemed  assets  and  a  debt  as  aforesaid. 

R.  S.,  c.  80,  §  22. 

Cessation  of  membership.  27.  In  the  case  of  a  company,  the  liability  of  whose 
members  is  not  limited  by  the  Act,  charter,  or  instrument  of  incorporation  of  such 
company,  every  member  of  such  company  at  the  time  of  the  contracting  of  any 
debt  or  the  incurring  of  any  liabihty  shall  be  hable  to  contribute  to  the  payment 
of  such  debt  or  liability,  notwithstanding  he  has  since  ceased  to  be  a  member  of 
such  company,  and  notwithstanding  any  statute  relating  to  the  limitation  of 
actions,  provided  such  liability  can  be  enforced  at  law  or  in  equity  against  such 
company. 

R.  S.,  c.  80,  §  23. 

Liability  of  heirs,  etc.  28.  It  shall  not  be  necessary  when  the  personal  represen- 
tative of  any  deceased  contributory  is  placed  on  the  hst  to  add  the  heirs  or  devisees 
of  such  contributory,  nevertheless  such  heirs  or  devisees  may  be  added  at  any  time 
afterwards. 

R.  S.,  c.  80,  §  25. 

Representative  contributories.  29.  The  Ust  of  contributories  shall  distinguish 
between  persons  who  are  contributories  in  their  own  right  and  as  being  represen- 
tatives of  or  Uable  for  others. 

R.  S.,  u.  80,  §  24. 

List  prima  facie  evidence  of  liability.  30.  Any  hst  so  settled  shaU  be  prima 
facie  evidence  of  the  liability  of  the  persons  named  therein  to  be  contributories. 

R.  S.,  c.  80,  §  26. 

Court  may  settle  list.  31.  The  list  of  contributories  may  be  settled  by  the  Court, 
in  which  case  the  liquidator  shall  make  out  and  leave  with  the  prothonotary  of  the 
Supreme  Court  a  list  of  the  contributories  of  the  company,  and  such  hst  shall  be 
verified  by  the  affidavit  of  the  liquidator,  and  shall  so  far  as  is  practicable  state  the 
respective  addresses  of  and  the  number  of  shares  or  extent  of  interest  to  be  attri- 
buted to  each  such  contributory,  and  distinguish  the  several  classes  of  contributories ; 
and  such  Ust  may  from  time  to  time  by  leave  of  a  Judge  be  varied  or  added  to  by 
the  liquidator. 

R.  S.,  c.  80,  §  27. 

Settlement  of  list.  32.  Upon  the  list  being  so  made  up  and  filed  by  the  liquidator 
he  shall  obtain  an  appointment  from  the  Court,  or  a  Judge,  to  settle  the  same,  and 
shall  give  notice  in  writing  of  such  appointment  to  every  person  included  in  the 
hst,  stating  in  what  character  and  for  what  number  of  shares  or  interest  such  per- 
son is  included  in  the  list,  and  in  case  any  variation  or  addition  to  such  list  is  at 
any  time  made  by  the  hquidator  a  similar  notice  in  writing  shall  be  given  to  every 
person  to  whom  such  variation  or  addition  applies.  All  such  notices  shaU  be  served 
four  clear  days  before  the  day  appointed  to  settle  such  Ust,  or  such  variation  or 
addition. 

R.  S.,  c.  80,  §  28. 

Settlement  of  list  to  be  certified.  33.  The  result  of  the  settlement  of  the  Ust  of 
contributories  shall  be  stated  in  a  certificate  by  the  prothonotary  of  the  Court, 
and  certificates  may  be  made  from  time  to  time  for  the  purpose  of  stating  the  result 
of  such  settlement  down  to  any  particular  time,  or  to  any  particular  person,  stating 
any  variation  of  the  Ust. 

R.  S.,  c.  80,  §  29. 

Contributory's  representatives.  34.  If  any  contributory  dies,  either  before  or 
after  he  has  been  placed  on  the  Ust  of  contributories,  his  personal  representatives, 
heirs,  and  devisees  shall  be  liable  in  due  course  of  administration  to  contribute  to 
the  assets  of  the  company,  association,  or  club  in  discharge  of  the  liability  of  such 
deceased  contributory,  and  such  personal  representatives,  heirs,  and  devisees  shall 
be  deemed  to  be  contributories  accordingly. 
R.  S.,  c.  80,  §  3  (3). 
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Calls  on  contributories.  35.  The  liquidators  may  at  any  time  and  before  they  have 
ascertained  the  sufficiency  of  the  assets  of  the  company,  call  on  all  or  any  of  the 
contributories,  for  the  time  being  settled  on  the  list  of  contributories,  to  pay  to  the 
extent  of  their  liability  all  or  any  sums  the  liquidators  deem  necessary  to  satisfy 
the  debts  and  liabilities  of  the  company,  and  the  costs,  charges,  and  expenses  of 
winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves,  and  the  hquidators  may,  ia  making  a  call,  take  into  consideration  the 
probability  that  some  of  the  contributories  upon  whom  the  call  is  made  may  partly 
or  wholly  fail  to  pay  their  respective  portions  of  the  same. 

R.  S.,  o.  80,  §  31. 

Liable  to  arrest,  imprisonment,  etc.  36.  Where  a  person's  name  is  on  the  list  of 
contributories  or  is  Uable  to  be  placed  thereon,  he  shall  be  subject,  in  respect  to  his 
liabHity  and  on  the  application  of  the  liquidator,  to  arrest  and  imprisonment  like 
any  other  debtor,  and  he  shall  for  that  purpose  be  deemed  a  debtor  to  the  company 
and  a  debtor  to  the  liquidator,  and  his  arrest  may  be  ordered  by  the  Court,  and  his 
being  placed  on  the  list  of  contributories  under  this  Chapter  shall  be  deemed  a  judg- 
ment, and  the  Hquidator  shall  be  deemed  a  judgment  creditor;  and  the  said  judg- 
ment may  be  enforced  by  writ  of  execution  in  the  same  manner  as  an  ordinary 
judgment  in  the  Supreme  Court. 

R.  S.,  c.  80,  §  32. 

Default  of  representative  of  deceased  contributory.  37.  If  any  person  made  a 
contributory  as  personal  representative  of  a  deceased  contributory  makes  default 
in  paying  any  sum  to  be  paid  by  him,  proceedings  may  be  taken  for  administeriog 
the  real  and  personal  property  of  such  deceased  contributory,  and  for  compelling 
payment  thereout  of  the  money  due. 

R.  S.,  u.  80,  §  30. 

Liquidator's  duties. 

Counsel,  when  allowed  liquidator.  Liquidator  not  to  purchase  stock.  Deposit  in 
bank.  Deposit,  how  made.  Pass  book.  When  to  be  produced.  Costs,  etc.,  a  first 
charge.  Subject  to  order  of  Court.  38.  1.  No  hquidator  shall  employ  any  counsel 
or  sohcitor  without  the  consent  of  the  iuspector,  if  any.  2.  No  liquidator  or  inspector 
shah  purchase  directly  or  indirectly  any  part  of  the  stock  in  trade,  debts,  or  assets 
of  any  description  of  the  estate.  3.  The  liquidator  shall  deposit  at  interest  in  some 
chartered  bank,  to  be  indicated  by  the  inspector  or  by  the  Court,  all  sums  of  money 
which  he  has  in  his  hands  belongiag  to  the  company,  whenever  such  sums  amount 
to  one  hundred  dollars.  4.  Such  deposit  shall  not  be  made  in  the  name  of  the  liqui- 
dator generally,  on  pain  of  dismissal,  but  a  separate  deposit  account  shall  be  kept 
for  the  company  of  the  moneys  belonging  to  the  company  in  the  name  of  the  liqui- 
dator, as  such,  and  of  the  inspectors  (if  any),  and  such  moneys  shall  be  withdrawn 
only  on  the  joint  cheque  of  the  liquidator  and  one  of  the  inspectors,  if  any.  5.  At 
every  meeting  of  the  contributories  the  liquidator  shall  produce  a  bank  pass  book, 
shewing  the  amount  of  deposits  made  for  the  company,  the  date  at  which  such 
deposits  were  made,  the  amounts  withdrawn,  and  dates  of  such  withdrawals,  of 
which  production  mention  shall  be  made  in  the  minutes  of  such  meeting,  and  the 
absence  of  such  mention  shall  be  prima  facie  evidence  that  such  pass  book  was 
not  produced  at  the  meeting.  6.  The  Hquidator  shall  also  produce  such  pass  book 
whenever  so  ordered  by  the  Court,  at  the  request  of  the  inspector  or  of  a  contri- 
butory, and  on  his  refusal  to  do  so  he  shall  be  treated  as  beiag  in  contempt  of  Court. 
7.  All  costs,  charges,  and  expenses  properly  incurred  in  the  winding-up  of  a  com- 
pany under  this  Chapter,  including  the  remuneration  of  the  hquidators,  shall  be 
payable  out  of  the  assets  of  the  company  in  priority  to  aU  other  claims.  8.  Every 
liquidator  or  inspector  shall  be  subject  to  the  summary  jurisdiction  of  the  Court 
in  the  same  manner  and  to  the  same  extent  as  the  ordinary  officers  of  the  Court 
are  subject  to  its  jurisdiction,  and  the  performance  of  his  duties  may  be  compelled, 
and  all  remedies  sought  or  demanded  for  enforcing  any  claim  for  a  debt,  privilege, 
mortgage,  hen,  or  right  of  property  upon,  m,  or  to  any  effect  or  property  in  the  hands, 
possession,  or  custody  of  a  liquidator,  may  be  obtained  by  an  order  of  the  Court  on 
summary  application,  and  not  by  any  suit,  attachment,  seizure,  or  other  proceeding 
of  any  kind  whatever,  and  obedience  by  the  hquidator  to  such  order  may  be  en- 
forced by  such  court  under  the  penalty  of  imprisonment  as  for  contempt  of  Court 
or  disobedience  thereto,  or  he  may  be  removed  in  the  discretion  of  the  Court. 
R.  S..  e.  80,  §§33—40. 
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Meeting  to  fill  vacancies.  Special  resolution.  Notices  of  meetings.  Where  to  be  held. 
Publication  of  notice.  Voting  regulated.  39.  1.  If  any  vacancy  occurs  in  the  office 
of  liquidator  appointed  by  the  company,  by  death,  resignation,  or  otherwise,  a 
general  meeting  of  the  contributories  for  the  purpose  of  filhng  up  such  vacancy 
may  be  convened  by  the  continuing  liquidators,  if  any,  or  if  none  then  by  any 
contributory  of  the  company.  2.  The  liquidators  may  from  time  to  time  during  the 
continuance  of  the  winding-up  summon  general  meetings  of  the  company  for  the 
purpose  of  obtaining  the  sanction  of  the  company  by  special  resolution  or  extra- 
ordinary resolution,  or  for  any  other  purpose  they  think  fit.  3.  The  liquidator  shall 
also  call  meetings  of  the  contributories  whenever  required  ia  writing  so  to  do  by 
the  inspector  or  five  contributories,  or  by  the  Court,  and  he  shall  state  succinctly 
in  the  notice  calling  any  meeting  the  purpose  thereof.  4.  The  contributories  may 
from  time  to  time  at  any  meeting  determine  where  subsequent  meetings  shall  be 
held,  and  in  the  absence  of  such  a  resolution  aU  meetings  of  the  contributories 
shall  be  held  at  the  office  of  the  Uquidator  or  of  the  company,  unless  otherwise  ordered 
by  the  Court.  5.  Notice  of  any  meeting  shall,  for  the  purpose  of  this  Chapter,  be 
deemed  to  be  duly  given,  and  the  meeting  to  be  duly  held,  whenever  such  notice 
is  given  and  the  toeeting  held  in  manner  prescribed  by  the  Act,  charter,  or  instru- 
ment of  incorporation,  or  by  the  regulations  of  the  company,  or  by  the  Court,  or 
notice  of  the  meeting  may  be  given  by  pubHcation  thereof  for  at  least  three  weeks 
in  the  Royal  Gazette,  or  by  such  other  or  additional  notice  as  the  Court,  or  the  in- 
spector, or  the  company  directs,  and  also,  except  when  the  Court  otherwise  directs, 
by  addressing  notices  of  the  meeting  to  the  contributories  within  the  Province,  and 
to  the  representatives  within  the  Province  of  contributories  who  reside  out  of  the 
Province,  and  the  said  notices  shall  be  posted  at  least  ten  days  before  the  day  on 
which  the  meeting  is  to  take  place,  the  postage  being  prepaid  by  the  liquidator. 
6.  No  contributory  shall  vote  at  any  meeting  unless  present  personally,  or  represented 
by  some  person  having  a  written  authority  (to  be  filed  with  the  liquidator)  to  act  on 
his  behalf  at  the  meeting  or  generally,  and  when  a  poU  is  taken  reference  shall  be 
had  to  the  number  of  votes  to  which  each  member  is  entitled  by  the  Act,  charter, 
or  instrument  of  incorporation,  or  the  regulations  of  the  company. 

R.  S.,  u.  80,  §§  42—47. 

Assistance  of  the  Court. 

Stay  of  proceedings.  40.  The  Court,  at  any  time  after  an  order  has  been  made  for 
winding  up  a  company,  may  upon  the  application  by  motion  of  any  contributory,  and 
upon  proof  to  the  satisfaction  of  the  Court  that  aU  proceedings  in  relation  to  such  wind- 
ing-up ought  to  be  stayed,  make  an  order  staying  the  same,  either  altogether  or  for 
a  limited  time  on  such  terms  and  subject  to  such  conditions  as  the  Court  deems  fit. 

R.  S.,  c.  80,  §  73. 

Application  for  assistance.  41.  The  liquidators,  or  any  contributory  of  the 
company,  may  apply  to  the  Court  to  determine  any  question  arising  in  the  matter 
of  the  winding-up,  or  to  exercise  all  or  any  of  the  powers  hereinafter  mentioned, 
and  the  Court,  if  satisfied  that  the  determination  of  such  question,  or  the  required 
exercise  of  power,  wiU  be  just  and  beneficial,  may  accede  wholly  or  in  part  to  such 
application,  on  such  terms  and  subject  to  such  conditions  as  the  Court  thinks  fit, 
or  it  may  make  such  other  order  on  such  application  as  the  Court  thinks  just. 

R.  S.,  0.  80,  §  48. 

Proceedings  restrained.  42.  The  Court  at  any  time  after  the  presentation  of  a 
petition  for  winding  up  a  company,  and  before  making  an  order  for  winding  up  the 
company,  may  restrain  further  proceedings  in  any  action  or  proceeding  against  the 
company  (other  than  under  any  Insolvent  Act  in  force  at  the  time,  or  any  other 
authority  over  which  this  legislature  has  no  jurisdiction),  in  and  upon  such  terms 
as  the  Court  thinks  fit. 

R.  S.,  c.  80,  §  49. 

Advertisement  of  order.  43.  The  Court  may  make  an  order  that  no  action  or 
other  proceeding  shall  be  proceeded  with  or  commenced  against  the  company, 
except  with  the  leave  of  the  Court  and  subject  to  such  terms  as  the  Court  imposes; 
but  this  section  shall  not  apply  to  proceedings  under  any  Act  of  the  Parliament  of 
Canada,  under  its  jurisdiction  in  matters  of  bankruptcy  and  insolvency,  or  other- 
wise.   A  copy  of  any  such  order  shall  forthwith  be  advertised  as  the  Court  directs. 

R.  S.,  c.  80,  §  51. 
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Meetings  directed.  44.  The  Court  may  direct  meetings  of  the  contributories 
to  be  summoned,  held,  and  conducted  in  such  manner  as  the  Court  thinks  fit,  for 
the  purpose  of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chair- 
man of  any  such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court. 

R.  S.,  c.  80,  §  52. 

Transfer  of  effects.  45.  The  Court  may  require  any  contributory  for  the  time 
being  settled  on  the  Ust  of  contributories,  or  any  trustee,  receiver,  banker,  or  agent 
or  officer  of  the  company,  to  pay,  deliver,  convey,  surrender,  or  transfer  forthwith, 
or  within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the  liquidator  any 
sum  or  balance,  books,  papers,  estate,  or  effects,  which  happen  to  be  in  his  hands 
for  the  time  being,  and  to  which  the  company  is  prima  facie  entitled. 

R.  S.,  c.  80,  §  53. 

Payment  of  moneys.  46.  The  Court  may  make  an  order  on  any  contributory 
for  the  time  being  settled  on  the  list  of  contributories,  directing  payment  to  be  made, 
in  manner  in  the  order  mentioned,  of  any  moneys  due  from  him  or  from  the  estate 
of  the  person  whom  he  represents,  to  the  company,  exclusive  of  any  moneys  which 
he  or  the  estate  of  the  person  whom  he  represents  is  liable  to  contribute  by  virtue 
of  any  caU  made  or  to  be  made  by  the  Court  in  pursuance  of  this  Chapter. 

R.  S.,  u.  80,  §  54. 

Payment  into  bank.'  47.  The  Court  may  order  any  contributory,  purchaser, 
or  other  person  from  whom  money  is  due  to  the  company,  to  pay  the  same  into  any 
bank  appointed  for  this  purpose,  in  any  general  order  made  under  this  Chapter,  or  in 
default  thereof  into  any  bank  named  in  the  order,  or  into  any  branch  of  such  bank, 
to  the  account  of  the  official  liquidator,  instead  of  to  the  official  liquidator,  and 
such  order  may  be  enforced  in  the  same  manner  as  if  it  had  directed  payment  to 
the  official  Hquidator. 

R.  S.,  c.  80,  §  55. 

Order  conclusive  evidence.  48.  Any  order  made  by  the  Court  in  pursuance  of 
this  Chapter  upon  any  contributory,  shall,  subject  to  the  provisions  herein  contained 
for  appealing  against  such  order,  be  conclusive  evidence  that  the  moneys,  if  any, 
thereby  appearing  to  be  due,  or  ordered  to  be  paid,  are  due,  and  aU  other  pertinent 
matters  stated  in  such  order  are  to  be  taken  to  be  truly  stated  as  against  all  per- 
sons and  in  aU  proceedings  whatsoever,  with  the  exception  of  proceedings  taken 
against  the  real  property  of  any  deceased  contributory,  in  which  case  such  order 
shall  only  be  prima  facie  evidence  for  the  purpose  of  charging  such  real  property, 
unless  his  heirs  or  devisees  were  on  the  list  of  contributories  at  the  time  the  order 
was  made. 

R.  S.,  c.  80,  §  56. 

Inspection  of  books.  49.  The  Court  may  make  such  order  for  the  inspection 
by  the  creditors  and  contributories  of  the  company  of  its  books  and  papers  as  the 
Court  thinks  just,  and  any  books  and  papers  in  the  possession  of  the  company 
may  be  inspected  in  conformity  with  the  order  of  the  Court,  but  not  further  or 
otherwise. 

R.  S.,  0.  80,  §  57. 

Summons  to  appear.  50.  The  Court  may  at  any  time  after  the  commencement 
of  the  winding-up  of  the  company,  summon  to  appear  before  the  Court  or  Hquidator 
any  officer  of  the  company,  or  any  other  person  known  or  suspected  to  have  in 
his  possession  any  of  the  property  of  effects  of  the  company,  or  supposed  to  be  in- 
debted or  the  company,  or  any  person  whom  the  Court  deems  capable  of  giving 
information  concerning  the  trade,  dealings,  property,  or  effects  of  the  company, 
and  in  case  of  refusal  by  such  officer  or  other  person  to  appear,  or  answer  the  questions 
submitted,  he  may  be  committed  and  punished  by  the  Judge  as  for  a  contempt. 

R.  S.,  c.  80,  §  58.  r  J  s,  r 

Production  of  books,  etc.  51.  The  Court  may  require  any  such  officer  or  person 
to  produce  any  books,  papers,  deeds,  writings,  or  other  documents  in  his  custody 
or  power  relating  to  the  company. 

R.  S.,  u.  80,  §  59. 

Refusal  to  appear.  52,  If  any  person  so  summoned,  after  being  tendered  the 
fees  to  which  a  witness  is  entitled  in  the  Supreme  Court,  refuses  to  come  before  the 
Court  or  hquidator  at  the  time  appointed,  having  no  lawful  impediment,  the  Court 
may  cause  such  person  to  be  apprehended  and  brought  before  the  Court  or  hqui- 
dator for  examination. 

R.  S.,  c.  80,  §  60. 
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Examination  upon  oath.  53.  The  Court  or  liquidator  may  examine  upon  oath 
any  person  appearing  or  brought  before  them  in  the  manner  aforesaid,  concernmg 
the  affairs,  dealings,  property,  or  effects  of  the  company,  and  may  reduce  into 
writing  the  answers  of  every  such  person,  and  require  him  to  subscribe  the  same. 

R.  S.,  c.  80,  §  61. 

Subpoena.  54.  In  any  proceedings  under  this  Chapter,  the  Court  may  order 
a  writ  of  subpoena  ad  testificandum  or  of  subpoena  duces  tecum  to  issue,  command- 
ing the  attendance  as  a  witness  of  any  person  within  the  limits  of  Nova  Scotia. 

R.  S.,  u.  80,  §  62. 

Lien  on  papers.  55.  When  any  person  claims  any  lien  on  papers,  deeds,  or 
writings,  or  documents  produced  by  him,  such  production  shall  be  without  preju- 
dice to  the  Hen,  and  the  Court  shall  have  jurisdiction  in  the  winding-up  to  determine 
aU  questions  relating  to  such  Hen. 

R.  S.,  ^.  80,  §  63. 

Malfeasance  or  breach  of  trust.  56.  Where,  in  the  course  of  winding  up  any 
company  under  this  Chapter,  it  appears  that  any  past  or  present  director,  manager, 
liquidator,  or  any  officer  of  such  company,  has  misapphed  or  retained  in  his  own 
hands,  or  become  liable  or  accountable  for,  any  moneys  of  the  company,  or  been 
guilty  of  any  maKeasance  or  breach  of  trust  in  relation  to  the  company,  the  Court 
may,  on  the  application  o:frany  Hquidator,  or  of  any  contributory  of  the  company, 
notwithstanding  that  the  offence  is  one  for  which  the  offender  is  criminaUy  respon- 
sible, examine  into  the  conduct  of  such  director,  manager,  or  other  officer,  and  compel 
him  or  his  executors  or  administrators  to  repay  any  moneys  so  misapplied  or  retained, 
or  for  which  he  or  his  estate  has  become  liable  or  accountable,  together  with  interest 
after  such  rate  as  the  Court  thinks  just,  or  to  contribute  such  sums  of  money  to  the 
assets  of  the  company  by  way  of  compensation,  in  respect  to  such  misapplication, 
retainer,  malfeasance,  or  breach  of  trust,  as  the  Court  thinks  just. 

R.  S.,  e.  80,  §  64. 

Appeals  provided  for.  57.  Any  person  who  is  dissatisfied  with  any  order  or 
decision  of  a  Judge  in  any  proceeding  under  this  Chapter,  may  appeal  therefrom 
in  the  manner  prescribed  by  the  practice  and  rules  of  the  Supreme  Court  in  relation 
to  appeals  from  the  decision  of  a  single  Judge. 

R.  S.,  c.  80,  §  68. 

Powers  of  Court.  58.  Any  powers  by  this  Chapter  conferred  on  the  Court,  shall 
be  deemed  to  be  in  addition  to  and  not  in  restriction  of,  any  other  powers  subsisting, 
either  at  law  or  in  equity,  of  instituting  proceedings  against  any  contributory,  or 
against  any  debtor  of  the  company  for  the  recovery  of  any  caU  or  other  sums  due 
from  such  contributory  or  debtor  or  his  estate,  and  such  proceedings  may  be  in- 
stituted accordingly. 

R.  S.,  c.  80,  §  69. 

Proceedings  by  contributories. 

Order  authorizing  proceedings.  59.  If  at  any  time  any  contributory  who  desires 
to  cause  any  proceeding  to  be  taken,  which  in  his  opinion  would  be  for  the  benefit 
of  the  company,  and  the  Hquidator,  under  the  authority  of  the  contributories  or  of 
the  inspectors,  refuses  or  neglects  to  take  such  proceeding  after  being  duly  required 
so  to  do,  such  contributory  may  obtain  an  order  of  the  Court  authorizing  him  to 
take  such  proceeding  in  the  name  of  the  liquidator  or  company,  but  at  his  own  ex- 
pense and  risk,  upon  such  terms  and  conditions  as  to  indemnity  to  the  liquidator 
as  the  Court  prescribes;  and  thereupon  any  benefit  derived  from  such  proceedings 
shaU  belong  exclusively  to  the  contributory  instituting  the  same  for  his  benefit 
and  that  of  any  other  contributory  who  joins  him  in  causing  the  institution  of  such 
proceeding;  but  if  before  such  order  is  granted  the  liquidator  signifies  to  the  Court 
his  readiness  to  institute  such  proceeding  for  the  benefit  of  the  company,  an  order 
shall  be  made  prescribing  the  time  within  which  he  shaU  do  so,  and  in  that  case 
the  advantage  derived  from  such  proceeding  shall  appertain  to  the  company. 

R.  S.,  c.  80,  §  65. 

Dissatisfied  contributories.  60.  1.  Any  one  or  more  contributories,  whose 
claims  in  the  aggregate  exceed  five  hundred  doUars,  who  are  dissatisfied  with  the 
resolutions  adopted  or  orders  made  by  the  contributories  or  the  inspectors,  or  with 
any  action  of  the  liquidator,  for  the  disposal  of  the  property  of  the  company,  or  any 
part  thereof,  or  for  postponing  the  disposal  of  the  same,  or  with  reference  to  any 
matter  connected  with  the  management  or  winding-up  of  the  estate,   may  within 
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four  clear  days  after  the  meeting  of  the  contributories,  m  case  the  subject  of  dissatis- 
faction is  a  resolution  or  order  of  the  contributories,  or  within  four  clear  days  after 
becoming  aware  of  or  having  notice  of  the  resolution  of  the  inspectors,  or  action 
of  the  hquidator,  where  such  resolution  or  action  in  the  subject  of  dissatisfaction, 
give  to  the  liquidator  notice  that  he  or  they  will  apply  to  the  Court  on  the  day  and 
at  the  hour  fixed  by  such  notice,  and  not  being  later  than  four  clear  days  after 
such  notice  has  been  given,  or  as  soon  thereafter  as  the  parties  may  be  heard  before 
such  Court,  to  rescind  such  resolution  or  orders.  2.  The  Court,  after  hearing  the  in- 
spectors, the  Uquidators,  and  contributories  present  at  the  time  and  place  so  fixed, 
may  approve,  rescind,  or  modify  such  resolutions  or  orders.  3.  In  case  of  the  appU- 
cation  being  refused,  the  party  applying  shall  pay  all  costs  occasioned  thereby,  and  in 
other  cases  the  costs  shall  be  in  the  discretion  of  the  Court. 

B.  S.,  c.  80,  §  67. 

Matters  of  practice. 

Coss.  Mode  of  application  to  Court.  Dismissal  of  petition.  Pleadings.  Books 
prima  facie  evidence.  Notices.  61.  1.  The  costs  of  proceedings  under  this  Chapter 
shall  be  taxed  and  allowed  according  to  the  law  relating  to  costs  and  fees.  2.  Any 
application  to  the  Court  for  the  winding-up  of  a  company  under  this  Chapter  shall 
be  by  petition,  and  the  petition  may  be  presented  by  the  company,  or  by  any  con- 
tributory or  contributories  of  the  company.  3.  Upon  heefring  the  petition  the  Court 
may  dismiss  the  same  with  or  without  costs,  or  may  adjourn  the  hearing  condition- 
ally or  unconditionally,  and  may  make  an  interim  order  or  any  other  order  that  it 
deems  just.  4.  In  every  petition,  appUcation,  motion,  or  other  pleading  or  proceeding 
under  this  Chapter  the  parties  may  state  the  facts  upon  which  they  rely  in  plain  and 
concise  language,  and  to  the  interpretation  thereof  the  rides  of  construction  appli- 
cable to  such  language  in  the  ordinary  transactions  of  life  shall  apply.  5.  AH  books, 
accounts,  and  documents  of  the  company  and  of  the  liquidator  shall,  as  between  the 
contributories  of  the  company,  be  prima  facie  evidence  of  the  truth  of  all  matters 
purporting  to  be  therein  recorded.  6.  Except  when  otherwise  provided  for,  a  clear 
judicial  day's  notice  of  any  petition,  motion,  order,  or  rule,  shall  be  sufficient,  and 
service  of  such  notice  shall  be  made  in  such  manner  as  a  similar  service  in  a  civil 
action. 

R.  S.,  c.  80,  §§  70,  71,  72,  75,  76,  77. 

Rules  of  procedure.  62.  The  rules  of  procedure  for  the  time  being  as  to  amend- 
ments of  pleadings  and  proceedings  in  the  Supreme  Court,  shall  as  far  as  practi- 
cable apply  to  all  pleadings  and  proceedings  under  this  Chapter,  and  the  Court  or 
liquidator  before  whom  such  proceedings  are  pending,  shall  have  full  power  and 
authority  to  apply  the  appropriate  rules  as  to  amendments  to  such  proceedings, 
and  no  pleading  or  proceeding  shall  be  void  by  reason  of  any  irregularity  or  default 
which  can  or|may  be  amended  or  disregarded  under  the  rules  and  practice  of  the 
Court. 

R.  S.,  c.  80,  §  74. 

Enforcement  of  orders.  63.  All  orders  made  by  the  Court  may  be  enforced  ia 
the  same  manner  and  by  the  same  officers  as  in  the  case  of  orders  of  such  Court 
made  in  any  action  pending  therein. 

Judges  to  make  rules,  etc.  64.  A  majority  of  the  Judges  of  the  Supreme  Court 
from  time  to  time  shall  make,  frame,  settle,  and  approve  of  the  forms,  rules,  and 
regulations  to  be  followed  and  observed  in  proceedings  under  this  Chapter,  and  shall 
have  power  to  amend,  change,  and  vary  the  same,  and  such  forms,  rules,  and  regu- 
lations, being  first  pubUshed  in  the  Royal  Gazette,  shall  have  the  same  force  and 
effect  as  if  they  had  been  made  and  included  in  this  Chapter. 

R.  S.,  c.  80,  §  83. 

Dissolution  of  the  company. 

Dissolution  of i  company.  Order  for  dissolution.  65.  1.  As  soon  as  the  affairs  of 
the  company  are  fully  wound  up,  the  Uquidators  shall  make  up  an  account,  shew- 
ing the  manner  in  which  such  winding-up  has  been  conducted,  and  the  property  of 
the  company  disposed  of ;  and  thereupon  they  shall  call  a  general  meeting  of  the  mem- 
bers of  the  company,  for  the  purpose  of  having  the  account  laid  before  them,  and 
hearing  any  explanation  that  is  given  by  the  liquidators;  such  meeting  shall  be 
called  by  advertisement,  specifying  the  time,  place,  and  object  thereof;  and  the 
advertisement  shall  be  pubhshed  one  month  at  least  previous  thereto.  The  liquidator 
shall  make  a  return  to  the  Provincial  Secretary  of  such  meeting  having  been  held, 
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and  of  the  date  at  which  the  same  was  held,  which  return  shall  be  filed  in  the 
office  of  the  Provincial  Secretary,  and  on  the  expiration  of  three  months  from 
the  date  of  fihng  such  return  the  company  shaU  be  deemed  to  be  dissolved.  2. 
Or,  whenever  the  affairs  of  the  company  have  been  completely  wound  up,  the 
Court  may  make  an  order  that  the  company  be  dissolved  from  the  date  of  such 
order,  and  the  company  shall  be  dissolved  accordingly ;  which  order  shall  be  reported 
by  the  liquidator  to  the  Provincial  Secretary. 

R.  S.,  c.  80,  §§  78,  79. 

Liquidator's  default.  66.  If  the  hquidator  makes  default  in  transmitting  to 
the  Provincial  Secretary  the  return  mentioned  in  the  next  preceding  section,  or  in 
reporting  the  order  (if  any)  declaring  the  company  dissolved,  he  shall  be  hable  to 
a  penalty  not  exceeding  twenty  doUars  for  every  day  during  which  he  is  in  such 
default. 

R.  S.,  c.  80,  §  80. 

Dividends  to  be  deposited.  67.  All  dividends  deposited  in  a  bank  and  remaining 
unclaimed  at  the  time  of  the  dissolution  of  the  company  shall  be  left  for  three  years 
in  the  bank  where  they  are  deposited,  and  if  stiU  unclaimed  shall  then  be  paid  over 
by  such  bank  with  interest  accrued  thereon  to  the  Provincial  Treasury,  and  if  after- 
wards duly  claimed  shall  be  paid  over  to  the  persons  entitled  thereto. 

R.  S.,  c.  80,  §  81. 

Deposit  of  funds,  etc.  Penalty.  Disposal  of  unclaimed  moneys.  68.  1.  Every 
Hquidator  shall  within  thirty  days  after  the  date  of  the  dissolution  of  the  company 
deposit  in  the  bank  appointed  or  named,  as  hereinbefore  provided,  for  any  other 
money  belonging  to  the  estate  then  in  his  hands  not  required  for  any  other  purpose 
authorized  by,  this  Chapter,  with  a  sworn  statement  and  account  of  such  money, 
and  that  the  same  is  all  he  has  in  his  hands.  2.  Every  liquidator  neglecting  to  make 
such  deposit  shall  be  liable  to  a  penalty  not  exceeding  ten  doUars  for  each  day 
during  which  such  neglect  continues,  and  he  shall  be  a  debtor  to  Her  Majesty  for 
such  money,  and  may  be  compelled  as  such  to  account  for  and  pay  over  the  same. 
3.  The  money  so  deposited  shall  be  left  for  three  years  in  the  bank,  and  shall  be  then 
paid  over  with  interest  to  the  Provincial  treasury,  and  if  afterwards  claimed  shall 
be  paid  over  to  the  person  entitled  thereto. 

R.  S.,  c.  80,  §  82. 

Disposal  of  books,  etc.  69.  When  any  company  has  been  wound  up  under  this 
Chapter  and  is  about  to  be  dissolved,  the  books,  accounts,  and  documents  of  the 
company  and  of  the  liquidators  may  be  disposed  of  in  such  a  way  as  the  company 
by  an  extraordinary  resolution  directs.  After  the  lapse  of  five  years  from  the  date 
of  such  dissolution  no  responsibUity  shall  rest  on  the  company  or  the  liquidators, 
or  any  one  to  whom  the  custody  of  such  books,  accounts,  and  documents  has  been 
committed,  by  reason  that  the  same  or  any  of  them  cannot  be  made  forthcoming 
to  any  party  or  parties  claiming  to  be  interested  therein. 

R.  S.,  c.  80,  §  82.  

d)  Rev.  St.  1900,  c.  130.    Of  certain  Provisions  respecting  the  Contracts 

of  Corporations. 

"Corporation."  1.  In  this  Chapter  the  expression  "corporation"  includes  the 
city  of  Halifax,  any  incorporated  town,  and  any  municipal  or  public  corporation, 
as  well  as  any  private  company. 

Acts,  1891,  c.  19,   §  4. 

Certain  contracts  heretofore  made  declared  valid.  Proviso  as  to  certain  other 
contracts.  Effect  of  affixing  of  seal.  2.  I.  Every  contract  made  or  entered  into  by 
any  corporation  within  the  scope  of  its  charter  or  Act  of  incorporation,  under  such 
conditions  and  circumstances  and  in  such  manner  that  the  same  would  be  valid 
and  binding  if  the  corporate  seal  were  affixed  thereto,  shall  be  so  valid  and  binding 
notwithstanding  the  failure  or  omission  to  affix  a  seal.  2.  This  section  shaU  not 
make  valid  any  contract  of  a  corporation  which,  if  made  by  any  person  other  than 
a  corporation,  would  be  invalid  for  want  of  a  seal.  3.  The  affixing  of  a  seal  to  the 
contract  of  a  corporation  shall  have  the  same  effect  as  the  affixing  of  a  seal  to  the 
contract  of  an  individual. 

Acts,   1891,  c.  19,   §§  1,  2,  3. 
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Certain  appointments  and  retainers  legalized.  3.  No  appointment  or  retainer 
of  an  attorney  or  solicitor  by  any  corporation  shall  be  invalid  or  defective  by  reason 
that  the  same  was  not  made  under  seal. 


e)  Acts,  1901,  c.  11.    An  Act  respecting  the  Changing  the  Name  of 
Companies  incorporated  under  Special  Charter  (4th  April,  1901). 

Power  of  Governor-in-Couneil  to  change  name  of  companies  incorporated  under 
special  Act.  1.  The  Governor- in-Council  may,  by  Order-in-Council,  upon  the 
application  of  any  company  incorporated  under  and  by  a  special  Act  of  the  Legis- 
lature of  the  Province  of  Nova  Scotia,  change  the  name  of  such  company,  and 
such  change  shall  not  affect  the  rights,  powers,  franchises,  or  existence  of  such 
company,  but  shall  have  the  same  effect  as  though  accomplished  by  special  Act 
of  the  said  Legislature. 

Payment  of  fee.  2.  Before  said  Order-in-Council  is  made  the  company  applying 
for  the  same  shall  pay  into  the  Provincial  Treasury  a  sum  equal  to  the  fee  it  would 
be  required  to  pay  in  order  to  secure  an  Act  of  the  said  Legislature  making  such 
change. 

Company  prohibited  to  take  name  of  other  company.  3.  Nothing  in  this  Act 
shall  be  taken  to  authorize  the  name  of  any  such  company  being  changed  so  as 
to  be  the  same  as  that  of  any  other  company  incorporated  under  and  by  any  other 
special  Act  of  said  Legislature,  or  under  the  provisions  of  Chapter  128  of  the  Revised 
Statutes,  1900. 

Notice  of  change  of  name,  how  given.  4.  Notice  of  said  change  of  name  shall 
be  given  by  such  company  in  the  Royal  Gazette,  and  in  one  or  more  newspapers 
in  the  Province  of  Nova  Scotia,  published  in  a  county  where  said  company  is  author- 
ized to  carry  on  business. 

Change  of  name  not  to  affect  rights,  liabilities,  etc.  5.  The  change  of  name 
shall  not  in  any  way  affect  the  rights,  duties,  Uabilities,  and  obligations  of  the  com- 
pany, nor  affect  any  actions  brought  by  or  against  the  company  under  the  original 
name;  and  such  actions  shall  go  forward  as  if  such  name  had  not  been  changed, 
and  judgment  and  execution  may  be  entered  by  and  against  the  said  company 
under  the  changed  name. 

f)  Acts,  1902,  c.  8.    An  Act  to  amend  the  Nova  Scotia  Companies' 

Act,  1900  (27th  March,  1902). 

Principal  Act.  1.  The  Nova  Scotia  Companies'  Act  is  hereinafter  referred  to 
as  "The  Principal  Act,"  and  the  principal  Act  and  this  Act  are  hereinafter  distin- 
guished as  and  may  be  cited  for  all  purposes  as  Nova  Scotia  Companies'  Act,  and 
this  Act  shall  so  far  as  is  consistent  with  the  tenor  thereof,  be  construed  as  one 
with  the  principal  Act;  and  the  expression  "this  Act"  in  the  principal  Act  and  any 
expression  referring  to  the  principal  Act  which  occurs  in  any  Act  or  other  docu- 
ment shall  be  construed  to  mean  the  principal  Act  as  amended  by  this  Act. 

Provision  for  application  to  Court  for  relief  where  section  64  of  principal  Act 
has  not  been  complied  with.  Application  how  to  be  made.  Terms  and  conditions  of 
order.  In  certain  cases  memorandum  in  writing  to  be  filed.  2.  [As  amended  by 
Acts,  1905,  c.  10,  §  1.]  1.  Whenever  before  or  after  the  commencement  of  this  Act 
any  shares  in  the  capital  of  any  company  under  the  principal  Act,  credited  as  fully 
or  partly  paid  up,  shall  have  been  or  may  be  issued  for  a  consideration  other  than 
cash,  and  at  or  before  the  issue  of  such  shares  no  contract  or  no  sufficient  contract 
is  filed  with  the  Registrar  m  compliance  with  section  64  of  the  principal  Act,  the 
company  or  any  person  interested  in  such  shares  or  any  of  them,  may  apply  to 
the  Court  for  relief,  and  the  Court,  if  satisfied  that  the  omission  to  file  a  contract 
or  sufficient  contract  was  accidental  or  due  to  inadvertence,  or  that  for  any  reason 
it  IS  just  and  equitable  to  grant  rehef,  may  make  an  order  for  the  filmg  with  the 
Registrar  of  a  sufficient  contract  ui  writing,  and  dkecting  that  on  such  contract 
bemg  filed  within  a  specified  period  it  shall  in  relation  to  such  shares  operate  as 
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if  it  had  been  duly  filed  with  the  Registrar  aforesaid  at  or  before  the  issue  of  such 
shares.  2.  Any  such  application  may  be  made  in  the  manner  in  which  an  applica- 
tion to  rectify  the  register  of  members  may  be  made  under  section  60  of  the  principal 
Act,  and  either  before  or  after  an  order  has  been  made  or  effective  resolution  has 
been  passed  for  the  winding-up  of  such  company,  and  either  before  or  after  the 
commencement  of  any  proceedings  for  enforcing  the  liabihty  on  such  shares  con- 
sequent on  the  omission  aforesaid,  and  any  such  application  shall,  if  not  made  by 
the  company,  be  served  on  the  company.  3.  Any  such  order  may  be  made  on  such 
terms  and  conditions  as  the  Court  may  think  fit,  and  the  Court  may  make  such 
order  as  to  costs  as  it  deems  proper,  and  may  direct  that  an  office  copy  of  the 
order  shall  be  filed  with  the  Registrar  aforesaid,  and  the  order  shall  in  all  respects 
have  fuU  effect.  4.  Where  the  Court  in  any  such  case  is  satisfied  that  the  filing 
of  the  requisite  contract  would  cause  delay  or  inconvenience  or  is  impracticable, 
it  may  in  Ueu  thereof  direct  the  filing  of  a  memorandum  in  writing  in  a  form  approved 
by  the  Court,  specifying  the  consideration  for  which  the  shares  were  issued,  and  may 
direct  that  on  such  memorandum  being  filed  within  a  specified  period  it  shall  in 
relation  to  such  shares  operate  as  if  it  were  duly  made  in  writing  within  the  meaning 
of  section  64  of  the  principal  Act,  and  have  been  duly  filed  with  the  Registrar  afore- 
said before  the  issue  of  such  shares. 

Share  warrants  to  hearer. 

Share  warrant  to  bearer.  3.  In  the  case  of  a  company  limited  by  shares,  the 
company,  if  authorized  so  to  do  by  its  regulations  as  originally  framed  or  as  altered 
by  special  resolution,  and  subject  to  the  provisions  of  such  regulations,  may,  with 
respect  to  any  share  which  is  fully  paid  up,  or  with  respect  to  stock,  issue  under 
their  common  seal  a  warrant,  stating  that  the  bearer  of  the  warrant  is  entitled  to 
the  share  or  shares  of  stock  therein  specified,  and  may  provide  by  coupons  or  other- 
wise for  the  payment  of  the  future  dividends  on  the  share  or  shares  or  stock  in- 
cluded in  such  warrant,  hereinafter  referred  to  as  a  share  warrant. 

Effect  of  share  warrant.  4.  A  share  warrant  shall  entitle  the  bearer  of  such 
warrant  to  the  shares  or  stock  specified  in  it,  and  such  shares  or  stock  may  be 
transferred  by  the  delivery  of  the  share  warrant. 

Bearer  of  share  warrant  entitled  to  have  name  entered  as  member  in  register. 
5.  The  bearer  of  a  share  warrant  shaU,  subject  to  the  regulations  of  the  company, 
be  entitled,  on  surrendering  such  warrant  for  cancellation,  to  have  his  name  entered 
as  a  member  in  the  register  of  members,  and  the  company  shall  be  responsible  for 
any  loss  incurred  by  any  person  by  reason  of  the  company  entering  in  its  register 
of  members  the  name  of  any  bearer  of  a  share  warrant  in  respect  of  the  shares  or 
stock  specified  therein  without  the  share  warrant  being  surrendered  and  cancelled. 

Bearer  of  share  warrant  may  be  deemed  member  of  company.  Proviso.  6.  The 
bearer  of  a  share  warrant  may,  if  the  regulations  of  the  company  so  provide,  be 
deemed  to  be  a  member  of  the  company  within  the  meaning  of  the  principal  Act 
either  to  the  fuU  extent  or  for  such  purposes  as  may  be  prescribed  by  the  regulations. 
Provided  that  the  bearer  of  a  share  warrant  shall  not  be  qualified  in  respect  of  the 
shares  or  stock  specified  in  such  warrant  for  being  a  director  or  manager  of  the 
company  in  cases  where  such  qualification  is  prescribed  by  the  regulations  of  the 
company. 

Further  proceedings  on  issue  of  share  warrant.  7.  On  the  issue  of  a  share  warrant 
in  respect  of  any  share  or  stock  the  company  shall  strike  out  of  its  register  of  members 
the  name  of  the  member  then  entered  therein  as  holding  such  share  or  stock  as  if 
he  had  ceased  to  be  a  member,  and  shall  enter  in  the  register  the  following  parti- 
culars :  a)  The  fact  of  the  issue  of  the  warrant ;  b)  A  statement  of  the  shares  or  stock 
included  in  the  warrant,  distinguishing  each  share  by  its  number;  c)  The  date  of 
the  issue  of  the  warrant;  and  until  the  warrant  is  surrendered  the  above  parti- 
culars shall  be  deemed  to  be  the  particulars  which  are  required  by  the  fifty-fifth 
section  of  the  principal  Act  to  be  entered  in  the  register  of  members  of  a  company; 
and  on  the  surrender  of  a  warrant  the  date  of  such  surrender  shall  be  entered  as  if 
it  were  the  date  at  which  a  person  ceased  to  be  a  member. 

After  issue  of  share  warrant  annual  summary  required  by  section  55  of  principal 
Act  shall  contain  following  particulars.  8.  After  the  issue  by  the  company  of  a  share 
warrant  the  annual  summary  required  by  the  fifty-sixth  section  of  the  principal 
Act  shaU  contain  the  following  particulars :  the  total  amount  of  shares  or  stock  for 
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which  share  warrants  are  outstanding  at  the  date  of  the  summary,  and  the  total 
amount  of  share  warrants  which  have  been  issued  and  surrendered  respectively 
since  the  last  summary  was  made,  and  the  number  of  shares  or  amount  of  stock 
comprised  ia  each  warrant. 

Alter  passing  of  this  Act  no  letters  patent  to  issue  under  joint  stoelf  companies 
Act.  Cap.  79  Revised  Statutes,  5th  series.  9.  From  and  after  the  passing  of  this 
Act  no  letters  patent  granting  a  charter  for  the  creation  of  a  body  corporate,  shall 
be  issued  by  the  Governor-in-Couneil  under  the  Nova  Scotia  Joint  Stock  Companies' 
Act,  Chapter  79  of  the  Revised  Statutes,  5th  series,  or  any  amendment  thereto. 


g)  Acts,  1903,  c.  17.   An  Act  to  amend  Chapter  127,  Revised  Statutes, 
1900,  Of  General  Provisions  respecting  Domestic  and  Foreign  Companies 

(11th  April,  1903). 

[1.    Amends  R.  S.,  1900,  c.  127,  §  19,  and  adds  §§  20,  21,  which  changes  are 
there  incorporated.] 

h)  Acts,  1903,  c.  18.   An  Act  to  amend  Chapter  128,  Revised  Statutes, 
1900,  Of  Joint  Stock  Companies  (11th  April,  1903.) 

[1.   Adds  §  119  to  R.  S.,  1900,  c.  128,  and  is  there  reprinted.] 

[2.   Amends  R.  S.,  1900,  c.  128,  §  13,  and  is  there  incorporated.] 

[3.    Amends  R.  S.,  1900,  c.  128,  §  89  (2),  and  is  there  incorporated.] 


i)  Acts,  1903,  c.  19.   An  Act  to  amend  Chapter  128,  Revised  Statutes, 
1900,  Nova  Scotia  Companies'  Act  (11th  April,  1903). 

[1.  Amends  R.  S.,  1900,  c.  128,  §  93,  and  is  there  incorporated.] 
Special  resolution,  confirmation  unnecessary.  2.  Whenever  a  resolution  has 
been  unanimously  passed  at  any  general  meeting  or  at  any  extraordinary  general 
meeting  all  the  shareholders  of  the  company  being  present  in  person  or  by  proxy, 
the  same  shall  be  deemed  a  special  resolution  and  no  confirmation  of  such  resolution 
at  any  subsequent  meeting  shall  be  necessary. 


j)  Acts,  1904,  c.  23.    An  Act  to  amend  Chapter  128  Revised  Statutes, 
1900,  The  Nova  Scotia  Companies  Act  (3d  March,  1904). 

[1.  Repeals  certam  portions  of  R.  S.,  1900,  c.  128,  Sched.  I,  Table  B.] 

[2.  Repeals  R.  S.  1900,  c.  128,   §§  56,  57.] 

[3.  Amends  R.  S.  1900,  c.  128,   §  58,  and  is  there  incorporated.] 

[4.  Amends  R.  S.  1900,  c.  128,  §  15,  and  is  there  incorporated.] 

[5.  Amends  R.  S.  1900,  c.  128,  Sched.  I,  Table  A,  and  is  there  incorporated.] 


k)  Acts,  1904,  c.  24.   An  Act  to  amend  Chapter  127,  Revised  Statutes, 
1900,  Of  General  Provisions  respecting  Domestic  and  Foreign  Companies 

(3d  March,  1904). 

[1.  Repeals  R.  S.  1900,  c.  127,  §  22,  as  added  by  Acts,  1903,  c.  17.] 

[2.  Repeals  Acts,  1903,  c.  16.] 

[3.  Amends  R.  S.  1900,  c.  127,  §  14,  and  is  there  incorporated.] 

[4.  Repeals  R.  S.  1900,  c.  127,  §  15.] 

[5.  Amends  R.  S.  1900,  c.  127,  §  18,  and  is  there  mcorporated.] 

[6.  Adds  §§  22—24  to  R.  S.  1900,  c.  127,  which  are  there  reprinted.] 
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I)  Acts,  1905,  c.  10.  An  Act  to  amend  Chapter  8,  Acts  of  1902,  entitled 
An  Act  to  amend  the  Nova  Scotia  Companies  Act,  1900  (7th  April,  1905). 

[1.    Amends  Acts,  1903,  c.  8,  §  2  (1),  and  is  there  incorporated.] 
[2,    Makes  amendment  provided  for  in  §  1  retroactive,  so  as  to  date  as  from 
the  date  of  the  Act  of  1903.] 

m)  Acts,  1908,  c.  30.   An  Act  to  amend  Chapter  127,  Revised  Statutes, 

1900,  entitled  Of  General  Provisions  respecting  Domestic  and  Foreign 

Companies  (16  th  April,  1908). 

[1.    Adds  §  25  to  R.  S.  1900,  c.  127,  and  is  there  reprinted.] 


n)  Acts,  1909,  c.  38.   An  Act  to  amend  Chapter  128,  Revised  Statutes, 
1900,  the  Nova  Scotia  Companies  Act  (23  d  April,  1909). 


[1.    Amends  R.  S.  1900  c.  128,  §  21,  and  is  there  incorporated.] 


o)  Acts,  1909,  c.  39.    An  Act  to  amend  Chapter  128,  Revised  Statutes 
of  Nova  Scotia,  1900,  the  Nova  Scotia  Companies  Act  (23  d  April,  1909). 

[1.    Amends  R.  S.  1900,  c.  128,  §  15,  and  is  there  incorporated.] 


p)  Acts,  1910,  c.  16.    An  Act  to  amend  the  Law  in  Relation  to  Joint 
Stock  Companies  (22  d  April,  1910). 


Bonds  kept  alive  for  issue  or  re-issue.  Re-issue  by  nominee  of  company.  Bonds 
deposited  for  advances.  Re-issue  not  a  new  bond.  Issue  of  new  bonds  to  replace 
paid  off  bonds,  not  prejudiced.  Application  of  Act.  1.  1.  Where  either  before  or  after 
the  passing  of  this  Act  a  company  has  redeemed  any  bonds  or  debentures  pre- 
viously issued,  the  company,  unless  the  special  Act  incorporating  the  company  or 
the  by-laws  or  the  articles  of  association  of  the  company  or  the  conditions  of  issue 
expressly  otherwise  provide  (or  unless  the  bonds  or  debentures  have  been  redeemed 
in  pursuance  of  any  obHgation  of  the  company  so  to  do,  and  not  being  an  obligation 
enforceable  only  by  the  person  to  whom  the  redeemed  bonds  or  debentures  were 
issued,  or  his  assigns),  shall  have  power,  and  shall  be  deemed  always  to  have  had 
power,  to  keep  the  bonds  or  debentures  alive  for  the  purposes  of  re-issue,  and  where 
a  company  has  purported  to  exercise  such  a  power,  the  company  shall  have  power, 
and  shall  be  deemed  always  to  have  had  power,  to  re-issue  the  bonds  or  debentures, 
either  by  re-issuing  the  same  bonds  or  debentures,  or  by  issuing  other  bonds  or 
debentures  in  their  place,  and  upon  such  a  re-issue  the  person  entitled  to  the  bonds 
or  debentures  shall  have,  and  shaU  be  deemed  always  to  have  had,  the  same  rights 
and  priorities  as  if  the  bonds  or  debentures  had  not  previously  been  issued.  2.  Where, 
with  the  object  of  keeping  bonds  or  debentures  alive  for  the  purpose  of  re-issue, 
they  have  either  before  or  after  the  passing  of  this  Act  been  transferred  to  a  nominee 
of  the  company,  a  transfer  from  that  nominee  shall  be  deemed  to  be  a  re-issue  for 
the  purposes  of  this  section.  3.  Where  a  company  has,  either  before  or  after  the 
passing  of  this  Act,  deposited  any  of  its  bonds  or  debentures  to  secure  advances 
on  current  account  or  otherwise,  the  bonds  or  debentures  shall  not  be  deemed  to 
have  been  redeemed  by  reason  only  of  the  account  of  the  company  having  ceased 
to  be  in  debit  whilst  the  bonds  or  debentures  remained  so  deposited  nor  by  reason 
of  the  repayment  of  the  advances.  4.  The  re-issue  of  a  bond  or  debenture,  or  the 
issue  of  another  bond  or  debenture  in  its  place,  under  this  section,  whether  made 
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before  or  after  the  passing  of  this  Act,  shall  not  be  treated  as  the  issue  of  a  new  bond 
or  debenture  for  any  purpose.  5.  Nothing  in  this  section  shall  prejudice  any  power 
to  issue  bonds  or  debentures  in  the  place  of  any  bond  or  debenture  paid  off,  or 
otherwise  satisfied  or  extinguished,  reserved  to  a  company  by  its  bonds  or  debentures, 
or  the  securities  for  the  same.  6.  This  section  shall  apply  to  any  company  heretofore 
incorporated  under  the  laws  of  Nova  Scotia,  whether  by  the  Nova  Scotia  Joint 
Stock  Companies'  Act,  being  Chapter  79  of  the  Revised  Statutes,  fifth  Series,  or 
by  the  Nova  Scotia  Companies'  Act,  being  Chapter  128  of  the  Revised  Statutes, 
1900,  or  by  a  special  Act  of  the  Legislature. 


Sale  of  Goods. 

Acts,  1910,  c.  1.    An  Act  for  codifying  the  Law  relating  to  the  Sale 
of  Goods  (30th  March,  1910). 


[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Sale  of  Goods 
Act,  1893  (56  &  57  Vic.  c.  71),  except  as  foUows:  The  Nova  Scotia  Act  apphes  to 
contracts  for  $  40  or  upwards.  There  is  no  provision  regarding  market  overt.  §  26 
of  the  Imperial  Act  relating  to  writs  of  execution  is  omitted.  §  32  (3)  is  extended 
so  as  to  require  notice  where  goods  are  sent  by  a  route  involving  lake  or  river 
transit.] 

Where  an  infant  trader  purchased  goods  which  he  subsequently  transferred  to  his  boarding- 
house  keeper  on  account  of  his  board  it  was  held  that  the  fact  of  the  goods  being  so  applied  did 
not  render  them  necessaries,  so  as  to  enable  the  seller  to  recover.  —  Jenkins  v.  Way,  (1881), 
J  4  N.  S.  394.  For  a  case  where  under  the  facts  it  was  held  that  no  sufficient  evidence  was  shown 
entitling  the  unpaid  seller  to  have  a  contract  of  sale  rescinded  on  the  ground  of  fraud,  see  Small 
V.  Glasel,  (1896),  28  N.  S.  245.  Where  the  goods  are  in  esse  and  in  a  position  to  be  inspected 
by  the  buyer,  and  there  is  no  fraud  on  the  part  of  the  seller,  the  maxim  caveat  emptor  applies.  — 
Higgins  V.  Clish,  (1901),  34  N.  S.  135.  Where  the  buyer  inspects  the  goods  and  relies  upon  his 
own  judgment  there  is  no  implied  warranty  of  quality.  — Laurie  v.  Croucher,  (1891),  23  N.  S.  293. 
'S^Tiere  the  buyer  has  ample  opportunities  to  inspect  the  goods  purchased,  and  the  seller  sells, 
and  the  buyer  buys,  a  specific,  visible  thing,  there  is  no  implied  warranty  of  merchantable 
quality.  —  Fraser  v.  Salter,  (1869),  7  N.  S.  424.  —  Where  a  contract  for  the  sale  of  lime  juice  pro- 
vided for  an  inspection  and  regauging  of  the  same  and  a  part  of  the  lime  juice  was  inspected 
by  the  agent  of  the  buyer,  who  placed  the  buyer's  initials  on  several  casks  for  the  purpose  of 
identifying  them  it  was  held  that  the  buyer  was  entitled,  in  addition,  to  a  regauging  under  the 
terms  of  the  contract,  and  that  the  mere  marking  of  the  casks  with  defendant's  initials  did  not 
under  the  circumstances  constitute  an  acceptance  within  the  Statute  of  Frauds.  —  Hart  v. 
Anderson,  (1892),  24  N.  S.  157.  The  general  rule  is  that  whatever  is  represented  by  the  seller  at 
the  time  of  the  sale  is  a  warranty,  but  a  sharp  distinction  must  be  drawn  between  language 
merely  of  explanation,  estimate,  or  praise,  and  that  which  constitutes  a  representation  or 
warranty.  —  Irvine  v.  Parker,  (1904),  40  N.  S.  392.  Representations  made  by  the  seller  as  to 
the  amount  he  paid  for  the  article  are  "dealer's  talk,"  and  the  rule  of  caveat  emptor  applies.  — 
Young  V.  McMillan,  (1894),  40  N.  S.  52.  Where  ahorse  was  sold,  warranted  sound  and  without 
vice,  fault,  or  tricks,  and  the  evidence  showed  that  for  a  period  of  eight  years  prior  to  the  sale 
the  horse  was  without  fault  or  tricks,  but  that  immediately  afterwards,  in  the  hands  of  the 
buyer,  it  balked  and  kicked  when  in  harness,  and  was  useless  for  the  purposes  for  which  it  was 
purchased,  it  was  held  that  the  buyer  was  not  entitled  to  recover.  —  McGill  v.  Harris,'  (1903), 
36  N.  S.  414.  The  purchaser  of  goods  subject  to  latent  defect,  sold  with  a  warranty,"  is  estopped 
from  claiming  for  a  breach  of  the  warranty  by  reason  merely  of  the  fact  of  having  received  the 
goods  without  objection  made  at  the  time.  —  Smith  v.  Archibald,  (1907),  41  N.  S.  211.  An 
undertaking  in  the  sale  of  a  bicycle  that  the  same  would  carry  the  purchaser,  or  bear  his  weight, 
implied  the  condition  of  reasonably  good  usage.  —  Johnston  v.  Moore,  (1901),  34  N.  S.  85.  — 
Where  the  seller  disposes  of  the  goods  as  owner  there  is  an  implied  warranty  of  title.  —  McFatridge 
V.  Robb,  (1892),  24  N.  S.  506.  Where  the  buyer  rejects  the  object  sold  on  the  ground  that  it 
does  not  conform  to  description  he  must  not  make  use  of  the  object.  Using  the  object  will  be 
regarded  as  an  acceptance  thereof.  —  Thompson  v.  Cameron,  (1906),  41  N.  S.  29.  Where  a  sale 
is  sought  to  be  rescinded  on  the  ground  that  certain  stipulations  as  to  quality  amounted  to  a 
conditionthe  buyer  must  reject  the  goods  immediately  upon  learning  that  they  are  not  in  accordance 
with  the  contract.  —  Burke  v.  Roberts,  (1895),  27  N.  S.  445.  —  Where  goods  when  shipped  are 
m  merchantable  condition  and  there  is  a  depreciation  through  exceptional  and  accidental  causes 
the  loss  falls  upon  the  buyer.  —  Barnes  v.  Waugh,  (1906),  41  N.  S.  38.  Where  a  contract  for 
the  sale  of  a  mowing  machine  called  for  delivery  in  a  satisfactory  working  condition  and  the 
machme  was  brought  to  the  buyer's  field,  where  in  the  course  of  a  trial  which  he  proceeded  to 
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make  a  wheel  became  broken,  it  was  held  that  the  seller  was  not  entitled  to  recover  the  price, 
the  machine  never  having  been  delivered  in  a  satisfactory  working  condition.  —  Lawlor  v. 
Mmnford,  (1882),  16  N.  S.  35.  In  a  sale  of  canned  lobsters  where  the  contract  provided  that 
the  lobster  should  be  free  from  stains  or  black  smut  and  that  the  contents  of  the  cans  should  keep  in 
Europe  for  at  least  nine  months  from  the  date  of  delivery,  it  was  held  that  these  stipulations  amounted 
to  waiTanties,  the  proper  remedy  for  the  breach  of  which  was  an  action  for  damages.  —  Wurzburg 
v.  Andrews,  (1896),  28  N.  S.  387.  The  sale  of  No.  1  salmon,  without  express  warranty,  amounts 
to  a  warranty  that  the  fish  are  in  the  condition  prescribed  by  law  for  fish  of  that  brand,  and 
such  warranty  is  violated  if  the  article,  owing  to  a  secret  defect  existing  at  the  time  of  sale, 
afterwards  becomes  deteriorated  in  value.  —  Hardy  v.  Fairbanks,  (1847),  2  N.  S.  432.  Wool 
was  sent  to  the  buyer  to  be  credited  at  27  0  per  lb. ,  in  accordance  with  a  previous  offer.  The 
buyer  declined  to  pay  the  price  named  and  offered  21  e  on  the  ground  that  the  wool  was  inferior 
in  quality  to  that  agreed  on.  The  seller  declined  the  offer  of  21  e:  and  agreed  to  take  back  the  wool, 
but  before  it  was  delivered  the  buyer  used  a  portion  of  it,  whereupon  the  seller  refused  to  take 
back  the  balance  and  claimed  payment  for  the  wool  at  270.  It  was  held  (per  Kitchie  and  Townshend, 
JJ.)  that  the  buyer  was  bound  to  keep  the  wool  at  the  price  at  which  the  seller  offered  to  sell; 
(per  McDonald,  C.  J.);  that  the  buyer  was  only  liable  for  the  actual  value;  (per  Weatherbe,  J.), 
that  the  sum  of  27  e  per  lb. ,  never  having  been  agreed  upon  as  the  price,  the  buyer  was  only  bound 
to  pay  the  actual  value.  —  Eureka  Woolen  Mills  v.  Kirk,  (1889),  21  N.  S.  335.  Where  goods 
are  sold  on  credit  interest  is  recoverable  on  the  purchase  price  from  the  date  at  which  the  credit 
expires  where  such  is  the  usage  of  trade  at  the  place  where  the  goods  are  sold,  although  there 
have  been  no  previous  dealings  between  the  parties,  no  engagement  to  pay  interest  and  no 
notes  under  the  statute  that  interest  would  be  claimed.  —  Bannerman  v.  FuUerton,  (1862), 
5  N.  S.  200.  Where  the  facts  show  an  absolute  sale  and  delivery  to  the  buyer,  the  property 
vests  in  the  buyer  even  though  the  goods  were  obtained  by  false  representations,  until  the  seller 
hEis  done  some  act  to  disaffirm  the  transaction.  —  Outram  v.  Smith,  (1876),  11  N.  S.  187.  A 
provision  in  a  bill  of  lading  making  the  goods  deliverable  to  the  order  of  the  consignors  is  merelj' 
prima  facie  evidence  of  an  intention  to  preserve  the  right  of  transferring  the  goods  and  is  not 
conclusive.  Other  facts  may  show  that  the  sale  is  complete  and  that  title  in  the  property  has 
passed  to  the  buyer.  — Rugh  v.  Wylde,  (1876),  U  N.  S.  177.  As  to  the  effect  of  a  partial  des- 
truction of  the  subject  matter  of  the  sale  before  the  transaction  is  completed,  see  Whitman  v. 
Parker,  (1885),  6  B.  &  G.  155.  Where  a  seller,  having  on  his  premises  goods  of  the  invoice  value 
of  $  17,000,  executes  a  conveyance  of  goods  for  the  invoice  value  of  $  6,500,  but  such  conveyance 
is  in  general  terms  and  does  not  specify  any  particular  portion  of  the  stock,  and  is  not  followed  by 
any  selection  or  preparation  from  the  stock,  or  any  delivery  of  any  part  of  it,  no  property  passes 
by  such  conveyance.  —  Ross  v.  Cameron,  (1889),  40  N.  S.  126.  C.  P.  obtained  a  piano  from 
P.  &  S.  on  hire,  with  the  privilege  of  purchasing  it  for  $  350  by  paying  certain  instalments 
within  a  certain  time.  The  agreement  provided  that  the  piano  should  remain  the  property 
of  P.  &  S.  until  fully  paid  for,  and  that  in  default  of  any  instalment  they  might  resume  possession 
without  previous  demand  and  that  C.  P.  should  pay  interest  upon  the  purchase  money  at  7  per 
cent.  C.  P.  paid  two  instalments  amounting  to  $  150  and  became  insolvent.  At  a  trial  of  the 
right  of  property  to  the  piano  between  P.  &  S.  and  H.  L.,  a  creditor  of  C.  P.,  claiming  under 
an  assignment  made  to  him  by  C.  P.  as  security  for  a  debt  and  received  without  knowledge  of 
the  agreement  with  P.  &  S.,  which  assignment  was  duly  filed  and  registered,  it  was  held 
that  the  usury  statute  did  not  apply,  that  the  transaction  was  a  conditional  sale,  that  the  claim 
of  P.  &  S.  was  not  prejudiced  by  their  not  having  taken  back  the  piano  as  soon  as  the  time  was 
up,  that  the  agreement  between  P.  &  S.  and  C.  P.  was  not  in  the  nature  of  a  bill  of  sale  and 
did  not  require  registration,  and  that  P.  &  S.  were  entitled  to  have  the  piano  on  paying  to  H.  L. 
the  amount  they  had  received  on  its  account  from  C.  P.  — In  re  Pyke,  (1873),  9  N.  S.  342.  H., 
engaged  in  business  at  Halifax,  consigned  to  J.  L.  in  accordance  with  the  usual  course  of  business 
between  the  parties,  a  lot  of  hides  and  sent  a  note  for  the  price  according  to  his  own  estimate 
of  weight,  etc.,  subject  to  rebate  if  there  was  any  deficiency.  The  note  was  signed  by  J.  L.  and 
discounted  by  H.  The  goods  arrived  at  their  destination  and  remained  there  about  three  weeks, 
when  J.  L.  sent  his  lighterman  for  some  other  goods,  and  he,  finding  the  goods  shipped  by  H., 
brought  them  up  in  the  lighter.  The  next  day  J.  L.  was  informed  of  their  arrival  and  stored 
them  in  the  warehouse  of  D.  L.,  where  he  had  other  goods,  with  instructions  to  keep  them  for 
the  parties  who  had  sent  them.  The  same  day  he  sent  a  telegram  to  H.  as  follows:  "In  trouble, 
have  delivered  hides.  Appoint  someone  to  take  care  of  them."  H.  learned  what  had  been  done 
with  the  hides  and  expressed  himself  as  satisfied.  He  asked  if  he  could  take  them  away,  but 
was  assured  by  J.  L.  that  they  were  all  right  and  left  them  in  the  warehouse.  Subsequently 
a  levy  under  execution  of  the  bank  that  had  discounted  the  note  was  made  against  J,  L.  on  all 
his  property,  but  the  goods  in  question  were  not  included  in  the  levy.  Six  days  later  J.  L.  gave 
the  bank  a  biU  of  sale  of  all  his  hides  in  the  warehouse  of  D.  L.  and  the  bank  indemnified  D.  L. 
and  took  possession  under  the  bill  of  sale  of  the  hides  shipped  by  H.  In  a  suit  by  H.  against 
the  bank  and  the  warehouseman  it  was  held  that  the  contract  of  sale  between  J.  L.  and  H.  was 
rescinded  by  the  action  of  J.  L.  in  refusing  to  take  possession  of  the  goods  when  they  arrived 
and  handing  them  over  to  D.  L.  with  instructions  to  hold  for  the  consignor  and  in  notifying 
the  consignor,  who  acquiesced  and  adopted  the  act  of  J.  L.,  whereby  the  property  in  and  pos- 
session of  the  goods  became  revested  in  H.  There  was  consequently  no  title  to  the  goods  in  J.  L. 
when  the  bill  of  sale  was  made  to  the  bank.  — Pictou  Bank  v.  Harvey,  (1887),  14  S.  C.  R.  617; 
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affirming  Harvey  v.  Piotou  Bank,  (1886),  19  N.  S.  196.  An  agreement  contained  the  following 
terms:  "Received  from  Messrs.  W.  F.  &  Son  the  following  articles  of  furniture,  for  which  I  am 
to  pay  $  225.25,  or  more,  in  monthly  payments  of  $  20  each  month  from  date.  The  said  furniture 
to  remain  the  property  of  W.  F.  &  Son  tiU  paid  for  in  full,  and  in  the  event  of  non-pajonent 
monthly  the  said  W.  F.  &  Son  can  take  the  furniture  back."  It  was  held  that  where  possession 
was  delivered  on  the  conditions  above  set  forth  the  property  did  not  pass  until  the  condition 
was  fulfilled  and  part  payments  made  could  be  forfeited.  —  Fraser  v.  Wallace,  (1876),  UN.  S.  337; 
affirmed,  Wallace  v.  Fraser,  (1878),  2  S.  C.  R.  522.  Where  goods  were  shipped  on  board  a  vessel 
by  the  seller  under  condition  that  the  consignee  should  pay  the  freight  and  the  consignee  paid  for 
the  good  before  action  brought,  it  was  held  that  the  consignee  was  the  proper  party  plaintiff  in  an 
action  for  damages  occasioned  by  non-delivery  of  the  goods.  —Adams  v.  Crosby,  (1881),  2  R.  &  G. 
331.  Where  a  contract  provided  that  the  property  in  the  object  should  remain  in  the  seller 
until  payment  in  full  of  the  price,  which  was  payable  in  instalments,  but  tha  tthe  buyer,  making  the 
payments  agreed  upon  when  due,  should  be  entitled  to  the  possession  and  use  of  the  property, 
and  providing  further,  that  if  at  any  time  before  payment  in  full  of  the  price  the  buyer  should 
fail  in  the  performance  of  the  agreement  on  his  part,  the  seller  should  be  entitled  to  immediate 
possession,  it  was  held  (per  Weatherbe  and  Graham,  JJ.)  that  the  seller  was  entitled  to  elect 
to  sue  on  the  ordinary  breach  of  the  contract  to  pay ;  (per  Ritchie  and  Meagher,  J  J. )  that  in  the 
event  of  non-performance  by  the  buyer  of  the  conditions  of  sale  the  seller  was  entitled  to  retake 
possession,  but  was  not  entitled  to  sue  under  the  agreement  for  non-payment  of  the  instalments. 
—  Travis  v.  Way,  (1901),  33  N.  S.  551.  In  a  conditional  sale  where  the  seller  avails  himself  of 
the  condition  of  retaking  the  property  the  sale  is  rescinded  and  all  rights  and  liabiUties  under  the 
contract  cease.  —  White  v.  Smith,  (1885),  28  N.  S.  5.  See  further  as  to  instalment  contracts  and 
conditional  sales:  Miller  Bros.  v.  Blair,  (1904),  37  N.  S.  293;  Miller  v.  Curry,  (1893),  25  N.  S.  537; 
Guest  v.  Diaok,  (1897),  29  N.  S.  504;  Kent  v.  Ellis,  (1900),  32  N.'S.  549;  Lapierre  v.  McDonald 
(1906),  39  N.  S.  24. 


Factors, 
a)  Rev.  St.  1900,  c.  146.    Of  Factors  and  Agents. 

Short  title. 

Short  title.     1.    This  Chapter  may  be  cited  as  The  Factors  Act. 

Acts,  1895,  c.  II,  §  16. 

Interpretation. 

Interpretation,  2.  In  this  Chapter  unless  the  context  otherwise  requires: 
a)  The  expression  "mercantile  agent"  means  a  mercantile  agent  having  in  the 
customary  course  of  his  business  as  such  agent,  authority  either  to  sell  goods  or 
to  consign  goods  for  the  purpose  of  sale,  or  to  buy  goods,  or  to  raise  money  on  the 
security  of  goods;  b)  A  person  shall  be  deemed  to  be  in  possession  of  goods,  or  of 
the  documents  of  title  to  goods,  where  the  goods  or  documents  are  in  his  actual 
custody,  or  are  held  by  any  other  person  subject  to  his  control,  or  for  him  or  on 
his  behalf;  c)  The  expression  "goods"  includes  wares  and  merchandise;  d)  The 
expression  "document  of  title"  includes  any  bill  of  lading,  dock  warrant,  warehouse 
keeper's  certificate,  and  warrant  or  order  for  the  deUvery  of  goods,  and  any  other 
document  used  in  the  ordinary  course  of  business  as  proof  of  the  possession  or  control 
of  goods,  or  authorizing  or  purporting  to  authorize,  either  by  indorsement  or  by 
delivery,  the  possessor  of  the  document  to  transfer  or  receive  goods  thereby  repre- 
sented; e)  The  expression  "pledge"  includes  any  contract  pledging,  or  giving  a 
lien  or  security,  on  goods,  whether  in  consideration  of  an  original  advance  or  of 
any  further  or  continuing  advance,  or  of  any  pecuniary  habiUty;  f)  The  expression 
person"  includes  any  body  of  persons,  corporate  or  unincorporate. 

Acts,  1895,  u.  11,  §  1.  ^ 

Dispositions  by  mercantile  agents. 
Mercantile  agent  in  possession  of  goods  by  consent  of  owner,  any  sale,  etc., 
made  by  him  valid  as  if  authorized,  provided  person  acquires  in  good  faith.  Consent 
of  owner  valid  which  has  been  discontinued  if  person  acquiring  had  not  notice  of 
discontinuance.  Agent  obtaining  possession  of  documents  of  title  by  reason  of  being 
m  possession  of  the  goods  deemed  to  have  possession  of  documents  by  consent  of 
owner.  Consent  presumed.  3.  1.  Where  a  mercantUe  agent  is,  with  the  consent 
of  the  owner,  m  possession  of  goods,  or  of  the  documents  of  title  to  goods,  any  sale, 
pledge,  or  other  disposition  of  the  goods,  made  by  him  when  acting  in  the  ordinary 
course  of  busmess  of  a  mercantile  agent,  shall,  subject  to  the  provisions  of  this 


FACTORS  ACT.  463 

Clhapter,  be  as  valid  as  if  he  was  expressly  authorized  by  the  owner  of  the  goods 
to  make  the  same,  provided  that  the  person  taking  under  the  disposition  acts  in 
good  faith,  and  has  not  at  the  time  of  the  disposition  notice  that  the  person  making 
the  disposition  has  not  authority  to  make  the  same.  2.  Where  a  mercantile  agent 
has,  with  the  consent  of  the  owner,  been  in  possession  of  goods,  or  of  the  documents 
of  title  to  goods,  any  sale,  pledge,  or  other  disposition  which  would  have  been  valid 
if  the  consent  had  continued,  shall  be  valid  notwithstanding  the  determination 
of  the  consent;  provided  that  the  person  taking  under  the  disposition  has  not  at 
the  time  thereof  notice  that  the  consent  has  been  determined.  3.  Where  a  mer- 
cantile agent  has  obtained  possession  of  any  documents  of  title  to  goods  by  reason 
of  his  being  or  having  been,  with  the  consent  of  the  owner,  in  possession  of  the  goods 
represented  thereby,  or  of  any  other  documents  of  title  to  the  goods,  his  possession 
of  the  first  mentioned  documents  shall,  for  the  purposes  of  this  Chapter,  be  deemed 
to  be  with  the  consent  of  the  owner.  4.  For  the  purposes  of  this  Chapter  the  consent 
of  the  owner  shall  be  presumed  in  the  absence  of  evidence  to  the  contrary. 

Acts,  1895,  o.  11,  §  2. 

Effect  of  pledges  of  documents.  4.  A  pledge  of  the  documents  of  title  to  goods 
shall  be  deemed  to  be  a  pledge  of  the  goods. 

Acts,  1895,  c.  11,  §4. 

Rights  of  pledgee,  where  agent  pledges  goods.  5.  Where  a  mercantile  agent 
pledges  goods  as  security  for  a  debt  or  hability  due  from  the  pledgor  to  the  pledgee 
before  the  time  of  the  pledge,  the  pledgee  shall  acquire  no  further  right  to  the  goods 
than  could  have  been  enforced  by  the  pledgor  at  the  time  of  the  pledge. 

Acts,  1895,  c.  11,  §  4. 

What  consideration  in  case  of  sale,  pledges,  etc.,  made  by  an  agent  is  necessary 
to  validity  of  transaction.  6.  The  consideration  necessary  for  the  vaUdity  of  a  sale, 
pledge,  or  other  disposition  of  goods,  in  pursuance  of  this  Chapter,  may  be  either 
a  payment  in  cash,  or  the  deUvery  or  transfer  of  other  goods,  or  of  a  document  of 
title  to  goods,  or  of  a  negotiable  security,  or  any  other  valuable  consideration; 
but  where  goods  are  pledged  by  a  mercantile  agent  in  consideration  of  the  dehvery 
or  transfer  of  other  goods,  or  of  a  document  of  title  to  goods,  or  of  a  negotiable 
security,  the  pledgee  shall  acquire  no  right  or  interest  in  the  goods  so  pledged  in 
excess  of  the  value  of  the  goods,  documents,  or  security  when  so  delivered  or  trans- 
ferred in  exchange. 

Acts,  1895,  c.  11,  §  5. 

Effect  of  agreement  made  through  clerk  of  agent.  7.  For  the  purposes  of  this 
Chapter  an  agreement  made  with  a  mercantile  agent  through  a  clerk  or  other  person 
authorized  in  the  ordinary  course  of  business  to  make  contracts  of  sale  or  pledge 
on  his  behalf,  shall  be  deemed  to  be  an  agreement  with  the  agent. 

Acts,  1895,  c.  11,  §6. 

Owner  giving  possession  of  goods  for  consignment  or  sale  or  shipping  in  name 
of  another  consignee  without  notice  to  have  same  lien  as  if  such  person  was  owner. 
Proviso.  8.  1.  Where  the  owner  of  goods  has  given  possession  of  the  goods  to 
another  person  for  the  purpose  of  consignment  or  sale,  or  has  shipped  the  goods 
in  the  name  of  another  person,  and  the  consignee  of  the  goods  has  not  had  notice 
that  such  person  is  not  the  owner  of  the  goods,  the  consignee  shall,  in  respect  to 
advances  made  to  or  for  the  use  of  such  person,  have  the  same  hen  on  the  goods 
as  if  such  person  were  the  owner  of  the  goods,  and  may  transfer  any  such  hen  to 
another  person.  2.  Nothing  in  this  section  shall  hmit  or  affect  the  vahdity  of  any 
sale,  pledge,  or  disposition,  by  a  mercantile  agent. 

Acts,  1895,  c.  11,  §7. 

Dispositions  by  sellers  and  buyers  of  goods. 

[9 — 10.  Are  repealed.] 

Document  of  title  transferred  to  a  person  as  buyer,  etc.,  and  by  him  transferred 
to  person  receiving  in  good  faith  and  for  value,  last  transfer  will  defeat  vendor's 
lien,  etc.  11.  Where  a  document  of  title  to  goods  has  been  lawfully  transferred 
to  a  person  as  a  buyer  or  owner  of  the  goods,  and  that  person  transfers  the  document 
to  a  person  who  takes  the  document  in  good  faith,  and  for  valuable  consideration, 
the  last  mentioned  transfer  shall  have  the  same  effect  for  defeating  any  vendor's 
lien  or  right  of  stoppage  in  transitu  as  the  transfer  of  a  bill  of  lading  has  for  defeating 
the  right  of  stoppage  in  transitu. 

Acts,  1895,  u.  11,  §10. 
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Miscellaneous. 

Transfer  of  document  by  indorsement  or  delivery,  etc.  12.  For  the  purposes 
of  this  Chapter  the  transfer  of  a  document  may  be  by  indorsement,  or  where  the 
document  is  by  custom  or  by  its  express  terms  transferable  by  delivery,  or  makes 
the  goods  deHverable  to  the  bearer,  then  by  delivery. 

Acts,  1895,  c.  11,  §  11. 

Agent  not  authorized  by  Chapter  to  exceed  his  authority,  etc.  Nothing  herein 
to  prevent  owner  from  recovering  goods  from  agent  in  certain  eases.  Nothing  to  pre- 
vent owner  recovering  price  from  buyer  of  goods  sold  by  agent  subject  to  set-off, 
etc.  13.  1.  Nothing  in  this  Chapter  shall  authorize  an  agent  to  exceed  or  depart 
from  his  authority  as  between  himself  and  his  principal,  or  exempt  him  from  any 
liability  for  so  doing.  2.  Nothing  in  this  Chapter  shall  prevent  the  owner  of  goods 
from  recovering  the  goods  from  an  agent  at  any  time  before  the  sale  or  pledge  there- 
of, or  shall  prevent  the  owner  of  goods  pledged  by  an  agent  from  having  the  right 
to  redeem  the  goods  at  any  time  before  the  sale  thereof,  on  satisfying  the  claim 
for  which  the  goods  were  pledged  and  paying  to  the  agent,  if  by  him  required, 
any  money  in  respect  to  which  the  agent  would,  by  law,  be  entitled  to  retain 
the  goods  or  the  documents  of  title  thereto ,  or  any  of  them,  by  way  of  lien  as 
against  the  owner,  or  from  recovering  from  any  person  with  whom  the  goods 
have  been  pledged  any  balance  of  money  remaining  in  his  hands,  as  the  produce 
of  the  sale  of  the  goods,  after  deducting  the  amount  of  his  hen.  3.  Nothing  in  this 
Chapter  shall  prevent  the  owner  of  goods  sold  by  an  agent  from  recovering  from 
the  buyer  the  price  agreed  to  be  paid  for  the  same,  or  any  part  of  that  price,  sub- 
ject to  any  right  of  set-off  on  the  part  of  the  buyer  against  the  agent. 

Acts,  1895,  c.  11,  §  12. 

Provisions  of  Chapter,  how  to  be  construed.  14.  The  provisions  of  this  Chapter 
shall  be  construed  in  amplification  and  not  in  derogation  of  the  powers  exercisable 
by  an  agent  independently  of  this  Chapter. 

Acts,  1895.  u.  11,  §  13. 

Bills  ot  Lading. 
Rev.  St.  1900,  c.  148.    Of  Bills  of  Lading. 

Consignees  of  goods  and  indorsees  of  bills  of  lading  to  acquire  rights.  1.  Every 
consignee  of  goods  named  in  a  bill  of  lading  and  every  indorsee  of  a  bill  of  lading 
to  whom  the  property  in  the  goods  therein  mentioned  passes  upon  or  by  reason  of 
such  consignment  or  indorsement,  shall  have  transferred  to  and  vested  in  him 
all  rights  of  action  and  be  subject  to  the  same  liabilities  in  respect  to  such  goods 
as  if  the  contract  contained  in  the  bill  of  lading  had  been  made  to  himself. 

Acts,  1888,  c.  30,  §  1. 

Not  to  prejudice  right  of  stoppage  in  transitu.  2.  Nothing  in  this  Chapter  con- 
tained shall  prejudice  or  affect  any  right  of  stoppage  in  transitu,  or  any  right  to 
claim  freight  against  the  original  shipper  or  owner,  or  any  liability  of  the  consignee 
or  indorsee  by  reason  of  his  being  such  consignee  or  indorsee,  or  of  his  receipt  of 
the  goods  by  reason  or  in  consequence  of  such  consignment  or  indorsement. 

Acts,  1888,  c.  30,  §  2. 

Bill  of  lading,  when  to  be  evidence  of  shipment  against  person  signing  same. 

3,  Every  bill  of  lading  in  the  hands  of  a  consignee  or  indorsee  for  valuable  conside- 
ration, representing  goods  to  have  been  shipped  on  board  a  vessel  or  train,  shall 
be  conclusive  evidence  of  such  shipment  as  against  the  master  or  other  person 
signing  the  same,  notwithstanding  that  such  goods  or  some  part  thereof  have  not 
been  so  shipped,  unless  such  holder  of  the  bill  of  lading  has  actual  notice  at  the 
time  of  receiving  the  same  that  the  goods  had  not  in  fact  been  laden  on  board,  or 
unless  such  bill  of  lading  has  a  stipulation  to  the  contrary;  but  the  master  or  other 
person  so  signing  may  exonerate  himself  in  respect  to  such  misrepresentation  by 
shewing  that  it  was  caused  without  any  default  on  his  part,  and  wholly  by  the  fraud 
of  the  shipper,  or  of  the  holder,  or  of  some  person  under  whom  the  holder  claims. 
Acts,  1888,  c.  30,  §  2.  In  the  absence  of  legislative  enactments  a  railway  or  steamship  com- 
pany may  exempt  itself  irom  liabOity  for  injury,  however  caused,  including  injuries  caused  by  the 
gross  neghgence,  fraud,  or  d  ishonesty  of  its  employees.  —  Dodson  v.  Grand  Trunk  Railway  Co. ,  ( 1 87 1 ), 
8  N.  S.  405.    A  bill  of  lading  contained  the  following  provision:  "Loss  or  damage  from 
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leakage,  breakage,  rust,  decay,  frost,  rain,  injury  to  or  soiling  of  wrappers  or  packages,  however 

caused excepted ;  the  goods  are  to  be  taken  from  alongside  by  the  consignee  immediately 

the  vessel  is  ready  to  discharge,  or  otherwise  they  will  be  landed  by  the  master  and  deposited 
at  the  expense  of  the  consignee  and  at  his  risk  of  fire,  loss,  or  injury  in  the  warehouse  provided 
for  that  purpose  on  the  company's  wharf  at  Halifax,  or  sent  to  the  public  store,  as  the  collector 
at  the  port  of  Halifax  shall  direct."  The  vessel  proceeded  on  her  arrival  in  port  to  the  railway 
wharf,  and  in  order  to  discharge  other  goods  the  consignee's  goods  were  taken  out  and  deposited 
in  a  shed  on  the  wharf.  The  consignee  was  aware  of  the  arrival  of  the  ship  and  paid  the  freight, 
but  was  unable  to  obtain  delivery  at  the  railway  wharf,  as  the  approach  was  unfit  for  teams. 
The  agent  of  the  ship  afterwards  sent  the  goods  in  a  lighter  to  Corbett's  wharf.  The  goods  were 
injured  by  rain  either  on  the  railway  wharf  or  in  the  shed.  Held,  that  the  landing  of  the  goods 
at  the  railway  wharf  did  not  discharge  the  carrier,  who  was  liable,  notwithstanding  the 
exceptions  in  the  bill  of  lading,  for  the  injury  to  the  goods  by  rain.  —  Robertson  v.  Dominion 
Steamship  Co.  (1879)  13  N.  S.  149.  Where  a  bill  of  lading  provided  that  "claims,  if  any,  for  loss 
by  damage,  short  delivery,  or  any  other  cause,  shall  at  the  option  of  the  ship's  owners  be  settled 
direct  with  the  agents  of  the  line  in  Liverpool,  according  to  British  law  with  reference  to  which 
this  contract  is  made,  to  the  exclusion  of  proceedings  in  any  other  country,"  and  the  defendant 
carriers  were  not  residents  of  Nova  Scotia,  it  was  held  that  as  there  was  an  uncertainty  as  to 
the  sufficiency  of  the  words  of  the  contract  to  exclude  the  jiirisdietion  of  the  Nova  Scotia  Court, 
the  proper  course  was  to  allow  service  abroad,  leaving  the  meaning  of  the  provision  to  be  dis- 
covered subsequently.  —  Stairs  v.  Allan,  (1896),  28  N.  S.  410.  Where  a  bill  of  lading  provided 
for  the  carriage  of  goods  from  Nova  Scotia  to  Liverpool  and  their  delivery  there  to  a  steamer 
of  the  Canard  line,  to  be  carried  to  a  port  in  Italy,  and  contained  a  condition  that  "any  claim 
or  dispute  arising  on  this  bill  of  lading  shall  be  determined  according  to  English  law  in  England," 
it  was  held  that  an  action  brought  against  the  carrier  for  failure  to  deliver  the  goods  to  a  steamer 
of  the  Cunard  line,  as  agreed,  could  not  be  brought  in  a  Nova  Scotia  court.  —  Hart  &  Son  v. 
Fumess,  Withy  &  Co.,  (1904),  37  N.  S.  74.  As  to  what  constitutes  a  reasonable  time  for  the  car- 
riage of  certain  perishable  goods,  see  Bauld  v.  Smith,  (1901),  40  N.  S.  294.  Where  goods  are 
shipped  by  rail  addressed  to  the  care  of  the  carrier's  agent  at  a  particular  station  the  carrier 
upon  the  arrival  of  the  goods  becomes  a  bailee  and  liable  for  the  reasonable  care  and  custody 
thereof.  —  Bell  v.  Windsor   &  Annapolis  Railway  Co.,  (1892),  24  N.  S.  521. 


Assignments  and  Creditors'  Relief, 
a)  Rev.  St.  1900,  c.  145.    Of  Assignments  and  Preferences  by  Insolvent 


Persons. 


Short  title. 
Short  title.    1.    This  Chapter  may  be  cited  as  The  Assignments  Act. 

Interpretation. 

Interpretation.  2,  In  this  Chapter,  unless  the  context  otherwise  requires: 
a)  The  expression  "insolvent  person"  means  any  person  who  is  in  insolvent  circum- 
stances, or  is  unable  to  pay  his  debts  in  full,  or  knows  himself  to  be  about  to  become 
insolvent;  b)  The  expression  "transfer"  includes  gift,  conveyance,  assignment, 
delivery  over,  or  payment  of  property;  c)  The  expression  "property"  means  goods, 
chattels  or  effects,  bUls,  notes,  or  securities,  shares,  dividends,  premiums,  or  bonus 
in  any  bank,  company,  or  corporation,  and  every  other  description  of  property, 
real  and  personal;  d)  The  expression  "Judge"  means  a  Judge  of  the  Supreme 
Court,  or  the  Judge  of  the  County  Court  for  the  county  in  which  an  assignment 
under  this  Chapter  is  registered. 

Confession  of  judgment,  assignment,  etc.,  in  fraud  of  creditors. 
Confession  of  judgment  in  fraud  of  creditors  made  void.    3.   If  any  insolvent 
person,  voluntarily  or  by  collusion  with  a  creditor  or  creditors,  gives  a  confession 
of  judgment,  cognovit  actionem,  or  warrant  of  attorney  to  confess  judgment,  with 
intent  in  giving  the  same:  a)  To  defeat  or  delay  his  creditors  wholly  or  in  part; 
or  b)  Thereby  to  give  one  or  more  of  his  creditors  a  preference  over  his  other  credi- 
tors, or  over  any  one  or  more  of  such  creditors,  every  such  confession,  cognovit 
actionem,  or  warrant  of  attorney  to  confess  judgment  shall  be  deemed  and  taken 
to  be  null  and  void  as  against  the  creditors  of  the  person  giving  the  same,  and  shall 
foe  invalid  and  ineffectual  to  support  any  judgment  or  writ  of  execution. 
Acts,  1898,  c.  11,  §  1. 
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Preferences  made  void.  When  transfer  deemed  to  give  an  unjust  preference. 
"Creditor"  includes  surety.  4.  1.  Every  transfer  of  property  made  by  an  insolvent 
person :  a)  With  intent  to  defeat,  hinder,  delay,  or  prejudice  his  creditors,  or  any 
one  or  more  of  them;  or  b)  To  or  for  a  creditor  with  intent  to  give  such  creditor 
an  unjust  preference  over  other  creditors  of  such  insolvent  person,  or  over  any  one 
or  more  of  such  creditors ;  shall  as  against  the  creditor  or  creditors,  injured,  delayed, 
prejudiced,  or  postponed,  be  utterly  void.  2.  If  any  such  transfer  to  or  for  a  creditor 
has  the  effect  of  giving  such  creditor  a  preference  over  the  other  creditors  of  such 
insolvent  person,  or  over  any  one  or  more  of  them,  such  transfer  shall:  a)  In  and 
with  respect  to  any  action  or  proceeding  which  is  brought,  had  or  taken  to  impeach 
or  set, aside  such  transfer  within  sixty  days  after  the  giving  of  the  same;  or  b)  If 
such  insolvent  person  makes  an  assignment  for  the  benefit  of  his  creditors  within 
sixty  days  from  the  giving  of  such  transfer,  be  presumed  to  have  been  made  with 
intent  to  give  such  creditor  an  unjust  preference  as  aforesaid,  and  to  be  an  unjust 
preference,  whether  such  transfer  was  made  voluntarily  or  under  pressure.  3.  Where 
the  word  "creditor"  in  this  section  indicates  the  creditor  to  whom  a  preference 
is  given  over  the  other  creditors  of  the  insolvent  person  such  word  shall  be  deemed 
to  include  any  surety,  and  the  indorser  of  any  promissory  note,  or  bill  of  exchange, 
who  would  upon  payment  by  him  of  the  debt,  promissory  note,  or  bill  of  echange, 
in  respect  to  which  such  suretyship  was  entered  into  or  such  indorsement  given,  be- 
come a  creditor  of  the  person  giving  the  preference  within  the  meaning  of  this  section. 

Acts,  1898,  c.  11,  §  2.  Where  an  assignment  was  made  to  an  assignee  who  was  in  the 
employ  of  the  assignor,  and  the  evidence  showed  that  immediately  after  the  making  of  the 
assignment  the  goods  were  handed  to  the  assignee,  who  took  possession,  notified  creditors, 
caused  notices  to  be  inserted  in  the  newspapers  and  proceeded  to  sell,  it  was  held  that  there 
was  a  sufficient  change  of  possession.  —  MoMullinv.  Buchanan,  (1893),  26  N.  S.  146.  —  Where 
a  deed  of  assignment  containing  preferences  is  declared  void  under  the  statutes  of  Elizabeth, 
and  subsequently,  before  any  lien  has  been  acquired  by  creditors  in  an  action  to  set  aside  the 
deed,  the  assignee  pays  a  preferred  creditor,  he  does  not  become  personally  liable ;  the  remedy 
of  the  creditors  is  against  the  property  itself  wherever  it  can  be  found.  —  Taylor  v.  McKinnon, 
(1896),  29  N.  S.   162;  Taylor  v.  Cummings,  (1897),  27  S.  C.  C.  589. 

Assignments  for  general  benefit  of  creditors  and  bona  fide  transactions  preserved. 

Certain  transactions  not  affected.  5.  1.  Nothing  in  the  next  preceding  section  shall 
apply:  a)  To  any  assignment  made  to  an^ official  assignee  for  the  county  in  which 
the  debtor  resides  or  carries  on  business  for  the  purpose  of  paying  ratably  and 
proportionately,  and  without  preference  or  priority,  all  the  creditors  of  the  debtor 
their  just  debts;  or  b)  To  any  bona  fide  sale  or  payment  made  in  the  ordinary 
course  of  trade  or  calling  to  innocent  purchasers  or  parties;  or  c)  To  any  payment 
of  money  to  a  creditor;  or  d)  To  any  bona  fide  gift,  conveyance,  assignment,  transfer, 
or  delivery  over  of  any  property  which  is  made  in  consideration  of  any  present 
actual  bona  fide  payment  in  money,  or  by  way  of  security  for  any  present  actual ' 
bona  fide  advance  of  money,  or  which  is  made  in  consideration  of  any  present 
actual  bona  fide  sale  or  delivery  of  property;  provided  that  the  money  paid,  or 
the  property  sold  or  delivered,  bears  a  fair  and  reasonable  relative  value  to  the 
consideration  therefor. 

Acts,  1898,  0.  11,  §  3;  1899,  o.  53,  §  1.  An  assignment  containing  preferences  in  favour 
of  certain  creditors  and  creating,  subject  to  such  preferences,  a  trust  in  favour  of  all  the  assignor's 
creditors  is  an  assignment  for  the  general  benefit  of  creditors  within  the  meaning  of  the  Bill 
of  Sale  Act,  and  does  not  require  an  affidavit  of  bona  fides.  —  Kirk  v.  Ghisholm,  (1896), 
26  S.  C.  C.  Ill;  approving  Durkee  v.  Flint,  (1886),  19  N.  S.  487. 

Assignments  not  to  official  assignee  made  void.  6.  [As  amended  by  Acts,  1901, 
c.  34,  §  1.]  Every  assignment  for  the  general  benefit  of  creditors  not  made  to  the 
official  assignee  shall  be  void. 

Acts,  1898,  c.  11,  I  3  (2);  Acts,  1899,  c.  53,  §  1. 

Transfer  of  consideration.  7.  In  case  of  valid  sale  of  goods,  securities,  or  property, 
and  payment  or  transfer  of  the  consideration  or  part  thereof,  by  the  purchaser  to 
a  creditor  of  the  vendor  under  circumstances  which  would  render  void  such  a  pay- 
ment or  transfer,  by  the  debtor  personally  and  directly,  the  payment  or  transfer 
even  though  vaUd  as  respects  the  purchaser,  shall  be  void  as  respects  the  creditor 
to  whom  the  same  is  made. 

Acts,  1898,  c.  11,  §  3  (1). 

Security  given  up  on  void  payment  restored.  8.  If  a  payment  has  been  made 
which  is  void  imder  this  Chapter,  and  any  valuable  security  was  given  up  in  con- 
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sideration  of  such  payment,  the  creditor  shall  be  entitled  to  have  such  security 
restored,  or  its  value  made  good  to  him  before,  or  as  a  condition  of,  the  return  of 
the  payment. 

Acts,  1898,  c.  11,  §3  (3). 

Payment  where  security  given  up  not  affected.  9.  Nothing  in  the  preceding 
provisions  shall  affect :  a)  Any  payment  of  money  to  a  creditor,  where  such  creditor, 
by  reason  or  on  account  of  such  payment,  has  lost  or  been  deprived  of,  or  has  in 
good  faith  given  up,  any  vahd  security  which  he  held  for  the  payment  of  the  debt 
so  paid,  unless  the  value  of  the  security  is  restored  to  the  creditor;  or  b)  Any  sub- 
stitution in  good  faith  of  one  security  for  another  for  the  same  debt  as  far  as  the 
debtor's  estate  is  not  thereby  lessened  in  value  to  the  other  creditors. 

Acts,  1898,  c.  11,  §  3  (4).  A  deed  of  assignment  giving  first  preference  to  certain  named 
creditors  and  naming  certain  other  persons  creditors  of  the  assignors  as  preferential  creditors 
for  any  sums  due  to  them  in  consequence  of  the  retirement  or  payment  by  them  of 
any  bill  of  exchange  or  promissory  notes  upon  which  they  were  directly  or  contingently  liable 
with  the  assignor,  and  providing  further  for  the  distribution  of  the  residue  among  the  remaining 
creditors  executing  the  assignment,  and  finally,  to  pay  the  surplus  to  the  remaining  creditors 
not  executing  the  deed,  was  held  to  be  not  of  an  unreasonable  character.  —  Maguire  v.  Hart, 
(1898),  28  S.  C.  C.  272;  affirming  Hart  v.  Maguire,   (1896),  29  N.  S.   181. 

What  shall  constitute  sufficient  assignment. 

Form,  etc.,  of  assignment.  10.  Every  assignment  made  under  this  Chapter 
for  the  general  benefit  of  creditors  shall  be  valid  and  sufficient  if  it  is  made  to  an 
official  assignee  and  is  in  the  words  following,  that  is  to  say :  all  my  personal  property 
which  may  be  seized  and  sold  under  execution,  and  all  my  real  property,  credits 
and  effects,  or  if  it  is  in  words  to  like  effect;  and  an  assignment  so  expressed  shall 
vest  in  the  assignee  all  the  real  and  personal  property,  rights,  credits,  and  effects, 
whether  vested  or  contingent,  belonging  at  the  time  of  the  assignment  to  the  assignor, 
except  such  as  are  by  law  exempt  from  seizure  or  sale  under  execution;  subject, 
however,  as  regards  land  to  the  provisions  of  The  Registry  Act. 

Acts,  1898,  c.  11,  §4. 

Mistalte  etc.,  not  to  vitiate.  11.  No  advantage  shall  be  taken  or  gained  by  any 
creditor  of  any  mistake,  defect,  or  imperfection  in  any  assignment  under  this  Chapter 
for  the  general  benefit  of  creditors  if  the  same  can  be  amended  or  corrected,  and  if 
there  is  any  mistake,  defect,  or  imperfection  therein,  the  same  shall  be  amended  by  a 
Judge  on  any  apphcation  of  the  assignee,  or  of  any  creditor  of  the  assignor,  on  such 
notice  being  given  to  other  parties  concerned  as  the  Judge  thinks  reasonable,  and  the 
amendment,  when  made,  shall  have  relation  back  to  the  date  of  such  assignment. 

Acts,  1898,  e.  II,  §  11. 

Publication  and  registration  of  assignment. 

Notice  of  assignment.  12.  A  notice  of  any  assignment  made  for  the  general 
benefit  of  creditors  under  this  Chapter  shall,  as  soon  as  conveniently  may  be  after 
the  execution  thereof,  be  pubhshed  at  least  twice  in  the  Royal  Gazette,  and  not 
less  than  twice  in  one  newspaper  at  least  having  a  general  circulation  in  the  county 
in  which  the  property  assigned  is  situated. 

Acts,  1898,  c.  11,  §  13. 

Registration  of  assignment.  13.  1.  A  counterpart  or  copy  of  every  assignment 
made  under  this  Chapter,  together  with  an  affidavit  of  a  witness  thereto  of 
the  due  execution  of  the  assignment  of  which  the  copy  filed  purports  to  be  a 
copy,  shaU  within  five  days  from  the  execution  thereof  be  filed :  a)  If  the  assignor 
at  the  time  of  the  execution  of  such  assignment  is  a  resident  of  Nova  Scotia,  in  the 
registry  of  deeds  for  the  registration  district  in  which  he  resides ;  or  b)  If  the  assignor 
is  not  such  a  resident,  in  the  registry  of  deeds  for  the  registration  district  in  which 
the  personal  property  assigned  is  situated,  or  if  such  property  is  in  more  than  one 
such  district  then  in  the  registry  of  deeds  for  the  district  in  which  the  principal 
part  of  such  property  is  situated.  2.  The  Registrar  of  Deeds  shall  file  all  such  assign- 
ments presented  to  him  for  that  purpose,  and  shall  number  and  enter  the  same 
in  a  book  to  be  kept  for  that  purpose,  and  shall  indorse  upon  each  assignment  the 
time  the  same  was  received  by  him,  and  such  assignments  shall  be  kept  in  such 
registry  for  the  inspection  of  all  persons  interested  therein.  3.  The  Registrar  shall 
be  entitled  to  receive  a  fee  of  fifty  cents  for  filing  such  assignment  and  affidavit 
and  for  making  all  proper  indorsements  in  connection  therewith. 

Acts,  1898,  c.  11,  §  13  (2). 
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Penalties  for  failure  to  publish  notice  and  register.  14.  1.  If  the  said  notice 
of  the  assignment  is  not  published  in  the  regular  number  of  the  Royal  Gazette, 
and  of  such  newspaper  as  is  by  this  Chapter  directed,  which  are  respectively  issued 
first  after  five  days  from  the  execution  of  the  assignment  by  the  assignor,  or  if  the 
assignment  is  not  registered  as  directed  within  five  days  from  the  execution  thereof, 
the  assignor  shall  be  liable  to  a  penalty  of  twenty-five  dollars  for  every  day  which 
passes  after  the  issue  of  the  number  of  the  newspaper  in  which  the  notice  should 
have  appeared  until  the  same  has  been  published ;  and  a  Uke  penalty  for  every  day 
which  passes  after  the  expiration  of  five  days  from  the  execution  of  the  assignment 
by  the  assignor,  until  the  same  has  been  registered.  2.  The  official  assignee  shall 
be  subject  to  a  like  penalty  for  failure  to  publish  notice  of  and  to  register  any  assign- 
ment for  every  day  which  passes  after  the  expiration  of  five  days  from  the  dehvery 
of  the  assignment  to  him,  or  of  five  days  after  his  assent  thereto,  the  burden  of 
proving  the  time  of  such  delivery  or  assent  being  upon  the  assignee.  3.  One-half 
of  any  such  penalty  when  recovered  shall  go  to  the  person  suing  therefor  and  the 
other  half  for  the  benefit  of  the  estate  of  the  assignor.  4.  The  official  assignee  shall 
not  be  liable  for  any  of  the  penalties  imposed  in  this  section  unless  he  has  been  paid 
or  tendered  the  cost  of  advertising  and  registering  the  assignment,  nor  shall  he 
be  compelled  to  act  under  the  assignment  until  the  costs  in  that  behalf  are  paid 
or  tendered  to  him. 

Acts,  1898,  0.  11,  §  14. 

Judge  may  direct  publication  and  registration.  15.  If  the  assignment  is  not 
registered,  and  notice  thereof  pubhshed,  an  apphcation  may  be  made  by  any  one 
interested  in  the  assignment  to  a  Judge  to  compel  the  publication  and  registration 
thereof,  and  the  Judge  shall  make  an  order  in  that  behalf,  with  or  without  costs, 
or  upon  payment  of  costs  by  such  person  as  in  his  discretion  he  directs  to  pay  the  same. 

Acts,  1898,  c.  11,  §  15. 

FaUure  to  publish,  etc.,  is  not  to  vitiate.  16.  The  omission  to  publish  or  register 
as  aforesaid,  or  any  irregularity  in  the  publication  or  registration,  shall  not  invalidate 
the  assignment. 

Acts,  1898,  u.  11,  §  16. 

Disposition  of  estate. 

Estate  not  to  be  removed  out  of  Province.  Moneys  to  be  deposited.  Penalty. 
17.  1.  No  property  or  assets  of  an  estate  assigned  under  the  provisions  of  this  Chapter, 
shall  be  removed  out  of  Nova  Scotia  without  the  order  of  a  Judge.  2.  The  proceeds 
of  the  sales  of  such  estate  and  any  part  thereof,  and  all  moneys  received  on  account 
thereof,  shall  be  deposited  by  the  assignee  in  an  incorporated  bank  within  the 
Province,  and  shall  not  be  withdrawn  or  removed  therefrom  without  the  order 
of  a  Judge,  except  in  payment  of  dividends  and  charges  incidental  to  the  winding-up 
of  the  estate.  3.  Any  assignee  or  other  person  acting  in  his  stead,  or  on  his  behalf, 
who  violates  the  provisions  of  this  section,  shall  be  liable  to  a  penalty  of  four  hundred 
dollars,  and  one  half  of  the  said  penalty  shall  go  to  the  person  suing  therefor,  and  the 
other  half  shall  belong  to  the  estate  of  the  assignor ;  and  in  default  of  payment  of 
the  said  penalty  and  all  costs  which  are  incurred  in  any  action  or  proceeding  for  the 
recovery  thereof,  such  assignee  or  other  person  may  be  imprisoned  for  any  period 
not  exceeding  thirty  days,  and  shall  be  Hable  to  forfeit  his  office  of  official  assignee. 

Acts,  1898,  ^;.  11,  §5. 

Change  of  assignee. 

Creditors  may  change  assignee.  18.  1.  A  majority  in  number  and  value  of  the 
creditors  who  have  proved  claims  to  the  amount  of  one  hundred  dollars  or  up- 
wards, may  at  their  discretion  substitute  for  the  official  assignee  a  person  residing 
in  the  county  in  which  the  debtor  resided  or  carried  on  business  at  the  time  of  the 
assignment.  2.  An  assignee  may  also  be  removed  and  another  assignee  may  be 
substituted,  or  an  additional  assignee  may  be  appointed  by  a  Judge. 

Acts,  1898,  u.  11,  §  8;  Acts,  1899,  c.  53,  §  2. 

Estate,  how  vested  on  change  of  assignee.  19.  Where  a  new  assignee  is  appointed 
the  estate  shall  forthwith  vest  in  him  without  a  conveyance  or  transfer,  and  he  shall 
register  an  affidavit  of  his  appointment  in  the  registry  of  deeds  for  the  registration 
district  in  which  the  original  assignment  was  filed,  and  the  registration  of  such 
affidavit  shall  have  the  same  effect  as  the  execution  and  registration  of  a  conveyance 
from  the  original  assignee. 

Acts,  1898,  c.  11,  §  8  (2). 
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Recovery  of  estate. 

Assignee,  power  of  to  sue.  Creditor  may  talse  proceedings.    20.  1 .  Except  as  in 

this  section  is  otherwise  provided,  the  assignee  shall  have  the  exclusive  right  of  suing 

for  the  rescission  of  agreements,  deeds,  and  instruments  or  other  transactions  made  or 

entered  into  in  fraud  of  creditors,  or  made  or  entered  into  in  violation  of  this  Chapter. 

2.  If  at  any  time  any  creditor  desires  to  cause  any  proceeding  to  be  taken  which, 
in  his  opinion,  would  be  for  the  benefit  of  the  estate,  and  the  assignee  under  the 
authority  of  the  creditors  refuses  or  neglects  to  take  such  proceeding,  after  being 
duly  required  so  to  do,  the  creditor  shall  have  the  right  to  obtain  an  order  of  a 
Judge  authorizing  him  to  take  the  proceeding  in  the  name  of  the  assignee,  but  at 
his  own  expense  and  risk,  upon  such  terms  and  conditions  as  to  indemnity  to  the 
assignee,  as  the  Judge  prescribes;  and  thereupon  any  benefit  derived  from  the 
proceeding  shall  belong  exclusively  to  the  creditor  instituting  the  same  for  his 
benefit:  provided  that  if,  before  such  order  is  granted,  the  assignee  signifies  to  the 
Judge  his  readiness  to  institute  such  proceeding  for  the  benefit  of  the  creditors,  the 
order  shall  prescribe  the  time  within  which  he  shall  do  so,  and  in  that  case  the 
advantage  derived  from  the  proceeding,  if  instituted  within  such  time,  shall  apper- 
tain to  the  estate.  3.  (Added  by  Acts,  1902,  c.  12,  §  3.)  After  an  assignment  under 
this  Chapter  has  been  made  the  assignee  shall  have  the  right  to  be  substituted  for 
any  party  who  has  commenced  proceedings  under  any  of  the  provisions  of  this  Chap- 
ter for  the  rescissions  of  agreements,  deeds  and  instruments,  or  other  transactions 
made  and  entered  into  in  fraud  of  creditors  or  in  violation  of  this  Chapter,  upon 
such  terms  as  the  Court  or  a  Judge  orders. 

Acts,   1898,  c.  11,   §9. 

Money  may  be  recovered  as  property.  21.  [As  amended  by  Acts,  1904,  c.  31,  §1.] 
1.  In  the  case  of  a  transfer  of  any  property  which  in  law  is  invaHd  against  creditors, 
if  the  person  to  whom  the  transfer  was  made  shall  have  sold  or  disposed  of,  realized 
or  collected,  the  property  or  any  part  thereof,  the  money  or  other  proceeds  may 
be  seized  or  recovered  in  any  action  by  a  person  who  would  be  entitled  to  seize 
and  recover  the  property  if  it  had  remained  in  the  possession  or  control  of  the 
debtor  or  of  the  person  to  whom  the  transfer  was  made,  and  such  right  to  seize 
and  recover  shall  belong,  not  only  to  an  assignee  for  the  general  benefit  of  the 
creditors  of  the  said  debtor,  but  in  case  there  is  no  such  assignment  shall  exist  in 
favor  of  all  creditors  of  such  debtor.  2.  Where  there  has  been  no  assignment  for 
the  benefit  of  creditors,  and  the  proceeds  are  of  a  character  to  be  seizable  under 
execution,  they  may  be  seized  under  the  execution  of  any  creditor,  and  shall  be 
distributable  amongst  the  creditors  under  The  Creditors'  Relief  Act  or  otherwise. 

3.  Where  there  has  been  no  assignment  for  the  benefit  of  creditors,  and  whether 
the  proceeds  reahzed  as  aforesaid  are  or  are  not  of  a  character  to  be  seized  under 
execution,  an  action  may  be  brought  therefor  by  a  creditor  (whether  an  execution 
creditor  or  not),  on  behaK  of  himself  and  all  other  creditors,  or  such  other  pro- 
ceedings may  be  taken  as  may  be  necessary  to  render  the  said  proceeds  available 
for  the  general  benefit  of  the  creditors.  4.  This  section  shall  not  apply  as  against 
innocent  purchasers  of  the  property. 

Wages  and  salaries. 

Wages  etc.,  of  employees,  priority  of.  22,  Whenever  an  assignment  is  made 
of  any  real  or  personal  property  for  the  general  benefit  of  creditors  under  the  pro- 
visions of  this  Chapter,  the  assignee  shall  pay  in  priority  to  the  claims  of  the  ordinary 
or  general  creditors  of  the  person  making  the  same,  the  wages  or  salaries  of  aU 
persons  in  the  employment  of  such  person  at  the  time  of  making  such  assignment  or 
within  one  month  before  the  makmg  thereof,  not  exceeding  three  months'  wages 
or  salary;  and  such  persons  shall  be  entitled  to  rank  as  ordinary  or  general  creditors 
for  the  residue,  if  any,  of  their  claims. 

Acts,  1898,  o.  11,  §7. 

Meetirujs  of  creditors. 

First  meeting  of  creditors,  how  called.  23.  It  shall  be  the  duty  of  the  assignee 
immediately  upon  the  execution  of  the  assignment  to  inform  himself,  by  reference 
to  the  assignor  and  his  records  of  account,  of  the  names  and  residences  of  the  assignor's 
creditors,  and  within  five  days  from  the  date  of  assignment  to  convene  a  meeting 
of  the  creditors  for  the  giving  of  directions  with  reference  to  the  disposal  of  the 
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estate,  by  mailing  prepaid  and  registered  to  every  creditor  known  to  him  a  circular 
calling  a  meeting  of  creditors  to  be  held  at  a  convenient  place  to  be  named  in  the 
notice,  not  later  than  twelve  days  after  the  mailing  of  such  notice,  and  by  ad- 
vertisement in  the  Royal  Gazette;  and  aU  other  meetings  to  be  held  shall  be  called 
in  like  manner. 

Acts,   1898,  0.  11,   §§  17,   18  (2). 

Assignee  may  direct  as  to  meeting.  24,  [As  amended  by  Acts,  1901,  c.  34,  §  2.] 
If  a  sufficient  number  of  creditors  do  not  attend  such  meeting,  or  fail  to  give  directions 
with  reference  to  the  disposal  of  the  estate,  the  disposal  of  the  same  shall  be  in  the 
discretion  of  the  assignee. 

Acts,  1898,  c.  11,  §  18  (2). 

Creditors  may  compel  calling  of  meeting.  25.  1.  If  a  request  in  writing,  signed 
by  a  majority  of  the  creditors  having  claims  duly  proved  of  one  hundred  dollars 
and  upwards,  computed  in  the  manner  hereinafter  directed,  is  made  upon  the 
assignee,  he  shall  within  two  days  after  receiving  such  request  call  a  meeting  of 
the  creditors  at  a  time  not  later  than  twelve  days  after  the  receipt  by  him  of  such 
request.  2.  If  the  assignee  fails  to  caU  such  meeting  when  so  requested  he  shall 
be  Hable  to  a  penalty  of  twenty-five  dollars  for  every  day  after  the  expiration  of 
the  time  Hmited  for  the  calling  of  the  meeting  until  the  meeting  is  called. 

Acts,  1898,  0.  11,  §  18. 

Voting  at  meetings. 

Voting  at  meetings,  how  regulated.  26.  At  any  meeting  of  creditors  any  creditor 
may  vote  in  person,  or  by  proxy  authorized  in  writing,  but  no  creditor  whose  vote 
is  disputed  shall  be  entitled  to  vote  until  he  has  filed  with  the  assignee  an  affidavit 
in  proof  of  his  claim,  stating  the  nature  and  amount  thereof. 

Acts,  1898,  c.  11,  §  19. 

Calculation  of  Votes,  27.  1.  Except  for  the  purpose  of  making  a  change  of 
assignee  aU  questions  discussed  at  meetings  of  creditors  shall  be  decided  by  the 
majority  of  votes,  and  for  such  purpose  the  votes  of  creditors  shall  be  calculated 
as  follows :  For  every  claim  of  or  over  $  100,  and  not  exceeding  $  200  —  1  vote. 
For  every  claim  of  or  over  $  200,  and  not  exceeding  $  500  —  2  votes.  For  every 
claim  of  or  over  $  500,  and  not  exceeding  $  1,000  —  3  votes.  For  every  additional 
$  1,000,  or  fraction  thereof  —  1  vote.  2.  No  person  shall  be  entitled  to  vote  on  a 
claim  which  he  has  acquired  after  the  assignment  unless  the  entire  claim  is  acquired 
but  this  shall  not  apply  to  persons  acquiring  notes,  bills  or  other  securities  upon 
which  they  are  liable.  3.  In  case  of  a  tie,  the  assignee,  or,  if  there  are  two  assignees, 
then  the  assignee  appointed  by  the  creditors,  or  by  the  Judge,  if  none  has  been 
appointed  by  the  creditors,  shall  have  a  casting  vote. 

Acts,  1898,  0.  11,  §  20. 

Ranking  and  proof  of  claims. 

Individual  and  partnership  estates,  ranking  upon.  28,  If  any  assignor  executing 
an  assignment  under  this  Chapter  for  the  general  benefit  of  creditors  owes  debts 
both  individually  and  as  a  member  of  a  partnership,  or  as  a  member  of  two  different 
partnerships,  the  claims  shall  rank  first  upon  the  estate  by  which  the  debts  they 
represent  were  contracted,  and  shall  only  rank  upon  the  other  after  all  the  creditors 
of  that  other  have  been  paid  in  full. 

Acts,  1898,  c.  11,  §  6. 

Secured  claims.  29.  Every  creditor  in  his  proof  of  claim  shall  state  whether 
he  holds  any  security  for  his  claim  or  any  part  thereof;  and  if  such  security  is  on 
the  estate  of  the  debtor,  or  on  the  estate  of  a  third  party  for  whom  such  debtor  is 
only  secondarily  liable,  he  shaU  put  a  specified  value  thereon,  and  the  assignee 
under  the  authority  of  the  creditors  may  either  consent  to  the  right  of  the  creditor 
to  rank  for  the  claim  after  deducting  such  valuation,  or  he  may  require  from  the 
creditor  an  assignment  of  the  security  at  an  advance  of  ten  per  cent,  upon  the 
specified  value,  to  be  paid  out  of  the  estate  as  soon  as  the  assignee  has  realized 
such  security;  and  in  such  case  the  difference  between  the  value  at  which  the  security 
is,  retained  and  the  amount  of  the  gross  claim  of  the  creditor  shall  be  the  amount 
for  which  he  shall  rank  and  vote  in  respect  to  the  estate. 

Acts,  1898,  c.  11,  §20  (4). 

Negotiable  Instruments,  ranking  in  respect  to.  30.  If  a  creditor  holds  a  claim 
based  upon  a  negotiable  instrument,  upon  which  the  insolvent  is  only  secondarily 
liable,  and  which  has  not  matured  at  the  time  of  proving  the  claim,  such  creditor 
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in  his  proof  of  claim  shall  set  a  value  upon  the  liability  of  the  person  primarily- 
liable  thereon,  and  the  difference  between  such  value  and  the  amount  of  the  claim 
shall,  until  the  instrument  matures,  be  the  amount  at  which  the  claim  shall  be 
calculated  for  the  purpose  of  voting  at  meetings  and  other  purposes,  except  the 
payment  of  dividends  thereon,  or  collocation  in  the  dividend  sheets ;  but  after  the 
maturity  of  such  instrument,  the  claim  shall  be  calculated  for  all  purposes  at  the 
full  amount,  less  any  sum  paid  on  account  thereof  by  the  person  primarily  liable 
on  such  negotiable  instrument. 

Acts,  1898,  c.  11,  §20  (5). 

Valuing  of  securities.  30  A.  [Added  by  Acts,  1902,  c.  12,  §  1.]  In  case  a  person 
claiming  to  be  entitled  to  rank  on  the  estate  assigned  holds  security  for  his  claim 
or  any  part  thereof,  of  such  a  nature  that  he  is  required  by  this  Act  to  value  the 
same,  and  he  fails  to  value  such  security,  a  Judge  may,  upon  summary  application 
by  the  assignee  or  by  any  other  person  interested  in  the  debtor's  estate,  of  which 
application  ten  days'  notice  shall  be  given  to  such  claimant,  order  that  unless  a 
specified  value  shall  be  placed  on  such  security,  and  notified  in  writing  to  the 
assignee  within  a  time  to  be  hmited  by  the  order,  such  claimant  shall,  in  respect 
of  the  claim,  or  the  part  thereof  for  which  the  security  is  held  in  case  the  security 
is  held  for  part  only  of  the  claim,  be  wholly  barred  of  any  right  to  share  in  the 
proceeds  of  such  estate;  and  if  a  specified  value  is  not  placed  on  such  security  and 
notified  in  writing  to  the  assignee  according  to  the  exigency  of  the  said  order,  or 
within  such  further  time  as  the  said  Judge  may  by  subsequent  order  allow,  the 
said  claim,  or  the  said  part,  as  the  case  may  be,  shall  be  wholly  barred  as  against 
such  estate,  but  without  prejudice  to  the  hability  of  the  debtor  therefor. 

Set  off.  31.  The  law  of  set-off  shall  apply  to  all  claims  made  against  the  estate, 
and  also  to  all  actions  instituted  by  the  assignee,  for  the  recovery  of  debts  due 
to  the  assignor,  in  the  same  manner  and  to  the  same  extent  as  if  the  assignor  were 
plaintiff  or  defendant,  as  the  case  may  be,  except  in  so  far  as  any  claim  is  affected 
by  the  provisions  of  this  Chapter  or  any  other  enactment  respecting  frauds  or 
unjust  preferences. 

Acts,  1898,  e.  11,  §  24. 

Particulars  of  claim.  32.  Every  person  claiming  to  be  entitled  to  rank  on  the 
estate  assigned  shall  furnish  to  the  assignee  particulars  of  his  claim,  proved  by 
affidavit,  and  such  vouchers  as  the  nature  of  the  case  admits  of. 

Acts,  1898,  c.  11,  §21  (1). 

Proofs  of  claim,  compelling  furnishing  of.  33.  [As  amended  by  Acts,  1901, 
c.  34,  §-3.]  If  any  person  claiming  to  be  entitled  to  rank  on  the  estate  assigned  does 
within  a  reasonable  time  after  receiving  notice  of  the  assignment,  and  of  the  name 
and  address  of  the  assignee,  furnish  to  the  assignee  particulars  and  proofs  of  his 
claim  as  provided  by  this  Chapter,  the  assignee  may  issue  a  final  notice  by  registered 
letter  mailed  to  such  person  requiring  him  within  a  time  stated  in  ,the  notice  to 
furnish  such  particulars  and  proofs  of  his  claim  on  penalty  of  being  debarred  from 
participation  in  the  proceeds  of  the  estate;  and  if  the  particulars  and  proofs  of 
such  claim  are  not  furnished  within  the  time  stated  in  such  notice,  the  same  shall 
be  whoUy  barred,  and  the  assignee  shall  be  at  hberty  to  distribute  the  proceeds 
of  the  estate  as  if  no  such  claim  existed,  but  without  prejudice  to  the  liability  of 
the  debtor  therefor.  The  time  stated  in  such  notice  shall  in  the  case  of  creditors 
resident  within  the  Province  be  not  less  than  thirty  days,  and  of  those  resident 
without  the  Province,  not  less  than  sixty  days. 

Claims  not  accrued  due.  34.  A  person  whose  claim  has  not  accrued  due  shall 
nevertheless  be  entitled  to  prove  under  the  assignment  and  vote  at  meetings  of 
creditors,  but  in  ascertaining  the  amount  of  any  such  claim  a  deduction  for  interest 
shall  be  made  for  the  time  which  has  to  run  until  the  claim  becomes  due. 

Acts,  1898,  c.  11,  §  21  (3). 

Contestation  of  claims. 
Contestation  of  claims.  35.  1.  At  any  time  after  the  assignee  receives  from 
any  person  claiming  to  be  entitled  to  rank  on  the  estate  proof  of  his  claim,  notice 
of  contestation  of  the  claim  may,  at  the  request  of  any  creditor,  be  served  by  the 
assignee  upon  the  claimant.  Within  thirty  days  after  the  receipt  of  the  notice, 
or  such  further  time  as  a  Judge  on  application  allows,  an  action  shall  be  brought 
by  the  claimant  against  the  assignee  to  estabhsh  the  claim,  and  a  copy  of  the  writ 
in  the  action  served  on  the  assignee;  and  in  default  of  such  action  being  brought 
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and  writ  served  within  the  time  aforesaid,  the  claim  to  rank  on  the  estate  shall  be 
forever  barred.  2.  The  notice  by  the  assignee  shall  contain  the  name  and  place 
of  business  of  one  of  the  solicitors  of  the  Supreme  Court,  upon  whom  service  of  the 
writ  may  be  made,  and  service  upon  such  sohcitor  shall  be  deemed  sufficient  service 
of  the  writ. 

Acts,  1898,  c.  11,  §  21  (4,  5). 

Dividends. 

Accounts  to  be  kept.  36.  Upon  the  expiration  of  one  month  from  the  first 
meeting  of  creditors,  or  as  soon  as  may  be  after  the  expiration  of  such  period,  but 
not  more  than  three  months  thereafter,  and  afterwards  from  time  to  time  at  intervals 
of  not  more  than  three  months,  the  assignee  shall  prepare  and  keep,  constantly 
accessible  to  the  creditors,  accounts  and  statements  of  his  doings  as  such  assignee, 
and  of  the  position  of  the  estate. 

Acts,  1898,  c.  11,  §  22. 

Dividends,  duty  of  assignee  to  pay.  37,  As  large  a  dividend  as  can  with  safety 
be  paid  shall  be  paid  by  every  assignee  under  this  Chapter,  within  twelve  months 
from  the  date  of  any  assignment  made  thereunder,  and  earher  if  required  by  vote 
of  the  creditors,  and  thereafter  a  further  dividend  shall  be  paid  every  six  months, 
and  more  frequently  if  required  by  the  creditors,  until  the  estate  is  wound  up  and 
disposed  of. 

Dividend  sheet.  38.  So  soon  as  a  dividend  sheet  is  prepared,  notice  thereof 
shall  be  given  by  letter  mailed,  postage  prepaid,  to  each  creditor,  enclosing  an 
abstract  of  receipts  and  disbursements,  shewing  what  interest  has  been  received 
by  the  assignee  for  moneys  in  his  hands,  together  with  a  copy  of  the  dividend  sheet, 
noting  thereon  the  claims  objected  to  and  stating  whether  any  reservation  has 
or  has  not  been  made  therefor;  and  after  the  expiry  of  eight  days  from  the  date 
of  mailing  such  notice,  abstract,  and  dividend  sheet  as  aforesaid,  dividends  on  all 
claims  not  objected  to  within  that  period  shaU  be  paid. 

Acts,  1898,  c.  11,  §  23. 

Official  assignees. 

Appointment  of  official  assignees.  39.  [As  amended  by  Acts,  1904,  c.  31,  §  2.] 
I.  The  Governor-in-CouncU  may  in  each  county  appoint  one  or  more  persons  to 
be  official  assignees,  who  shall  perform  the  duties  and  exercise  the  powers  imposed 
by  this  Chapter.  2.  Every  person  so  appointed  shall  before  entering  upon  any 
duties  or  exercising  any  powers  as  an  official  assignee,  file  in  the  office  of  the  Pro- 
vincial Secretary  a  bond  to  His  Majesty  in  such  sum  and  with  such  sureties  as  is 
directed  and  approved  by  the  Governor-in-CouncU,  conditioned  for  the  faithful 
performance  of  his  duties  as  such  official  assignee.  3.  Every  person  at  present  hold- 
ing office  as  an  official  assignee,  under  this  Chapter,  shall  within  thirty  days  from 
the  passing  of  this  Act  file  in  the  office  of  the  Provincial  Secretary  a  bond  to  His 
Majesty  in  such  sum  and  with  such  sureties  as  is  directed  and  approved  by  the 
Goyernor-in-Council,  conditioned  for  the  faithful  performance  of  his  duties  as  such 
official  assignee.  Any  such  official  assignee  failing  to  file  such  bond  within  said 
period  shall  be  subject  to  immediate  removal. 

Acts,  1898,  u.  11,   §27. 

Their  remuneration.  40.  1.  The  assignee  shall  receive  such  remuneration  as 
is  voted  to  him  by  the  creditors  at  any  meeting,  subject  to  the  review  of  a  Judge, 
if  complained  of  by  the  assignee  or  any  creditor.  2.  [As  amended  by  Acts,  1902, 
c.  12,  §  4).  If  no  remuneration  is  voted  to  the  assignee  by  the  creditors,  the  amount 
thereof  shall  be  fixed  by  a  Judge,  not  exceeding  five  per  cent,  of  the  gross  proceed 
of  the  estate. 

Acts,   1898,  0.  11,   §12;  Acts,   1899,  c.  53,   §7. 

Examination  of  debtor.  41.  [Added  by  Acts,  1902,  c.  12,  §2.]  1.  Where  there 
has  been  an  assignment  for  the  benefit  of  creditois  the  assignee  or  assignees,  upon 
resolution  passed  by  a  majority  vote  of  the  creditors  present,  or  represented  at 
a  meeting  of  the  creditors  of  the  assignor  regularly  called,  may  without  an  order 
examine  the  assignor  or  any  person  who  is  or  has  been  agent,  clerk,  servant,  officer, 
or  employee  of  any  kind  of  the  assignor,  upon  oath  before  a  master  of  the  Supreme 
Court  or  before  a  Judge  or  before  any  official  referee,  or  may  by  the  order  of  the 
Court  or  of  such  Judge  examine  the  assignor  on  oath  before  any  person  to  be  spe- 
cially named  in  such  order,  touching  the  estate  and  effects  of  the  assignor,  and 
as  to  the  property  and  means  he  had  when  the  earliest  of  the  debts  or  liabilities 
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of  the  assignor  existing  at  the  date  of  the  assignment  was  incurred,  and  as  to  the 
property  and  means  he  still  has  of  discharging  his  debts  and  habihties,  and  as  to 
the  disposal  he  has  made  of  any  property  since  contracting  such  debt  or  incurring 
such  Uability,  and  as  to  any  and  what  debts  are  owing  to  him.  2.  The  rules  and 
procedure  from  time  to  time  in  force  in  the  Supreme  Court  for  the  examination 
of  judgment  debtors  shall,  as  far  as  may  be,  apply  to  an  examination  under  this 
Act  of  an  assignor  in  all  respects  as  if  the  assignor  were  a  judgment  debtor.  3.  In 
case  such  assignor  does  not  attend  as  required  by  the  said  appointment  and  order, 
as  the  case  may  be,  and  does  not  allege  a  sufficient  excuse  for  not  attending,  or 
if  attending  refuses  to  disclose  his  property  or  his  transactions  respecting  the  same 
or  does  not  make  satisfactory  answers  respecting  the  same,  or  if  it  appears  from 
such  examination  that  such  assignor  has  concealed  or  made  away  with  his  property 
in  order  to  defeat  or  defraud  his  creditors,  or  any  of  them,  the  Court  or  a  Judge 
may  order  the  assignor  to  be  committed  to  the  common  gaol  of  the  county  in  which 
he  resides  for  any  term  not  exceeding  twelve  months. 

Summons  and  fees.  42.  [Added  by  Acts,  1902,  c.  12,  §  2.]  1.  Any  person  liable 
to  be  examined  \mder  the  next  preceding  section  of  this  Act  may  be  served  with 
an  appointment  signed  by  the  Judge  or  officer,  or  a  copy  thereof,  and  where  the 
examination  is  to  take  place  under  an  order  also  with  a  copy  of  the  order;  such 
service  to  be  made  at  least  forty-eight  hours  before  the  time  appointed  for  the 
examination ;  and  the  person  to  be  examined  is  to  be  paid  the  same  fees  as  a  witness 
is  paid  in  cases  in  the  Supreme  Court.  2.  The  examination  shall  be  conducted  in 
the  same  manner  as  in  the  case  of  an  oral  examination  of  an  opposite  party. 

Compulsory  attendance  of  witnesses.  43.  [Added  by  Acts,  1902,  c.  12,  §  2.] 
Any  person  liable  to  be  examined  under  section  41  of  this  Act,  may  be  compelled 
to  attend  and  testify  and  to  produce  books  and  documents  in  the  same  manner  and 
subject  to  the  same  rules  of  examination  and  the  same  consequences  of  neglecting  to 
attend  or  refusing  to  disclose  the  matters  in  respect  to  which  he  may  be  examined 
as  in  the  case  of  a  witness  in  an  action  in  the  Supreme  Court. 

Same.  44.  [Added  by  Acts,  1902,  c.  12,  §2.]  1.  In  case  a.ny  person  has,  or  is 
beHeved  or  suspected  to  have,  in  his  possession  or  power,  any  book,  document,  or 
paper  of  any  kind,  relating  in  whole  or  in  part  to  the  debtor,  his  dealings  or  property, 
such  person  may  upon  resolution  passed  by  a  majority  vote  of  the  creditors  present 
or  represented  at  a  regularly  called  meeting  of  the  creditors  of  the  assignor,  exclusive 
of  such  person  (if  he  is  a  creditor)  be  required  by  the  assignee  to  produce  such 
statement  or  statements  for  the  information  of  such  assignee.  2.  In  case  such 
person  fails  to  produce  the  said  book,  document,  or  other  paper  within  four  days 
of  his  being  served  with  a  copy  of  the  said  resolution,  and  a  request  of  the  assignee 
in  that  behalf,  or  in  case  the  assignee  is  not  satisfied  that  full  production  has  been 
made,  the  assignee  may  without  an  order  examine  the  said  person  before  any 
of  the  officers  mentioned  in  section  41  of  this  Act,  touching  any  book,  document, 
or  other  paper  which  he  is  supposed  to  have  received.  3.  Aiiy  such  person  may  be 
compelled  to  attend  and  testify,  and  to  produce  upon  his  examination  any  book, 
document,  or  other  paper  which  under  this  section  he  is  liable  to  produce,  in  the 
same  manner  and  subject  to  the  same  rules  of  examination,  and  the  same  con- 
sequences of  neglecting  to  attend  or  refusing  to  disclose  the  matters  in  respect 
of  which  he  may  be  examined,  as  in  the  case  of  a  witness  in  an  action  in  the  Supreme 
Court. 

Precedence  of  assignments.  45.  [As  added  by  Acts,  1908,  c.  21,  §  l.J  An  assign- 
ment for  the  general  benefit  of  creditors  under  this  Chapter  shall  take  precedence 
of  all  attachments  and  of  all  executions  not  completely  executed  by  payment; 
provided,  however,  that  this  section  shall  not  apply  to  lands. 


b)  Acts,  1901,  c.  34.    An  Act  to  amend  the  Assignments  Act 

(4th  April,  1901). 


[This  Act  amends  R.  S.  1900,  c.  145,  §§  6,  24,  and  33,  and  is  there  incorporated.] 
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c)  Acts,  1902,  c.  12.   An  Act  to  amend  Chapter  145  Revised  Statutes, 
1900,  The  Assignments  Act,  (27  th  March,  1902). 

[This  Act  adds  §§  30  A,  41—44  to  R.  S.  c.  145,  and  amends  §§  20  and  40  thereof, 
all  of  which  are  there  incorporated.] 


d)  Acts,  1904,  c.  31.   An  Act  to  amend  the  Assignments  Act 
(3d  March,  1904). 

[This  Act  amends  R.  S.  1900,  c.  145,  §§  21  and  29,  and  is  there  incorporated.] 


e)  Acts,  1908,  c.  21.    An  Act  to  amend  Chapter  145,  Revised  Statutes, 
1900,  The  Assignments  Act,  (16th  April,  1908). 

[This  Act  adds  §  45  to  R.  S.  1900,  c.  145,  which  is  there  incorporated.] 


f)  Acts,   1903,  c.  14,    An  Act  to  prevent  Priority  among  Execution 
Creditors  (11th  April,  1903). 

Short  title. 
Short  title.    1.    This  Act  may  be  cited  as  The  Creditors''  Relief  Act. 

Interpretation. 

Interpretation.  2.  In  this  Act  the  word  "sheriff"  shall  include  coroners;  the 
word  "judge"  shall  mean  the  judge  of  the  County  Court  of  the  district  in  which 
the  claims  are  filed,  and  shall  include  a  judge  of  another  district  authorized  to  act 
for  the  judge  of  the  County  Court  for  the  district  in  which  the  claims  are  filed.  The 
word  "clerk"  means  a  clerk  of  the  County  Court  for  a  county,  and  includes  local 
deputy  clerks. 

Application. 

Execution  creditors,  no  priority  among.  3.  Subject  to  the  provisions  herein- 
after contained,  there  shall  be  no  priority  among  creditors  in  the  distribution  of 
proceeds  of  personal  property  taken  under  execution  from  the  Supreme  Court  or 
County  Courts. 

Sheriff's  duties  and  creditors  right  in  case  of  levy.  4.  1.  In  case  a  sheriff  levies 
money  upon  an  execution  against  the  personal  property  of  a  debtor  where  the 
amount  indorsed  to  levy  is  one  hundred  dollars  (|  100)  or  upwards  he  shall  forth- 
with enter  in  a  book  to  be  kept  in  his  office,  open  to  public  inspection  without  charge, 
a  notice  stating  that  such  levy  has  been  made,  and  the  amount  thereof;  and  the 
money  shall  thereafter  be  distributed  ratably  amongst  all  execution  creditors  and 
other  creditors  whose  writs  or  certificates  given  under  this  Act  were  in  the  sheriff's 
hands  at  tne  time  of  the  levy,  or  who  shall  deliver  their  writs  or  certificates  to  the 
said  sheriff  within  one  month  from  the  entry  of  the  notice;  subject,  however,  to 
provisions  hereinafter  contained  as  to  the  retention  of  dividends  in  the  case  of 
contested  claims,  and  to  the  payment  of  the  costs  of  the  creditor  under  whose  writ 
the  amount  was  made.  2.  The  notice  shall  state  the  day  upon  which  it  was  entered, 
and  may  be  in  form  "A"  given  in  the  Schedule  hereto.  3.  The  two  preceding  sub- 
sections shall  not  apply  to  any  moneys  received  by  a  sheriff  as  the  proceeds  of  a 
sale  of  property  by  him  under  an  interpleader  order;  but  upon  the  determination 
of  the  interpleader  issue  in  favour  of  the  creditors,  the  moneys,  whether  in  the 
sheriff's  hands  or  in  Court  pending  the  trial  of  the  issue,  shall  be  distributed  by 
the  sheriff  among  the  creditors  contesting  the  adverse  claims.  4.  Where  proceedings 
are  taken  by  the  sheriff  or  other  officer  for  relief  under  any  provisions  relating  to 
interpleader,  those  creditors  only  who  are  parties  thereto  and  who  agree  to  contribute 
pro  rata  (in  proportion  to  the  amount  of  their  executions  or  certificates)  to  the 
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expense  of  ^contesting  any  adverse  claim,  shall  be  entitled  to  share  in  any  benefit 
which  mayjbe  derived  from  the  contestation  of  such  claim  so  far  as  may  be  necessary 
to  satisfy  their  executions  or  certificates.  The  Court  or  judge  may  direct  that  one 
creditor  shall  have  the  carriage  of  the  interpleader  proceedings  on  behalf  of  all 
creditors  interested,  and  the  costs  thereof,  as  between  solicitor  and  client,  shall 
be  a  first  charge  upon  the  moneys  or  goods  which  may  be  found  by  the  proceedings 
to  be  applicable  upon  the  executions  or  certificates.  5.  "Adverse  claim"  in  the  next 
preceding  subsection,  shall  mean  any  claim  to  contest  which  an  interpleader  issue 
is  directed;  and  upon  any  interpleader's  application  the  Court  or  judge  shaU  have 
a  discretion  to  allow  to  other  creditors  who  desire  to  take  part  in  the  contest  a 
reasonable  time  in  which  to  place  their  executions  in  the  sheriff's  hands,  upon  such 
terms  as  to  costs  and  otherwise  as  may  be  just  and  reasonable.  6.  In  case  the  sheriff 
shall  subsequently  to  the  entry  of  the  notice,  but  within  the  month,  levy  a  further 
amount  from  the  property  of  a  debtor,  the  same  shall  be  dealt  with  as  if  such 
amount  had  been  levied  prior  to  the  entry  of  the  notice,  but  if  after  the  month  a 
further  amount  is  levied,  a  new  notice  shaU  be  entered,  and  the  distribution  to  be 
made  of  the  amount  so  levied,  and  of  the  further  amount  levied  within  a  month 
of  the  enrty  of  the  last  mentioned  notice,  shall  be  governed  by  the  entry  thereof  in 
accordance  with  the  foregoing  provisions  of  the  section;  and  so  on  from  time  to  time. 

Creditors  entitled  to  share  in  distribution  of  money,  when.  5.  No  creditor 
shall  be  entitled  to  share  in  the  distribution  of  money  levied  from  the  property 
of  a  debtor  unless,  either  by  the  dehvery  of  a  writ  of  execution  or  otherwise  under 
this  Act,  he  has  estabUshed  a  claim  against  the  debtor,  either  alone  or  jointly  with 
some  other  person. 

Creditors  may  institute  proceedings  for  debts  overdue  or  not,  when.  6.  If  a  debtor 
permits  an  execution  issued  against  him,  which  is  indorsed  to  levy  for  one  hundred 
doUars  ($  100)  or  upwards,  under  which  any  of  his  goods  or  chattels  are  seized  by 
a  sheriff,  to  remain  unsatisfied  in  the  sheriff's  hands  till  within  two  days  of  the 
time  fixed  by  the  sheriff  for  the  sale  thereof,  or  for  twenty  days  after  the  seizure, 
the  proceedings  hereinafter  authorized  may  be  taken  by  other  creditors  as  claimants 
in  respect  of  debts,  whether  the  same  are  overdue  or  not,  provided  however,  that 
in  any  proceedings  taken  in  respect  of  claims  not  due,  there  shall  be  a  rebate  of 
interest  for  the  time  which  would  elapse  before  such  debt  will  be  due. 

Affidavit  of  claim. 

Affidavit  of  claim.  7.  1.  An  affidavit,  called  the  "affidavit  of  claim,"  to  the 
effect  of  form  "B"  in  the  Schedule  to  this  Act,  of  the  debt  and  the  particulars  thereof 
may  be  made  in  dupUcate  by  the  creditor,  or  by  one  of  the  creditors  in  the  case 
of  a  joint  debt,  or  by  a  person  cognizant  of  the  facts ;  and  prior  to  or  simultaneously 
with  the  filing  with  the  clerk  of  the  County  Court  of  the  affidavit,  there  shall  be 
filed  with  the  clerk  the  certificate  of  the  sheriff  showing  that  such  proceedings  have 
been  had  against  the  debtor  as  entitle  the  creditor  to  proceed  under  this  Act.  2.  The 
claimant  shall  serve  on  the  debtor  one  of  the  duplicates,  and  a  notice  stating  that 
the  claimant  intends  to  file  the  other  dupUcate  with  the  clerk  of  the  County  Court, 
by  reason  of  there  being  in  the  sheriff's  hands  a  writ  of  execution  against  the  goods 
and  chattels  of  the  debtor,  and  that  the  claimant  intends  to  call  on  the  sheriff  to 
levy  the  said  debt  out  of  the  personal  property  of  the  debtor  under  the  authority 
of  this  Act,  which  notice  is  to  contain  the  other  particulars  shown  in  form  "C",  given 
in  the  Schedule  to  this  Act.  The  notice  may  be  either  attached  to  the  affidavit 
served,  or  indorsed  thereon.  Where  the  affidavit  and  notice  are  to  be  served  out 
of  Nova  Scotia,  the  judge  shall  limit  the  time  at  which  the  next  step  may  be  taken 
by  the  claimant  as  hereinafter  provided.    3.  [Is  repealed.] 

Service  upon  debtor  and  claimant.  8.  1.  An  execution  debtor  may  give  notice 
in  writing  to  the  sheriff  that  any  claims  to  be  served  upon  him  may  be  served  upon 
any  solicitor  in  the  Province  whose  name  and  address  shall  be  given,  or  by  mailing 
the  same  to  an  address  stated  in  the  notice.  The  sheriff  shall  thereupon  enter  the 
notice  in  the  said  book  in  section  4  mentioned,  and  so  long  as  any  execution  which 
was  ui  the  sheriff's  hands  at  the  time  the  notice  was  given  shall  remain  in  his  hands, 
shall  repeat  such  entry,  immediately  below  any  notice  (form  "A"),  given  in  respect 
of  the  execution,  unless  the  notice  be  revoked  in  writing,  in  which  case  the  entry 
or  entries  thereof  shall  be  marked  "revoked."  2.  So  long  as  the  notice  is  not  so  re- 
voked, an  affidavit  of  claim  made  under  this  Act  and  the  accompanying  notice  may, 
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where  a  solicitor  is  named,  be  served  upon  an  execution  debtor  by  serving  the  same 
upon  the  solicitor,  in  accordance  with  this  Act,  or  if  mailing  is  required,  then  by 
mailing  the  same,  enclosed  in  an  envelope,  postage  prepaid,  and  registered,  to  the 
address  given  in  the  notice.  3.  In  case  the  notice  (form  "C")  served  on  a  debtor, 
does  not  state  some  place  in  or  within  three  miles  of  the  office  of  the  clerk  of  the 
County  C!ourt  with  whom  the  affidavit  of  claim  is  filed,  at  which  service  may  be 
made  upon  the  claimant,  or  does  not  give  the  name  and  address  of  some  solicitor 
in  the  Province  who  may  be  served  on  the  claimant's  behalf,  service  of  any  notice, 
paper,  or  document  requiring  service  may  be  made  upon  the  claimant  by  mailing 
the  same  prepaid  and  registered,  enclosed  in  an  envelope  addressed  to  the  claimant 
at  the  office  of  the  clerk  of  the  County  Court  with  whom  the  affidavit  of  claim 
is  filed.  4.  The  claimant  shall  file  with  the  clerk  of  the  County  Court  of  the  county 
the  sheriff  of  which  has  the  execution,  one  of  the  said  duplicate  affidavits  of  claim, 
and  a  copy  of  the  said  notice  with  an  affidavit  of  due  service,  which  affidavit  may 
be  in  the  form  "D".  5.  [As  amended  by  Acts,  1904,  c.  32,  §  2.]  The  copy  of  the 
affidavit  and  the  notice  shall,  where  practicable,  be  personally  served  upon  the  debtor 
by  any  literate  person;  but  if  it  be  made  to  appear  to  a  judge  that  the  claimant 
is  unable  to  effect  prompt  personal  service,  the  judge  may  order  substituted  or 
other  service,  or  may  appoint  some  act  to  be  done  which  shall  be  deemed  sufficient 
service. 

Certificate. 
Certificate  to  be  given  by  clerk  if  claim  not  contested.  9.  1.  If  the  claim  is  not 
contested  in  manner  hereinafter  mentioned,  the  clerk  of  the  County  Court  with 
whom  the  affidavit  of  claim  is  filed,  after  ten  days  from  the  day  of  personal  service 
or  services  undeT  sub-section  2  of  section  8,  or  within  the  time  mentioned  in  the 
order  (as  the  case  may  be)  on  application  and  the  filing  with  him  of  proof  of  personal 
service  upon  the  debtor  of  an  affidavit  and  notice  in  accordance  with  this  Act,  or 
proof  of  compliance  with  a  judge's  order  in  that  behalf,  or  upon  the  determination 
of  the  dispute  in  favour  of  the  claimant  either  in  whole  or  in  part,  shall  deliver  to 
the  creditor  or  any  one  in  his  behalf  a  certificate  to  the  effect  of  form  "E"  in  Schedule 
hereto,  and  in  case  the  claim  is  only  disputed  as  to  a  part  the  creditor  may  elect, 
by  writing,  filed  with  the  clerk,  to  abandon  such  part  and  obtain  a  certificate  as 
to  the  residue.  2.  The  certificate  shall  be  deUvered  to  the  sheriff,  and  thereby  from 
the  time  of  the  delivery  the  claimant  shall  be  deemed  to  be  an  execution  creditor 
within  the  meaning  of  this  Act,  and  to  be  entitled  to  share  in  whatever  is  made 
under  the  executions  of  creditors  in  the  sheriff's  hands,  as  if  he  had  delivered  to 
the  sheriff  an  execution  against  the  goods,  and  the  certificate  shall  in  like  manner 
bind  the  goods  of  the  debtor;  subject,  however,  to  the  debt  being  afterwards  dis- 
puted by  a  creditor  as  hereinbefore  provided.  3.  A  certificate  under  this  Act  shall 
in  interpleader  proceedings  be  deemed  to  be  an  execution.  4.  If  the  certificate  is 
obtained  by  a  solicitor,  the  name  and  place  of  abode  of  the  solicitor  shall  be  indorsed 
thereon;  and  if  the  certificate  is  sued  out  by  the  claimant  in  person  there  shall  be 
indorsed  thereon  a  statement  of  some  place  in  or  within  two  miles  of  the  office 
of  the  clerk  of  the  County  Court  with  whom  the  affidavit  of  claim  is  filed,  at  which 
service  may  be  made  upon  the  claimant,  and  in  default  thereof  service  of  any  notice, 
paper,  or  document  requiring  service,  may  be  made  upon  the  claimant  by  mailing 
the  same  prepaid  and  registered,  enclosed  in  an  envelope  addressed  to  the  claimant 
at  the  office  of  the  clerk  of  the  County  Court  with  whom  the  affidavit  of  claim  is 
filed.  5.  On  receiving  the  certificate,  the  sheriff  shall  make  a  further  seizure  of  the 
g°0"s  and  chattels  (it  any)  of  the  debtor  to  the  amount  of  the  debt  so  claimed  and 
*ff  ^  ff'^^'^  iee^;  and  so  on  from  time  to  time,  in  case  more  certificates  are  received 
after  the  further  seizure  so  made.  6.  A  certificate  issued  under  this  Act  shall  remain 
m  force  for  one  year  from  the  date  thereof,  and  no  longer  unless  renewed,  but  such 
certificate  may  from  time  to  time  be  renewed  in  the  same  manner  as  a  writ  of  exe- 
cution, but  notwithstanding  the  expiry  of  a  writ  or  certificate  during  the  month 
withm  which  a  notice  of  levy  having  been  made  is  under  this  Act  required  to  be 
posted,  the  said  writ  and  certificate  shall,  as  to  any  money  levied  during  such  month, 
be  deemed  to  be  in  full  force  and  effect. 

Contestation  of  claim. 
Contestation  of  claim.    10.    1.  The  claim  may  be  contested  by  the  execution 
debtor  or  by  a  creditor  interested  in  contesting  the  same.   2.  If  the  debtor  contests 
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the  claim  he  shall  for  that  purpose  file  with  the  clerk  of  the  County  Court  with  whom 
the  affidavit  of  claim  is  filed,  an  affidavit  stating  that  he  has  a  good  defence  to 
the  claim,  or  to  a  specified  part  of  the  claim,  on  the  merits,  but  the  Judge  may  dis- 
pense with  the  affidavit  on  terms  or  otherwise.  3.  The  debtor  shall  file  the  affidavit 
and  serve  upon  the  claimant  a  copy  thereof,  within  ten  days  after  the  personal 
service,  or  service  under  subsection  2  of  section  8,  upon  him  of  the  affidavit  of 
claim  and  the  notice,  or  within  the  time  which  the  judge  by  an  order  dispensing 
with  personal  service  directs,  or  within  any  further  time  the  judge  may  allow.  The 
affidavit  shall  have  indorsed  thereon  a  statement  of  some  place  in  or  within  three 
miles  of  the  office  of  the  clerk  of  the  County  Court,  with  whom  the  affidavit  of 
claim  is  filed,  at  which  service  may  be  made  upon  the  debtor,  or  the  address  of 
some  solicitor  in  the  Province  who  may  be  served  on  the  debtor's  behalf,  and  in  de- 
fault thereof,  service  of  any  notice,  paper  or  document,  requiring  service,  may  be 
made  upon  the  debtor  by  maiUng  the  same,  prepaid  and  registered,  enclosed  in 
an  envelope  and  addressed  to  the  debtor  at  the  office  of  the  clerk  of  the  County 
Court  with  whom  the  affidavit  of  claim  is  filed.  4.  If  the  contest  is  by  a  creditor, 
he  shall  for  that  purpose  file  with  the  clerk  of  the  County  Court  with  whom  the 
affidavit  of  claim  is  filed,  an  affidavit  to  the  effect  that  he  has  reason  to  believe 
that  the  debt  claimed  is  not  reaUy  and  in  good  faith  due  from  the  debtor  to  the 
claimant;  the  judge  may  dispense  with  the  affidavit  on  terms  or  otherwise.  5.  Such 
affidavit  by  a  creditor  may  be  so  filed  and  a  certificate  thereof  delivered  to  the 
sheriff  at  any  time  before  distribution  is  made. 

Sheriff's  duty  and  proceedings  to  be  taken  by  claimant  when  claim  contested. 

11.  1.  In  case  of  a  claim  being  contested  by  a  creditor  after  a  certificate  has  been 
placed  in  the  sheriff's  hands,  the  sheriff,  unless  the  judge  otherwise  orders,  shall 
proceed  and  levy  as  if  such  contestation  had  not  been  made,  and  the  sheriff  shall 
until  the  determination  of  the  contestation,  retain  in  the  bank  the  amount  which 
would  be  apportionable  to  the  claim  if  valid,  and  he  shall  as  soon  after  the  expiry 
of  the  said  month  as  practicable  distribute  the  residue  of  the  money  made  amongst 
those  entitled.  2.  The  claimant  whose  claim  is  contested  may  apply  to  a  judge 
for  an  order  allowing  his  claim  and  determining  the  amount;  and  in  case  he  does 
not  make  such  apphcation  within  eight  days  of  his  receiving  notice  of  the  contestation 
(or  within  such  further  time,  if  any,  as  the  judge,  upon  the  delay  being  reasonably 
accounted  for,  may  allow),  he  shall  be  taken  to  have  abandoned  his  claim ;  if  the 
contestant  is  a  creditor  and  there  is  reason  to  beUeve  that  the  contestation  is  not 
being  carried  on  in  good  faith,  any  other  creditor  may  apply  for  an  order  permitting 
him  to  intervene  in  the  contest. 

Disputed  questions,  how  tried.  12.  1.  The  judge  may  determine  any  question 
in  dispute  in  a  summary  manner,  or  may  direct  an  action  or  issue  for  the  trial  of 
such  question,  and  may  make  such  order  as  to  the  costs  of  the  proceedings  as  may 
be  just.  2.  Where  there  is  a  dispute  as  to  material  facts,  and  the  sum  in  contro- 
versy appears  to  be  over  $  400,  exclusive  of  costs,  the  judge  shaU  direct  the  trial 
to  be  in  the  Supreme  Court,  and  may  fix  the  place  of  trial,  subject  to  any  order 
which  the  Supreme  Court  or  a  judge  thereof  may  see  fit  to  make  in  that  behalf.  In 
case  an  issue  is  directed  it  shall  be  tried  in  aU  respects  as  if  it  had  been  an  action  in 
the  Court  in  which  it  is  ordered  to  be  tried. 

Examination  of  parties  before  or  at  trial.  13.  The  same  proceedings  may  be 
had  for  the  examination  of  parties  and  others  either  before  or  at  the  trial  as  may 
be  taken  in  an  ordinary  action,  and  such  proceedings  may  also  be  taken  prior  to 
the  application  to  the  judge  and  as  a  foundation  therefor. 

Proceedings  in  other  county. 

Proceedings  in  other  county.  14.  When  a  creditor  has  taken  in  one  county 
the  prescribed  proceedings  in  respect  of  his  claim,  and  desires  to  establish  his  claim 
for  the  purposes  of  this  Act  in  another  county  also,  he  may  do  so  by  obtaining  from 
the  said  County  Court  clerk  another  certificate  (form  "E"),  and  delivering  the  same 
to  the  sheriff  of  such  other  county,  and  the  delivery  of  the  certificate  to  the  sheriff 
shaU  have  the  same  effect  for  the  purposes  of  this  Act  in  the  county  in  which  the 
same  takes  place,  from  the  day  of  the  delivery,  as  if  a  new  notice  and  affidavit  of 
claim  had  been  served  for  the  county,  and  other  proceedings  had  in  respect  thereof 
under  the  previous  provisions  of  this  Act. 


478  NOVA  SCOTIA. 

Creditors  entitled  to  certificate  may  sue  out  execution  into  any  county.    15.  A 

creditor  entitled  to  a  certificate  from  the  county  clerk  may  sue  out  a  writ  of  exe- 
cution against  personal  property  into  any  county  in  the  same  manner  as  on  an 
ordinary  judgment. 

Decision  on  contested  claim  in  one  county  determines  amount  of  claim  in  other 
counties.  16.  In  ease  a  claim  is  contested  in  one  county  the  decision  thereon  shall 
as  between  the  parties  to  it  determine  the  amount  of  the  claim  for  the  purposes  of 
this  Act  in  all  other  counties  in  which  the  claim  is  filed  and  the  certificate  of  the 
clerk  of  the  County  Court  of  the  county  in  which  the  trial  has  taken  place  of  the  re- 
sult thereof  shall  be  prima  facie  proof  of  the  decision.  A  certificate  shall  upon  pay- 
ment of  a  fee  of  fifty  cents  be  granted  to  any  party  to  the  proceedings  who  apphes 
therefor. 

Judgment  in  any  Court  other  than  Supreme  or  County,  procedure  in  case  of.  17.  A 
creditor  who  has  recovered  a  judgment  in  any  Court  other  than  in  the  Supreme 
Court  or  the  County  Court  may  serve  upon  the  sheriff  a  memorandum  of  the' amount 
of  his  judgment  and  of  the  costs  to  which  he  is  entitled,  certified  under  the  hand 
of  the  clerk  of  the  Court,  in  case  there  is  such  clerk,  and  if  not  under  the  hand  of 
the  presiding  justice,  and  the  memorandum  so  served  shall  have  the  same  effect 
for  the  purposes  of  this  Act  as  if  the  creditor  had  delivered  to  the  sheriff  a  writ  of 
execution  directed  to  the  said  sheriff  from  a  County  Court  or  a  certificate  from 
such  clerk  under  the  provisions  of  this  Act. 

Entries  to  be  made  by  clerk. 

Entries  to  be  made  by  clerk.  18.  1.  The  clerk  of  the  county  Court  shall  keep 
a  book  in  which,  before  granting  a  certificate  or  issuing  an  execution  for  a  claim, 
he  shall  enter  the  following  particulars  with  reference  to  every  claim  in  respect  of 
which  he  gives  a  certificate  under  this  Act :  a)  The  name  of  the  claimant  and  of  the 
debtor,  b)  The  date  of  entry  of  judgment,  c)  The  amount  of  debt,  exclusive  of 
costs,  d)  The  amount  of  costs,  e)  If  the  proceedings  have  been  set  aside,  this  fact, 
and  shortly  the  reason  therefor.  2.  The  entry  shall  for  the  purposes  of  this  Act  be 
an  award  of  judgment  for  the  debt  and  costs,  and  shall,  except  as  to  lands,  have  the 
same  effect  as  an  entry  of  judgment  for  non-appearance  to  a  specially  indorsed 
writ.  The  clerk  shall  index  the  entries  in  the  book  alphabetically  under  the  name 
of  every  debtor.  3.  If  the  original  papers  are  lost  or  destroyed,  a  copy  of  the  entry 
in  the  book  shall  be  evidence  of  all  matters  therein  set  forth. 

Judge  may  give  debtor  further  time  to  pay  claim  in  certain  cases.  19.  1.  With 
respect  to  claims,  the  judge,  before  or  after  a  certificate  is  issued  by  the  clerk  under 
this  Act  or  delivered  to  the  sheriff,  may,  on  the  application  of  a  debtor  and  notice 
to  a  claimant,  give  to  the  debtor  further  time  to  pay  the  claim  where  the  judge  is 
of  opinion  that  this  can  be  done  without  injustice  to  the  creditor,  or  may  give  to 
the  debtor  further  time  on  terms  which  in  the  opinion  of  the  Judge  may  be  just. 
There  may  be  successive  orders  for  this  purpose,  but  no  claim  shall  be  delayed  by 
such  orders  for  more  than  three  months  in  all.  2.  This  section  shall  not  apply  to 
creditors  who  have  obtained  judgment  in  the  ordinary  way;  and  the  orders  for 
time  are  not  to  prejudice  executions  obtained  by  such  creditors  on  such  judgments. 

Payment  by  debtor. 
Payment  by  debtor.  20.  1.  In  case  the  debtor,  without  any  sale  by  the  sheriff, 
pays  the  full  amount  owing  in  respect  of  the  executions  and  claims  in  the  sheriff's 
hands  at  the  time  of  such  payment,  and  no  other  claim  has  been  filed  with  the  clerk 
of  the  County  Court,  or  in  case  all  executions  and  claims  in  the  sheriff's  hands  are 
withdrawn,  and  any  claims  served  are  paid  or  withdrawn,  no  notice  shall  be  entered 
as  required  by  section  4  of  this  Act,  and  no  further  proceedings  shall  be  taken  under 
this  Act  against  the  debtor  by  virtue  of  the  executions  having  been  in  the  sheriff's 
hands.  2.  Save  as  aforesaid,  after  a  certificate  has  been  filed  with  the  sheriff,  the 
withdrawal  or  expiry  of  the  writ  upon  which  the  proceedings  are  founded,  or  any 
stay  upon  the  writ,  or  the  satisfaction  of  the  plaintiff's  claims  thereon,  or  the  setting 
aside  or  return  of  the  writ,  shall  not  affect  the  proceedings  to  be  taken  under  this 
Act,  and  except  so  far  as  the  action  taken  in  regard  to  the  writ  may  affect  the  amount 
to  be  levied,  the  sheriff  shall  proceed  and  levy  upon  the  goods  of  the  debtor  as  he 
would  have  proceeded  had  the  writ  or  writs  remained  in  his  hands  in  fuU  force  to 
be  executed.    3.  In  case  a  debtor  voluntarily  and  without  any  sale  by  the  sheriff 
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pays  to  the  sheriff  part  of  the  amount  owing  in  respect  of  an  execution  or  claim  in 
the  sheriff's  hands,  and  there  is  at  the  time  no  other  execution  or  claim  in  the  sheriff's 
hands,  the  sheriff  shall  apply  the  same  on  the  execution  or  claim  so  in  his  hands, 
and  section  4  of  this  Act  shall  not  apply  to  the  money  so  received  hy  the  sheriff. 

Proceedings  on  attachment. 
Proceedings  on  attachment  against  goods  of  absconding  debtor.  21.  If  either  be- 
fore or  after  the  receipt  by  the  sheriff  of  an  execution  against  the  goods  of  a  debtor 
a  writ  of  attachment  under  the  rules  of  the  Supreme  Court  respecting  absconding 
debtors  is  placed  in  the  hands  of  the  sheriff  before  he  distributes  the  estate  of  a 
debtor,  the  sheriff  shall  realize  the  estate  of  the  debtor  as  provided  by  the  rules 
respecting  absconding  debtors,  but  the  personal  property  of  the  debtor  when  so 
reahzed  shall  be  distributed  under  the  provisions  of  this  Act. 

Costs. 

Costs  and  fees.  22,  The  clerk  shall  ascertain  and  state  in  the  said  certificate 
the  amount  of  the  costs  to  which  the  claimant  is  entitled  as  against  the  debtor.  Such 
costs  shaU  be  the  following :  1 .  The  fees  to  be  allowed  to  the  sheriff  and  the  clerk  of 
the  County  Court  shall  be  the  same  as  they  respectively  are  allowed  for  like  proceed- 
ings in  the  County  Court.  2.  Where  there  is  no  contest,  the  sum  of  $  5.00  for  the 
fees  of  a  solicitor  (if  employed).  3.  In  case  of  a  contest,  such  additional  costs  as 
the  Judge  or  taxing  master  may  allow  according  to  the  scale  of  the  Supreme  Court 
or  County  Court  applicable  to  the  amount  in  dispute.  4.  The  costs  of  obtaining  an 
order  for  substituted  service,  or  other  similar  service,  and  of  such  service,  or  the 
costs  of  and  incidental  to  service  out  of  the  Province,  in  either  case  to  be  taxed  by 
the  Judge,  except  in  Halifax  county,  where  they  may  be  taxed  before  the  taxing 
master. 

Distribution. 

Fund  in  Court  belonging  to  debtor,  proceedings  in  case  of.  23.  Where  there  is  in 
any  Court  a  fund  belonging  to  an  execution  debtor,  or  to  which  he  is  entitled,  the 
same  or  a  sufficient  part  thereof  to  meet  the  claims  in  the  sheriff's  hands  may,  on 
the  appHcation  of  the  sheriff  or  any  party  interested,  be  paid  oyer  to  the  sheriff 
and  the  same  shall  be  deemed  to  be  money  levied  under  execution  within  the  meaning 
of  this  Act. 

Where  amount  levied  insufficient  to  pay  debts  in  full,  application  of  money. 
24.  Where  the  amount  levied  by  the  sheriff  is  not  sufficient  to  pay  the  execution 
debts  and  other  claims  with  costs  in  full,  the  money  shall  be  applied  to  the  pay- 
ment ratably  of  such  debts  and  costs  of  the  creditors  after  retaining  the  sheriff's 
fees,  and  after  payment  in  full  of  the  taxed  costs  and  the  costs  of  the  execution  to 
the  creditor  at  whose  instance  and  under  whose  execution  the  seizure  and  levy 
were  made. 

Interest,  disbursements  on  renewal  of  certificate  and  solicitors'  costs  on  renewal, 
when  to  be  levied.  25.  The  sheriff,  if  directed  by  an  indorsement  upon  the  certi- 
ficate, shall,  in  addition  to  the  amounts  named  in  the  certificate,  levy  interest 
thereon  from  the  date  of  the  certificate  or  the  date  named  in  that  behalf  in  the 
certificate,  and  also  the  sum  of  $  1.35  for  the  disbursements  on  every  renewal  of 
the  certificate;  and  where  such  renewal  is  made  upon  the  application  of  a  soUcitor, 
he  shall  levy  the  further  sum  of  $  1.25  for  the  solicitor's  costs  on  the  renewal. 

What  poundage  sheriff  entitled  to.  26.  Where  money  is  to  be  distributed  by 
a  sheriff  under  this  Act,  the  sheriff  shall  not  be  entitled  to  poundage  as  upon  sepa- 
rate writs  or  claims,  but  only  upon  the  net  proceeds  of  the  estate  distributable  to 
him,  and  at  the  same  rate  as  if  the  whole  amount  had  been  payable  upon  one  writ. 

Money  made  upon  a  writ  taken  to  be  made  on  all  writs,  etc.,  entitled  to  benefit 
thereof.  27.  1.  Where  money  is  made  upon  a  writ  the  same  shall  be  taken  for  the 
purpose  of  the  sheriff's  return,  and  otherwise  to  be  made  upon  aU  the  writs  or 
certificates  entitled  to  the  benefit  thereof,  and  the  sheriff  shall,  upon  payment  being 
made  to  the  person  entitled  upon  such  a  writ  or  certificate,  indorse  thereon  a  memo- 
randum of  the  amount  so  paid,  but  he  shall  not,  except  on  the  request  of  the  party 
issuing  the  writ,  or  by  direction  of  the  Court  out  of  which  the  same  issues,  or  of  a 
judge  having  the  authority  of  a  judge  of  such  Court,  return  the  Mrit  until  the  same 
has  been  fully  satisfied  or  unless  the  same  has  expired  by  effluxion  of  time,  in  which 
case  the  sheriff  shall  make  a  formal  return  of  the  amount  made  thereon.    2.  The 
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like  proceedings  may  be  taken  to  compel  payment  by  the  sheriff  of  money  payable 
in  respect  to  an  execution  or  other  claim  as  can  now  be  had  to  compel  the  return 
by  the  sheriff  of  a  writ  of  execution. 

Entries  to  be  made  by  sheriff  pending  distribution  of  moneys.  28.  The  sheriff 
shall,  pending  the  distribution  of  moneys  levied,  keep  in  the  said  book  mentioned 
in  section  4,  in  his  office  a  statement  according  to  form  "F"  in  the  Schedule  hereto, 
showing,  in  respect  of  any  debtor  of  whose  property  money  has  been  levied,  the 
following  particulars:  a)  The  amounts  levied  and  the  dates  of  levy;  b)  Each  exe- 
cution, certificate  or  order  in  his  hands  at  time  of  entering  the  notice,  "form  A," 
required  by  section  4,  or  subsequently  received  during  the  month,  the  amount 
thereof  for  debt  and  costs  and  the  date  of  receipt,  and  such  statement  shall  be 
amended  from  time  to  time  as  an  additional  amount  is  levied,  or  a  new  execution 
certificate  or  order  is  received. 

Reasonable  questions  to  be  answered  by  slieriff.  29.  The  sheriff  shall  at  all 
times,  without  fee,  answer  any  reasonable  questions  which  he  may  be  asked  orally 
in  respect  to  the  estate  of  the  debtor  by  a  creditor  or  any  one  acting  on  behaK  of 
a  creditor,  and  shall  facilitate  the  obtaining  by  him  of  fuU  information  as  to  the 
value  of  the  estate,  and  the  probable  dividend  to  be  realized  therefrom  in  his  county, 
or  any  other  information  in  connection  with  the  estate  which  the  creditor  may 
reasonably  desire  to  obtain. 

Procedure  where  money  levied  insufficient  to  pay  claims  in  full  and  time  for 
distribution  has  come.  30.  Where  the  money  levied  is  insufficient  to  pay  all  claims 
in  fuU  and  the  time  has  come  for  distributing  the  money  levied,  the  sheriff  may 
forthwith  distribute  the  same,  as  directed  by  this  Act;  or  he  may  first  prepare  for 
examination  by  the  debtor  and  his  creditors,  a  list  of  the  creditors  entitled  to  share 
in  the  distribution  of  the  amount  levied,  with  the  amount  due  to  each  for  principal, 
interest,  and  costs ;  the  list  to  be  arranged  so  as  among  other  things  to  show  the  amount 
going  to  each  creditor  under  the  provisions  of  this  Act,  and  the  total  amount  to  be 
distributed;  and  the  sheriff  may  deliver  or  send  (prepaid  and  registered)  by  post, 
to  each  creditor  or  his  sohcitor,  a  copy  of  the  list,  with  the  several  particulars  afore- 
said ;  and  in  such  case  the  further  proceeding  may  be  as  follows :  1 .  If  within  eight 
days  after  all  the  said  copies  have  been  delivered  or  posted,  or  withinjany  further 
time  the  Judge  may  allow,  no  objection  is  made  as  provided  by  this  Act,  the  sheriff 
shall  make  distribution  forthwith  pursuant  to  such  list.  2.  In  case  an  objection  ia 
made,  as  provided  by  this  Act,  the  sheriff  shall  forthwith  distribute  such  an  amount 
of  the  money  made  to  such  persons  pari  passu  as  may  not  interfere  with  the  effect 
of  the  objection  in  case  the  same  should  be  allowed.  3.  The  sheriff  may  disregard 
objections  which  are  frivolous  or  manifestly  insufficient  to  interfere  with  the  distri- 
bution proposed,  and  distribute  as  if  such  objections  had  not  been  made.  4.  Any 
person  prejudiced  by  the  proposed  scheme  of  distribution  may  contest  the  same  in 
the  manner  following,  namely,  by  giving  notice  in  writing  to  the  sheriff,  stating 
therein  distinctly  his  objections  to  the  scheme  (or  any  part  thereof),  and  the  grounds 
of  objection,  and  by  at  the  same  time  delivering  to  the  sheriff  an  affidavit  of  pre- 
vious service  of  copy  of  the  notice  on  the  debtor  and  creditors  interested  in  resisting 
the  objection,  unless  the  Judge  shall  by  order  have  dispensed  with  service,  or  an 
affidavit  of  service  as  the  Judge  shall  have  sanctioned.  5.  The  contestant  shall 
within  eight  days  thereafter  apply,  upon  notice  to  the  Judge  for  an  order  adjudi- 
cating upon  the  matter  in  dispute;  and  otherwise  the  contestation  shall  be  taken 
to  be  abandoned.  The  notice  may  be  in  the  form  "G"  in  the  Schedule  hereto.  6.  The 
Judge  may  determine  any  question  in  dispute  in  a  summary  manner,  or  may  direct 
an  issue  or  action  for  the  trial  of  such  question,  either  by  a  jury  or  otherwise,  and 
may  make  such  order  as  to  the  costs  of  the  proceedings  as  may  be  just.  7.  In  the 
event  of  a  claimant  under  a  contestation  being  held  not  entitled,  or  only  entitled 
to  part  of  his  claim,  the  money  retained  pending  contestation,  or  the  portion  as  to 
which  the  claimant  shall  have  failed,  shall  be  distributed  among  the  execution 
creditors  and  other  creditors  who  would  have  been  entitled  thereto,  as  the  same 
would  have  been  distributed  had  the  claim  in  respect  thereof  not  been  made. 

Provision  in  case  several  creditors  interested  in  contestation,  31 .  In  case  several 
creditors  are  interested  in  a  contestation,  either  for  or  against  the  same,  the  Judge 
shall  give  such  directions  for  saving  the  expense  of  an  unnecessary  number  of  parties 
and  trials,  and  of  unnecessary  proceedings,  as  may  be  just,  and  he  shall  direct  by 
whom  and  in  what  proportion  any  costs  incurred  in  the  contestation  or  in  any  proceed- 
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ings  thereunder  shall  be  paid,  and  whether  any  and  what  costs  shall  be  paid  out  of 
the  money  levied. 

Judge  may  direct  sheriff  to  levy  amount  of  disputed  claim  or  retain  share.    32. 

1.  The  Judge  may,  if  he  sees  fit,  direct  the  sheriff  to  levy  for  the  amount  sufficient 
to  cover  a  claim  which  is  in  dispute,  or  part  thereof,  or  in  case  it  appears  to  the 
Judge  that  it  is  improbable  that  the  defendant  has  other  sufficient  property,  he 
may  order  the  sheriff  to  retain  in  his  hands  during  the  contestation  the  share  which 
if  the  claim  is  sustained  will  be  apportionable  to  it,  or  may  make  an  order  combining 
the  orders  above  authorized,  or  such  similar  order  as  may  be  just.  2.  An  order  to 
levy  under  this  section  shall  clothe  the  sheriff  with  the  same  authority  as  he  would 
possess  under  a  writ  of  execution  duly  issued  against  the  debtor,  directing  the  sheriff 
to  levy  the  right  amount  out  of  the  goods  of  the  debtor. 

Decision  of  County  Court  Judge  or  Supreme  Court,  in  banco,  effect  of.  33.  The 
decision  under  this  Act  of  a  County  Court  Judge  or  the  Supreme  Court  in  banco 
on  an  appeal,  shall  bind  all  creditors,  unless  it  appears  that  the  decision  was  obtained 
by  fraud  or  collusion  by  the  parties  to  the  contestation. 

Sheriff  to  deposit  money  in  bank.  34.  In  case  a  sheriff  has  money  in  his  hands 
which,  by  reason  of  the  provisions  of  this  Act  or  otherwise,  he  can  not  immediately 
pay  over  to  the  execution  creditors  or  other  claimants  under  this  Act,  he  shall  deposit 
the  money,  whenever  the  same  amounts  to  $  100,  in  some  incorporated  bank  desig- 
nated for  this  purpose,  from  time  to  time,  by  the  Lieutenant- Governor-in-Council. 
The  deposit  to  be  made  in  the  name  of  the  sheriff,  but  to  a  special  account  to  his 
name  as  trustee  for  the  creditors  of (the  debtor). 

Attaching  orders. 
Provision  respecting  attaching  orders  and  applications  therefor  by  sheriff  and 
creditors.  35.  1.  Where  there  are  in  the  sheriJEf's  hands  several  executions  and 
claims,  and  there  are  not  or  do  not  appear  to  be  sufficient  goods  to  pay  all  and  his 
own  fees,  he  may  apply  for  an  order  attaching  any  debt  owing  to  the  execution  debtor 
by  any  person  resident  in  the  county  of  such  sheriff,  whether  the  debt  is  owing  by 
such  person  alone  or  jointly  with  another  person  resident  or  not  resident  in  such 
county,  and  to  procure  the  attachment  the  sheriff  may  take  the  same  proceedings 
as  a  creditor;  and  in  such  case  a  writ  of  execution  or  other  writ  in  the  course  of  the 
proceedings  may  be  directed  to  him  in  the  same  manner  as  if  the  attachment  were  by 
a  creditor;  and  the  proceeds  of  the  debts  attached  shall  be  distributed  in  the  same 
manner  as  if  he  had  realized  the  same  under  execution.  2.  In  case  the  sheriff  does  not 
take  such  proceedings,  any  person  entitled  to  distribution  may  take  the  same  for 
the  benefit  of  himself  and  all  other  persons  entitled  to  distribution  as  aforesaid,  and 
the  person  owing  the  attached  debt  shall  pay  the  same  to  the  sheriff.  3.  Any  judg- 
ment creditor  who  attaches  a  debt  shaU  be  deemed  to  do  so  for  the  benefit  of  himself 
and  all  creditors  entitled  under  this  Act ;  payment  of  such  debt  shall  be  made  to  the 
sheriff,  who,  in  making  distribution,  shall  apportion  to  such  judgment  creditor  a 
share  pro  rata,  according  to  the  amount,  upon  his  judgment,  of  the  whole  amount 
to  be  distributed  under  the  provisions  of  this  Act,  but  such  share  shall  not  exceed 
the  amount  recovered  by  the  garnishee  proceedings  unless  the  judgment  creditor  has 
placed  a  writ  in  the  sheriff's  hands.  4.  Money  garnisheed  and  paid  into  the  sheriff's 
hands  shall  be  deemed  to  be  money  levied  under  execution  within  the  meaning  of 
this  Act,  except  that,  unless  the  garnishee  proceedings  were  taken  by  him,  the 
sheriff  shall  only  be  entitled  to  charge  poundage  upon  such  moneys  at  the  rate  of 
one  and  a  quarter  per  cent.  5.  In  case  a  garnishee  under  an  order  of  the  Court 
pays  to  the  attaching  creditor,  or  in  case  a  garnishee  without  notice  that  the  sheriff 
is  entitled,  pays  the  amount  of  his  debt  into  Court  and  the  same  is  paid  out  to  said 
creditor,  the  sheriff  may  recover  from  the  said  creditor  the  amount  so  received, 
after  deducting  any  costs  that  may  have  been  allowed  to  him  in  such  garnishee 
proceeding. 

Appeal. 

Appeals.  36.  If  any  party  to  any  contestation,  matter,  or  thing  upon  which  a 
Judge  has  made  or  rendered  any  final  order  or  judgment  is  dissatisfied  with  such 
order  or  judgment  and  the  same  is  in  respect  to  a  question  involving  a  sum  greater 
than  $  100,  he  may  appeal  therefrom  to  the  Supreme  Court  in  banco,  subject  to  the 
like  practice  as  nearly  as  may  be  as  is  from  time  to  time  in  force  in  respeet  of  appeals 
B  31 
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from  a  County  Court  or  Judge,  unless  and  until  rules  establishing  a  different  practice 
shall  be  made  under  the  provisions  of  the  Judicature  Act. 

Miscellaneous. 

Powers  of  Judge.  37,  A  Judge  for  the. purpose  of  giving  effect  to  this  Act  and 
carrying  out  its  provisions  shall  have  all  the  powers  which  a  County  Court  or  a  Judge 
thereof  has  by  law  for  other  purposes ;  and  any  proceedings  wrongly  taken  under  this 
Act  may  be  set  aside  by  the  Judge  with  or  without  costs,  as  he  sees  fit. 

Provision  in  case  Judge  disqualified.  38.  If  a  Judge  is  disqualified  to  act  in  a 
matter  arising  under  this  Act,  the  Judge  of  the  County  Court  of  an  adjoining  district 
shall  have  jurisdiction  to  act  in  his  place. 

Practice  and  procedure  in  Supreme  and  County  Court  to  apply.  39.  Subject  to 
the  provisions  of  this  Act  the  practice  and  procedure  applicable  to  all  proceedings 
taken  under  this  Act  shall  be  those  which  for  the  time  being  are  prescribed  for  simi- 
lar proceedings  and  matters,  and  under  like  conditions,  in  the  Supreme  and  County 
Courts. 

Powers  of  amendment.  40.  No  proceedings  under  this  Act  shall  be  void  for  any 
defect  of  form ;  and  the  rules  for  amending  or  otherwise  curing  irregularities  or  de- 
fects which  may  from  time  to  time  be  in  force  in  the  County  Court  shall  apply  to 
this  Act. 

Fees,  further  provision.  41.  1.  Besides  the  fees  otherwise  authorized  to  be 
paid  to  the  clerk  of  the  County  Court  for  his  own  use,  there  shall  be  levied  upon  the 
filing  of  every  affidavit  of  claim,  where  claim  exceeds  $  80,  the  sum  of  fifty  cents, 
to  be  paid  by  law  stamp  in  the  same  manner  as  in  the  case  of  writs  of  summons  for 
like  amounts.  2.  Where  the  claim  is  contested  on  the  proceedings  after  the  order, 
the  same  fees  shall  be  levied  as  are  now  payable  on  hke  proceedings  in  the  Supreme 
Court. 

Act  not  to  apply  to  land.    42.   This  Act  shall  not  apply  to  lands. 

Act  not  Intended  to  interfere  with  insolvency  laws.  43.  This  Act  is  not  intended 
to  interfere  with  the  insolvency  laws  which  may  from  time  to  time  be  in  force  in 
this  Province,  but  this  Act  is  intended  to  be  subject  to  such  laws  and,  subject  as 
aforesaid,  to  apply  to  all  debtors,  whether  solvent  or  not. 

Act  not  to  apply  to  judgment  obtained  before  going  into  force  hereof.  44.  This 
Act  shall  not  apply  to  any  judgment  obtained  before  the  going  into  force  hereof. 

Act  to  go  into  force  1st  September,  1903.  45.  This  Act  shall  go  into  force  on  the 
first  day  of  September,  A.  D.  1903. 


Schedule. 

Form  A. 
(Section  4,  subsection  2.) 
Xotioe  is  hereby  given  that  I  have,   by  virtue  of  certain  executions  delivered  to  me 
against  the  goods  and  chattels  of  C.  D.,  levied  and  made  out  of  the  property  of  the  said 
C.  D.,  the  sum  of  S 

And  notice  is  further  given  that  this  notice  is  first  posted  in  my  office  on  the 
day  of  ,  19      ,  and  that  distribution  of  the  said  money  will  be  made 

amongst  the  creditors  of  the  said  C.  D.,  entitled  to  share  therein,  at  the  expiration  of  one 
month  from  the  said  day  of 

Dated  ,  19  Sheriff. 

Form  B. 

(Section  7,  subsection  1.) 

Atlidavlt  of  claim. 
The.  Creditors'  Relief  Act. 
In  the  County  Court  for  District  Number 
-^-  B.  Claimant. 

vs. 
C-  D-  Debtor. 

I,  A.  B.,  of  ,  in  the  county  of  ,  merchant  (or  as 

the  case  may  be),  make  oath  and  say: 
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1,  I  am  the  above  named  claimant  (or  the  duly  authorized  agent  of  the  claimant  in  this 
behalf),  and  have  a  personal  knowledge  of  the  matter  hereinafter  deposed  to. 

2.  The  above  named  debtor  is  justly  and  truly  indebted  to  me  (or  to  the  above  named 
claimant)  in  the  sum  of  $  for  (here  state  shortly  the  nature  and  particulars  of 
the  claim  5s  they  are  required  to  be  stated  upon  a  specially  indorsed  writ). 

Sworn  before  me  at  this 


day  of  A.  D.  19 


} 


Form  C. 

(Section  7,  subsection  2.) 

Notice  to  be  served  with  claim. 

The  Creditors'  Belief  Act. 

In  the  County  Court  for  District  number 

A.  B.  Claimant. 

vs. 

C.  D.  Debtor. 

To  the  above  (or  within)  named  debtor. 

Take  notice  that  the  claimant  intends  to  file  with  the  clerk  of  the  County  Court  for  district 
number  (or  as  the  case  may  be),  the  original  affidavit  of  claim  of  which  a  duplicate 

is  served  herewith,  and  that  this  proceeding  is  taken  by  reason  of  there  being  in  the  hands  of 
the  sheriff  of  the  county  of  a  writ  of  execution  against  your  goods  and  chattels 

and  that  the  claimant  intends  to  call  on  the  sheriff  to  levy  the  amount  of  the  said  debt  from 
your  personal  property  under  the  authority  of  The  Creditors'  ReHef  Act. 

And  further  take  notice  that  in  case  you  desire  to  contest  the  said  claim,  or  any  part  thereof 
you  must,  within  ten  days  after  the  service  of  this  notice  upon  you,  file  with  the  clerk  of  the 
said  Court  at  an  affidavit  stating  that  you  have  a  good  defence  to  the  said  claim 

on  the  merits,  or  that  you  have  such  defence  to  a  specified  part  of  the  claim,  otherwise  such 
claim  will  be  treated  as  admitted  by  you,  or  may  be  so  treated  as  to  the  part  not  contested. 

You  are  further  hereby  notified  that  unless  you  indorse  upon  such  affidavit  filed  by  you 
a  statement  of  some  place  in  or  within  three  miles  of  tl^  office  of  the  said  clerk  at  which  service 
may  be  made  upon  you,  or  the  address  of  some  solicitor  in  the  Province  of  Nova  Scotia,  who 
may  be  served  on  your  behalf,  service  may  be  made  upon  you  of  any  notice,  paper,  or  document 
requiring  service,  by  mailing  the  same,  enclosed  in  an  envelope,  addressed  to  you  at  the  office 
of  the  said  clerk. 

[Note.  In  case  the  above  notice  is  indorsed  upon  the  copy  of  the  affidavit  served,  the 
heading  of  the  notice  may  be  omitted.  Where  further  time  is  given  by  a  Judge,  the  notice 
shall  be  varied  accordingly.] 

Form  D. 

(Section  8,  subsection  4.) 

Affidavit  of  service  of  claim. 

The  Creditors'  Relief  Act. 

In  the  County  Court  for  District  Number 

A.  B.  Claimant. 

vs. 
C.  D.  Debtor. 

I,  G.  H.,  of  in  the  County  of  make  oath,  and  say: 

1.    That  I  did,  on  the  day  of  personally  serve  CD.,  the 

above  named  debtor,  with  an  original  affidavit  identical  with  the  annexed  affidavit,  and  that 
there  was  at  the  time  the  said  affidavit  was  so  served  attached  to  (or  indorsed  upon)  the  said 
affidavit  so  served  a  true  copy  of  the  notice  addressed  to  the  debtor,  now  attached  to  (or  in- 
dorsed upon)  the  said  annexed  affidavit. 

Sworn  before  me  at                          this  1 

day  of  A.  D.   19     / 

Form  E. 

(Section  9,  subsection  1,  and  section  14.) 

Certificate  of  proof  of  claim. 

The  Creditors'  Relief  Act. 

In  the  County  Court  for  District  Number 

A.  B.  Claimant. 

vs. 
C.  D.  Debtor. 

31* 
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I,  clerk  for  the  County  Coui't  for  district  number  do  hereby 

certify  tEat  the  above  named  claimant  did  on  the  day  of  file 

"with  me  a  claim  against  the  above  named  debtor,  for  the  sum  of  ,  together  with 

an  affidavit  of  personal  service  thereof  (or  as  the  case  may  require),  and  of  the  notice  required 
by  the  Creditors'  Rehef  Act,  upon  the  said  debtor,  and  that  it  thereby  appears  that  such  service 
■was  made  upon  the  said  debtor  on  the  day  of  19 

And  I  further  certif^^  that  the  debtor  has  not  contested  the  said  claim  (or  has  only  con- 
tested the  sum  of  portion  of  the  said  claim,  as  the  case  may  be),  and  that  the 
claimant  is  entitled  to  the  sum  of  against  the  said  debtor,  and  the  further  sum 
of                           for  costs. 


Form  F. 

(Section  28.) 

Sheriff's  statement  of 

executions  on  hand  against  C.  D. 

Cause. 

Proceedings. 

Claims 

Without 

Costs. 

Costs. 

Date  of  Beceipt 
by  Sheriff. 

Amount 
levied. 

Date  of  Levy. 

A.  B.  V.  C.  D. 

Fi.  Fa.  goods 

and  lands. 

$500 

30 

18th  Feb.,  1903 

$500 

1st  May,  1903. 

F.  G.  &  C.  D. 

Fi.  Fa.  goods 

and  lands. 

400 

20 

1st  Mar.,  1903 

300 

3d  May,  1903, 

Nothing  against 

F.  G. 

K.  L.  V.  C.  D. 

Garnishee  Order. 

500 

30 

300 

10th  May,  1903. 

M.  N.  V.  C.  D. 

Creditors' 

Certificate. 

400 

5 

15  th  May,  1903 

Form  G. 

(Section  30,  subsection  5.) 

Contestation  of  scheme  ot  distribution. 

The  Creditors'  Relief  Act. 
In  the  County  Court  for  District  number  Claimant. 

A.  B.  vs. 

C.  D.  Debtor. 

To  F.  G.  and  M.  N.,  claimants  of  moneys  levied  by  the  sheriff  of  the  county  of 

out  of  the  estate  of  C.  D. 
Take  notice  that  I  will  on  the  day  of  next, 

apply  to  the  Judge  of  the  County  Court  for  district  number  ,  at  his 

chambers  at  the  court  house  in  the  town  of  for  an  order  adjudicating  upon 

the  right  of  you,  the  said  to  rank  upon  the  said  moneys  for  any  amount 

whatever  (or  as  the  case  may  be) ;  and  further  take  notice  that  I  will,  upon  the  said  appUcation 
read  the  affidavits  of  E.  F.  and  X.  Y.,  filed  with  the  clerk  of  the  said  Court. 
Dated,  etc. 


g)  Acts,  1904,  c.  32.    An  Act  to  amend  Chapter  14  of  the  Acts  of  1903, 
entitled  the  Creditors'  Relief  Act  (3d  March,  1904). 

[1.    Repeals  Acts,   1904,  c.  14,  §  7  (3).] 

[2.    Amends  Acts,   1904,  c.  14,  §  8  (5),  and  is  there  incorporated.] 


VII.  Ontario. 


Law  in  force. 

By  an  Act  of  the  Provincial  ParHament  of  Upper  Canada,  of  15th  October,  1792, 
the  law  of  England  relating  to  property  and  civil  rights  as  in  force  at  that  date 
was  adopted.   An  identical  provision  is  now  in  force i).   The  law  in  force  in  Ontario 

')  10  Edw.  7,  i;.  45,  reprinted  in  full,  infra. 
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relative  to  property  and  civil  right  is  the  law  of  England  of  15th  October,  1792, 
except  so  far  as  such  law  has  been  repealed,  altered,  varied,  modified,  or  affected  by 
any  Act  of  the  Imperial  Parliament,  having  the  force  of  law  in  Ontario,  or  by  any 
Act  of  the  late  Province  of  Upper  Canada,  or  of  the  Province  of  Canada,  Or  of  the  Pro- 
vince of  Ontario,  or  of  the  Dominion  Parliament. 


Statutes/) 


Application  of  Law. 

10  Edw.  7,  c.  45.    An  Act  respecting  the  Application  of  the  Law  of 
England  in  certain  Matters  (7th  March,  1910). 

Short  title.    1.   This  Act  may  be  cited  as  The  Property  and  Civil  Rights  Act. 
The  law  of  England  on  15th  Oct.,  1792,  to  be  the  rule  of  decision.   2.   1.  In  all 

matters  of  controversy  relative  to  property  and  civil  rights,  resort  shall  be  had  to  the 
laws  of  England  as  they  stood  on  the  15th  day  of  October,  1792,  as  the  rule  for  the 
decision  of  the  same,  and  aU  matters  relative  to  testimony  and  legal  proof  in  the 
investigation  of  fact  and  the  forms  thereof  in  the  Courts  of  Ontario  shall  be  regulated 
by  the  rules  of  evidence  estabhshed  in  England,  as  they  existed  on  that  day,  except 
so  far  as  such  laws  and  rules  have  been  since  repealed,  altered,  varied,  modified  or 
affected  by  any  Act  of  the  Imperial  ParUament,  stiU  having  the  force  of  law  in 
Ontario,  or  by  any  Act  of  the  late  Province  of  Upper  Canada,  or  of  the  Province  of 
Canada,  or  of  the  Province  of  Ontario,  still  having  the  force  of  law  in  Ontario. 
2.  Nothing  in  this  section  shall  extend  to  any  of  the  laws  of  England  respecting  the 
maintenance  of  the  poor. 

R.  S.  O.  1897,  o.  Ill,  §  1. 

Repeal.    3.   Chapter  111  of  the  Revised  Statutes  of  Ontario  is  repealed. 


Partnership. 

a)  10  Edw.  7,  c.  67.    An  Act  respecting  Limited  Partnerships 
(19th  March,  1910).^) 

Short  title.    1.  This  Act  may  be  cited  as  The  Limited  Partnership  Act. 

Limited  partnerships  may  be  formed.  2.  A  Umited  partnership  for  the  trans- 
action of  any  mercantile,  mechanical,  manufacturing  or  other  business  within 
Ontario,  except  banking,  the  construction  or  operation  of  railways,  or  the  business  of 
insurance,  may  be  formed  by  two  or  more  persons,  upon  the  terms,  with  the  rights 
and  powers,  and  subject  to  the  conditions  and  UabUities  hereinafter  mentioned. 

R.  S.  0. 1897,  o.  151,  §  1;  Imp.  §  4.  The  business  of  building  and  running  steam  boats  may 
be  carried  on  by  a  limited  partnership.  —  Bowes  v.  Holland,  (1856),  14  U.  C.  Q.  B.  316. 

Of  whom  to  consist.  3.  The  partnership  may  consist  of  one  or  more  persons, 
who  shall  be  called  general  partners,  and  of  one  or  more  persons  who  contribute  in 
actual  cash  payments  a  specific  sum  as  capital  to  the  common  stock,  who  shall  be 
called  special  partners. 

R.  S.  O.  1897,  0.  151,  §  2;  Imp.  §  4  (2).  Where  the  special  partners  do  not  contribute 
actual  cash  towards  the  capital  of  the  partnership  they  become  liable  as  general  partners.  The 
giving  of  a  note  is  not  sufficient.  —  Benedict  v.  Van  Allen,  (1858),  17  U.  C.  Q.  B.  234;  Patterson 
V.  Holland,  (1858),  7  Gr.  1;  see  s.  c.  (1858),  6  Gr.  414;  Watts  v.  Taft,  (1859),  16  U.  C.  Q.  B.  256. 

Liability  of  general  and  special  partners.  4.  General  partners  shall  be  jointly  and 
severally  responsible  as  general  partners  are  by  law,  but  special  partners  shall  not  be 
Uable  for  the  debts  of  the  partnership  beyond  the  amounts  by  them  contributed  to 
the  capital. 

R.  S.  O.  1897,  c.  151,  §  3;  Imp.  §  4  (2). 

1)  As  in  force  1st  January,  1912.  —  ^)  The  references  in  the  notes  (Imp.)  are  to  the  Imperial 
Limited  Partnerships  Act,  1907,  (7  Edw.  7,  e.  24). 
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General  partners  only  to  transact  business,  etc.  5.  The  general  partners  only  shall 
be  authorized  to  transact  business  and  sign  for  the  partnership,  and  to  bind  the  same. 
R.  S.  O.  1897,  c.  151,  §  4;  Imp.  §  6. 

Certifiedte  to  be  signed.  Contents.  6.  The  persons  desirous  of  forming  such 
partnership  shaU  make  and  each  of  them  shall  sign  a  certificate,  Form  1,  which  shall 
contain:  a)  The  name  under  which  the  partnership  business  is  to  be  carried  on; 
b)  The  general  nature  of  the  business  intended  to  be  carried  on;  c)  The  names  of  all 
the  general  and  special  partners,  distinguishing  which  are  general  and  which  are 
special  partners,  and  their  usual  places  of  residence;  d)  The  amount  of  capital  which 
each  special  partner  has  contributed ;  e)  The  time  when  the  partnership  is  to  commence 
and  the  time  at  which  it  is  to  terminate;  f)  The  principal  place  of  business  of  the 
partnership. 

R.  S.  O.  1897,  c.  151,  §  5;  Imp.  §  8. 

Execution  of.  7.  The  certificate  shall  be  signed  by  the  persons  forming  the 
partnership,  before  a  notary  public,  who  shall  certify  to  the  execution  of  the  same. 

R.  S.  O.  1897,  e.  151,  §  6. 

Where  to  be  filed.  8.  The  certificate  so  signed  and  certified  shall  be  filed  in  the 
office  of  the  clerk  of  the  County  or  District  Court  of  the  county  or  district  ia  which 
the  principal  place  of  business  named  in  the  certificate  is  situate,  and  shall  be  re- 
corded by  him  at  full  length  in  a  book  to  be  kept  for  that  purpose  and  open  to  pubhc 
inspection.   . 

R.  S.  O.  1897,  c.  151,  §  7;  Imp.  §  8. 

Fees.  9.  For  filing  and  recording  the  certificate  the  clerk  shall  be  entitled  to 
receive  the  sum  of  twenty-five  cents,  and  shall  also  be  entitled  to  receive  from  every 
person  searching  in  the  book  where  such  certificate  is  so  recorded  the  sum  of  ten 
cents  for  each  search. 

R.  S.  O.  1897,  c.  151,  §  8. 

Partnership  not  formed  until  certificate  filed.  10.  No  such  partnership  shall  be 
deemed  to  have  been  formed  untU  the  certificate  has  been  made,  certified,  and  fUed; 
and  if  any  false  statement  is  made  in  the  certificate,  all  the  members  of  the  partner- 
ship shall  be  Uable  for  all  the  engagements  thereof  as  general  partners. 

R.  S.  O.  1897,  o.  151,  §  9;  Imp.  §  5. 

Certificates  of  continuance.  11.  Every  renewal  or  continuance  of  a  partnership 
beyond  the  time  originally  fixed  for  its  duration,  shall  be  certified,  filed,  and  recorded 
in  the  manner  herein  required  for  its  original  formation;  and  every  partnership 
otherwise  renewed  or  continued,  shall  be  deemed  a  general  partnership. 

R.  S.  O.  1897,  o.  151,  §  10. 

What  alterations  to  be  deemed  a  dissolution.  12.  Every  alteration  made  in  the 
partnership  name,  in  the  names  of  the  partners,  in  the  nature  of  the  business,  or  ia 
the  capital  or  shares  thereof,  or  in  any  other  manner  specified  in  the  original  certificate 
shaU  be  deemed  a  dissolution  of  the  partnership,  and  every  such  partnership  in  any 
manner  carried  on  after  any  such  alteration  has  been  made  shall  be  deemed  a  general 
partnership,  unless  renewed  as  a  Umited  partnership,  according  to  the  provisions  of 
the  next  preceding  section. 

R.  S.  O.  1897,  0.  151,  §  11. 

Partnership  name.  13.  The  business  of  the  partnership  shall  be  conducted  under 
a  name  in  which  the  names  of  the  general  partners,  or  some  or  one  of  them  only  shall 
be  used ;  and  if  the  name  of  a  special  partner  is  used  therein  with  his  privity,  he  shall 
be  deemed  a  general  partner. 

R.  S.  O.  1897,  c.  151,  §  12. 

Restrictions  upon  stock  of  special  partners.  14.  No  part  of  the  sum  which  a 
special  partner  has  contributed  to  the  capital  shall  be  withdrawn  by  him,  or  paid  or 
transferred  to  him  as  dividends,  profits,  or  otherwise,  during  the  continuance  of  the 
partnership ;  but  any  partner  may  annually  receive  interest  at  a  rate  not  exceeding 
five  per  cent,  per  annum  on  the  sum  so  contributed  by  him,  if  the  payment  of  such 
interest  does  not  reduce  the  original  amount  of  the  capital ;  and  if,  after  the  payment 
of  such  interest,  any  profits  remain  to  be  divided,  he  may  also  receive  his  share  of 
such  profits. 

R.  S.  O.  1897,  K.:  151,   §  14. 

When  special  partner  liable  to  refund.  15.  If  by  the  payment  of  interest  or  profits 
to  a  special  partner  the  original  capital  has  been  reduced,  he  shall  be  Uable  to  restore 
the  amount  by  which  his  share  of  the  capital  has  been  so  reduced  with  interest. 

R.  S.  O.  1897,  i;.  151.  §  15. 
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Privileges  of  special  partners.  16,  A  special  partner  may  from  time  to  time 
examine  into  the  state  and  progress  of  the  partnership  business,  and  may  advise  as 
to  its  management ;  but  he  shall  not  transact  any  business  on  accoimt  of  the  partner- 
ship, or  be  employed  for  that  purpose  as  agent,  or  otherwise;  and  if  he  does  so,  he 
shall  be  deemed  a  general  partner. 

R.  S.  O.  1897,  c.  151,  §  16;  Imp.  §  6.  See  §  5,  supra.  Where  the  special  partners  elected  a 
board  of  directors  to  advise  the  general  partner,  and  the  board  interfered  in  the  transaction  of 
the  business,  the  members  of  the  board  became  liable  as  general  partners.  —  Whittemore 
V.  Maodonell,  (1856),  6  U.  C.  C.  P.  547;  Bowes  v.  Holland,  (1856),  14  U.  C.  Q.  B.  316.  Where 
a  special  partner  has  once  become  liable  under  this  section,  his  liability  does  not  cease  when 
he  ceases  to  intermeddle.  —  Hutchinson  v.  Bowes,  (1856),  15  XJ.  C.  Q.  B.  156.  In  such  case  it  is 
not  necessary  for  the  plaintiff  to  show  that  the  limited  partnership  was  regularly  formed  under  the 
Act.  • —  Davis  v.  Bowes,  (1856),  15  TJ.  C.  Q.  B.  280.  Semble,  where  a  special  partner  has  become  a 
general  partner  by  intermeddling,  he  is  such  not  alone  as  to  creditors,  but  also  as  to  the  other 
partners.  —  Bowes  v.  HoUand,  (1856),  14  U.  C.  Q.  B.  316. 

General  partners  liable  to  account.  17.  The  general  partners  shall  be  hable  to 
'account  to  each  other  and  to  the  special  partners  for  their  management  of  the  business 
in  like  manner  as  other  partners. 

R.  S.  O.  1897,  c.  151,   §  17. 

Creditors  preferred  to  special  partners.  18.  In  case  of  the  insolvency  or  bankruptcy 
of  the  partnership,  a  special  partner  shall  not,  under  any  circumstances,  be  allowed 
to  claim  as  a  creditor  until  the  claims  of  aU  the  other  creditors  of  the  partnership  have 
been  satisfied. 

R.  S.  O.  1897,  c.  151,  §  18. 

No  premature  dissolution  without  notice,  etc.  19.  No  dissolution  of  such  partner- 
ship by  the  acts  of  the  parties  shall  take  place  before  the  time  specified  in  the  certi- 
ficate of  its  formation  or  of  its  renewal,  until  a  notice  of  such  dissolution  has  been 
fUed  in  the  office  in.  which  the  original  certificate  was  filed  and  has  been  published 
once  in  each  week,  for  three  weeks,  in  a  newspaper  pubhshed  in  the  county  or  district 
where  the  partnership  has  its  principal  place  of  business,  and  for  the  same  time  in  the 
Ontario  Gazette. 

R.  S.  O.  1897,  o.  151,  §  19. 

Repeal.  20.  Chapter  151  of  the  Revised  Statutes,  1897,  and  all  amendments 
thereto  are  repealed.  

Form  1.    Certificate. 
We,  the  undersigned,  do  hereby  certify  that  we  have  entered  into  partnership  imder  the 
name  of  (B.  D.  &  Co.)  as  (Qrocers  and  Commission  Merchants),  which  firm  consists  of  (A.  B.) 
residing  usually  at  ,  and  (C  D.)  residing  losuaUy  at  ,  as  Ge- 

neral Partners;  and  (E.  F.)  residing  usually  at  ,  and  (G.  H.)  residing  usually  at 

,  as  Special  Partners.    The  said  (E.  F.)  having  contributed  ($  4000)  and  the 
said  ((?.  H.)  ($  8000)  to  the  Capital  of  the  Partnership. 

The  principal  place  of  business  of  the  Partnership  is  at  , 

The  said  Partnership  is  to  commence  on  the  day  of  19     ,  and  is  to  terminate 

on  the  day  of  ,  19     . 

Dated  this  day  of  ,  19     . 

(Signed,)        A.  B. 
CD. 
E.F. 
G.H. 
Signed  in  the  presence  of  me, 
L.M. 
Notary  Public. 


b)  10  Edw.  7,  c.  68.    An  Act  respecting  the  Registration  of  Partnerships 

(19th  March,  1910). 

Short  title.   1.  This  Act  may  be  cited  as  The  Partnership  Registration  Act. 

Persons  in  partnership  to  deliver  a  declaration  to  the  Registrar.  When  some  of 
the  parties  are  absent.  2.  1.  Persons  associated  in  partnership  for  trading,  manufact- 
uring or  mining  purposes  shall  cause  to  be  fUed  with  the  Registrar  of  the  registry 
division  in  which  they  carry  or  intend  to  carry  on  business,  a  declaration  in  writing, 
Form  1,  signed  by  all  the  members  of  the  partnership.    2.  Where  at  the  time  of 
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making  the  declaration  any  member  is  absent  from  the  place  where  the  partnership 
carries  on  or  intends  to  carry  on  business,  the  declaration  shall  be  signed  by  the 
members  present  in  their  own  names,  and  also  for  any  absent  member,  under  his 
special  authority  to  that  effect,  and  such  special  authority  shall  at  the  same  time  be 
filed  with  the  Registrar  and  annexed  to  the  declaration. 

R.  S.  O.  1897,  e.  152,  §  1.  The  printing  and  publishing  of  a  newspaper  ia  a  "trading  pur- 
pose" within  the  meaning  of  this  section.  —  Pinkerton  v.  Ross,  (1873),  33  U.  0.  Q.  B.  508. 

Requisites  of  declaration.  3.  The  declaration  shall  contain  the  names,  surnames, 
additions,  and  residences  of  every  partner,  and  the  name  under  which  they  carry  on  or 
intend  to  carry  on  business  and  shall  state  also  the  time  during  which  the  partnership 
has  subsisted,  and  shall  also  state  that  the  persons  therein  named  are  the  only  mem- 
bers of  the  partnership. 

R.  S.  O.  1897,  c.  152,  §  2. 

Time  of  filing  declaration.  4.  The  declaration  shall  be  filed  within  six  months 
next  after  the  formation  of  the  partnership. 

R.  S.  O.  1897,  u.  152,   §  3. 

Declaration  where  change  in  partnership.  5.  1.  A  similar  declaration  shall  in  hke 
manner  be  filed  whenever  any  change  takes  place  in  the  membership  of  the  partner- 
ship, or  in  the  name  under  which  it  carries  on  business,  and  every  such  declaration 
shall  state  the  change  in  the  membership  of  the  partnership  or  in  its  name.  2.  The 
declaration  shall  be  filed  within  six  months  after  the  change  takes  place. 

R.  S.  0. 1897,  c.  152,  §  4.  Where  a  partner  retires  from  a  firm  and  a  new  firm  name  is  adopted, 
the  retiring  partner  is  not  liable  on  a  note  given  in  renewal  of  a  note  of  the  old  firm,  although 
signed  in  the  old  firm  name,  where  the  payee  accepted  the  new  note  with  knowledge  of  the  change 
in  the  firm.  —  Bank  of  Toronto  v.  Nixon,  (1879),  4  A.  R.  346;  reversing  s.  c.  (1878),  43  U.  C.  Q.  B. 
447.    But  see  §  7,  infra. 

Allegations  in  the  declaration  not  to  be  controvertible  by  parties  signing.  6.  The 

statements  made  in  any  declaration  shall  not  be  controvertible  by  any  person  who 
has  signed  the  same,  nor  as  against  any  person  not  being  a  member  of  the  partnership 
by  any  person  who  has  signed  the  same,  or  who  was  really  a  member  of  the  partner- 
ship therein  mentioned  at  the  time  the  declaration  was  made. 

R.  S.  O.  1897,  c.  152,  §  5.  This  section  does  not  apply  to  penal  actions  brought  against  a 
member  of  a  firm  for  neglecting  to  file  the  declaration.  In  such  cases  the  defendant  may  intro- 
duce evidence  to  show  that  the  partnership  was  in  fact  formed  at  a  date  different  from  that  set 
forth  in  the  declaration.  —  Cassidy  v.  Henry,  (1871),  31  U.  C.  Q.  B.  345. 

Declaration  of  dissolution  of  partnership.  7.  Upon  the  dissolution  of  a  partner- 
ship, any  or  all  of  the  persons  who  composed  the  partnership  may  sign  a  declaration, 
Form  2,  certifying  the  dissolution  of  the  partnership. 

R.  S.  O.  1897,  c.  152,  §  6.  Where  a  declaration  of  dissolution  is  not  filed  the  old  partners 
continue  to  be  liable.  —  Oakville  v.  Andrews,  (1905),  10  O.  L.  R.  709;  6  O.  W.  R.  454;  see  also 
8.  c.  3  O.W.  R.  820. 

Persons  signing  declaration  to  be  deemed  partners  till  new  declaration  is  filed. 
Liability  of  partners  failing  to  declare  the  same.  8.  1.  Until  a  new  declaration  is  made 
and  filed  by  him,  or  by  his  partners  or  any  of  them,  no  person  who  signed  the  declara- 
tion filed  shall  be  deemed  to  have  ceased  to  be  a  partner.  2.  Nothing  herein  shall 
exempt  from  Uabihty  any  person  who,  being  a  partner,  fails  to  make  and  file  the  pre- 
scribed declaration,  and  such  person  may,  notwithstanding  such  omission,  be  sued 
jointly  with  the  partners  mentioned  in  the  declaration,  or  they  may  be  sued  alone,  and 
if  judgment  is  recovered  against  them,  he  may  be  sued  on  the  original  cause  of  action 
upon  which  the  judgment  was  recovered. 

R.  S.  O.  1897,  c.  152,   §  7. 

A  person  whose  business  style  indicates  plurality  to  file  a  declaration.  Form  of 
declaration.  9.  1.  Every  person  engaged  in  business  for  trading,  manufacturing,  or 
mining  purposes,  who  is  not  associated  in  partnership  with  any  other  person,  but  uses 
as  his  business  style  some  name  or  designation  other  than  his  own  name,  or  who  in 
such  style  uses  his  own  name  with  the  addition  of  "and  Company,"  or  some  other  word 
or  phrase  indicating  a  plurahty  of  members  in  the  firm,  shall  cause  to  be  filed  with  the 
registrar  of  the  registry  division  in  which  such  person  carries  on  or  intends  to  carry  on 
business,  a  declaration  in  writing,  signed  by  such  person.  2.  Such  declaration  shall 
contain  the  name,  surname,  addition,  and  residence  of  the  person  making  the  same, 
and  the  name  under  which  he  carries  on  or  intends  to  carry  on  business,  and  shall  also 
state  that  no  other  person  is  associated  with  him  in  partnership ;  and  such  declaration 
shall  be  filed  within  six  months  of  the  time  when  such  name  is  first  used. 
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Penalty  for  non-compliance.  10.  Every  member  of  a  partnership  or  other  person 
required  to  file  a  declaration  under  the  provisions  of  this  Act  who  fails  to  comply  with 
the  requirements  thereof  shall  incur  a  penalty  of  $  100,  to  be  recovered  in  any  Court 
of  competent  jurisdiction. 

R.  S.O.  1897,  c.  152,  §§  9 — 11.  The  qui  tam  action  may  be  brought  by  several  plaintiffs 
jointly,  and  the  mere  fact  that  one  of  the  plaintiffs  is  not  resident  within  the  jurisdiction  is  im- 
material. —  Chaput  v.  Roberts,  (1887),  14  A.  R.  354. 

Registrar  to  record  declaration.  Registrar's  fee  for  filing.  Registrar  to  keep  two 
indexes.  Form  of  "Firm  Index."  Form  of  "Individual  Index."  Registrar's  fees  for  cer- 
tain services.  11.1.  The  Registrar  shall  enter  the  declarations  in  the  order  in  which  the 
same  are  received  in  a  book  to  be  by  him  kept  for  that  purpose,  which  shall  at  all  times 
during  office  hours  be  open  to  the  inspection  of  the  public  without  charge.  2.  For  fUing 
and  entering  each  declaration  the  Registrar  shall  be  entitled  to  receive  from  the  person 
filing  the  same  fifty  cents  if  it  does  not  contain  more  than  two  hundred  words,  and 
at  the  rate  of  ten  cents  per  hundred  words  for  all  above  the  number  of  two  hundred. 
3.  The  Registrar  shall  keep  two  alphabetical  index  books  of  all  declarations  filed  with 
him.  4.  In  one  of  such  books,  hereinafter  called,  the  "Firm  Index"  the  Registrar  shall 
enter  in  alphabetical  order  the  names  of  the  firms  in  respect  to  which  declarations 
have  been  filed  with  him,  and  shall  place  opposite  each  entry  the  names  of  the  per- 
sons composing  the  firm,  and  the  date  of  the  receipt  by  him  of  the  declaration,  in 
the  manner  shewn  in  Form  3.  5.  In  the  second  of  such  books,  hereinafter  called  the 
"Individual  Index,"  the  Registrar  shall  enter  in  alphabetical  order  the  names  of  the 
respective  members  of  each  firm,  and  shall  place  opposite  the  entry  the  names  of 
the  firm  of  which  each  person  is  a  member,  and  the  date  of  the  receipt  of  the  declar- 
ation, in  the  manner  shewn  in  Form  4.  6.  The  Registrar  shaU  be  entitled  for  search- 
es to  the  following  fees  and  no  more: 

For  searching  in  Firm  Index — each  firm  ten  cents; 

For  searching  in  Individual  Index — each  name  ten  cents; 

For  each  certificate,  when  required — twenty -five  cents. 

R.  S.  O.  1897,  c.  152,   §§  12—16. 

Who  to  furnish  registry  books.  12.  The  books  required  for  the  purposes  of  this 
Act  shaU  be  furnished  by  the  municipahty  whose  duty  it  is  to  furnish  registry  books, 
or  in  case  of  his  default,  by  the  Registrar,  in  the  same  manner  as  other  registry  books. 

R.  S.  O.  1897,  c.  152,  §  17. 

Cheese  manufacturing  companies  excepted.  13.  This  Act  shall  not  apply  to  asso- 
ciations of  individuals  for  the  manufacture  of  butter  or  cheese  and  contributing 
produce  from  their  dairies  for  that  purpose. 

R.  S.  O.  1897  c.  152,  §  18. 

Act  not  to  affect  rights  of  partners  inter  se.  14.  Nothing  in  this  Act  shall  affect 
the  rights  of  partners  with  regard  to  each  other. 

R.  S.  O.  1897,  c.  152,   §  7. 

Repeal.  15.  Chapter  152  of  the  Revised  Statutes,  1897,  and  aU  amendments 
thereto  are  repealed. 

Form  1.    Declaration  of  Partnership. 
County  (or  District)  of 

We  of  in  (occwpation)  and 

of  in  (occupation),  hereby  certify 

1.  That  we  have  carried  on  and  intend  to  carry  on  trade  and  business  as 
at  in  partnership,  under  the  name  of  , 

2.  That  the  said  partnership  has  subsisted  since  the  day  of  19 

3.  And  that  we  are  and  have  been  since  the  said  day  the  only  members  of  the  said  partnership. 
Witness  our  hands  at  this  day  of  19    . 

A.B. 
CD. 


Form  2.    Declaration  of  Dissolution  of  Partner  ship. 

County  (or  District)       I, 

of  formerly  a  member  of  the  firm  carrying  on  business  as 

at                                ,  in  the                                of  ,  under  the  name  of 

do  hereby  certify  that  the  said  partnership  was  on  the  day  of 

19    ,  dissolved. 

Witness   my  hand,   at                                ,   the  day  of 
19    .                                                                                                                                   A.B. 
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Form  3.    Firm  Index. 


Name  of  Firm. 

Names  of  Persons  Composing  the  Firm. 

Date  of  Filing 
Declaration. 

Abbott,  Black  &  Co. 
Bernard,  Green  &  Jones 
Cook  (Thos.)  &  Co. 
Dadson,  William 

George  Abbott,  John  Black,  Edward  Cook 
John  Bernard,  Edward  Green,  John  Jones 

Thomas  Cook,  James  Wilson 

William    Dadson,    Thomas    Jones,    Robert 
Watson,  William  Wilberforce,  James  John- 
son   .    .        

lOthJFebruary,  19— . 
12th  February,  19— 
14th  February,  19—. 

14th  February,  19—. 
15th  May,  19—. 
19th  May,  19—. 

Dick  &  Co 

Richard  Dick 

Dow  (Wm.)  &  Sons 

Waiiam  Dow 

R.  S.  O.  1897,  c.  152,  Sched.  C. 


Form  4.     Individual  Index. 


Name  of  Individual. 

Name  of  Firm  of  which  a  Member. 

Date  of  FUing 
Declaration. 

Abbott,  George 
Black,  John 

Abbott,  Black  &  Co 

Abbott    Black  &  Co 

10th  February.  19—. 
10th  February,  19—. 
12th  February,  19—. 
10th  February,  19—. 
14th  Februa-y,  19— 
14th  February,  19—. 
16th  May,  19—. 
19th  May,  19—. 

Bernard,     John 
Cook,  Edward 
Cook,  Thomas 

Bernard,  Green  &  Jones 

Abbott,  Black  &  Co 

Thomas  Cook  &  Co 

Dick,  Richard 
Dow,  William 

Dick  &  Co 

Wm.  Dow  &  Sons 

R.  S.  O.  1897,  c.  152, 


a)  7  Edw.  7,  c.  34. 


Companies. 

An  Act  respecting  Joint  Stock  and  other  Companies 
(20th  April,  1907).^) 


Short  title.    1.    This  Act  may  be  cited  as  The  Ontario  Companies  Act. 

R.  S.  O.,  c.  191,  §  1;  Imp.  §  295. 

Interpretation.  2.  a)  The  word  "corporation"  in  this  Act  includes  all  cora- 
panies,  whether  with  or  without  capital,  and  whether  the  capitaF thereof  is  divided 
into  shares  or  not.  b)  The  word  "company"  in  this  Act  means  only  a  company 
having  a  capital  divided  into  shares. 

Part  I.    Incorporation,  Re-incorporation,  Amalgamation. 

Corporations  formed  for  certain  purposes  may  be  incorporated  by  letters  patent. 
3.  [As  amended  by  8  Edw.  7  c.  43,  §  1  and  10  Edw.  7,  c.  80,  §  1.]  1.  The  Lieuten- 
ant-Governor may,  by  letters  patent,  grant  a  charter  to  any  number  of  persons, 
not  less  than  five,  of  the  age  of  twenty-one  years,  who  petition  therefor,  constitu- 
ting such  persons  and  any  others  who  have  or  may  thereafter  become  subscribers 
to  the  memorandum  or  agreement  hereafter  referred  to,  a  body  corporate  and  politic 
with  or  without  capital  divided  into  shares,  for  any  of  the  purposes  to  which  the 
authority  of  the  Legislature  of  Ontario  extends,  except  those  of  railway  companies 
within  the  meaning  of  The  Ontario  Railway  Act,  insurance  companies  within  the 
meaning  of  The  Ontario  Insurance  Act,  and  loan  corporations  within  the  mean- 
ing of  The  Loan  Corporations  Act.  2.  Notwithstanding  anything  in  this  Act, 
the  Provincial  Secretary  may,  under  the  seal  of  his  office,  have,  use,  exercise, 
and  enjoy  any  power,  right,  or  authority  conferred  by  this  Act  on  the  Lieutenant- 
Governor,  but  not  including  those  conferred  on  the  Lieutenant-Governor  in  Council. 

R.  S.  0.,  c.  191,  §  9;  Imp.  §  1.  A  company  incorporated  under  the  authority  of  a  Pro- 
vincial Legislature  to  carry  on  business  of  fire  insurance,  is  not  inherently  incapable  of  entering, 

1)  The  references  in  the  notes  are  to  the  Ontario  Acts  indicated,  and  (Imp.)  to  the  Imperial 
Companies  (Consolidation)  Act,  1908,  (8  Edw.  7,  c.  69). 
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outside  the  bounds  of  the  Province  of  its  origin,  into  a  valid  contract  of  iasurance,  relating  to 
property  also  outside  of  those  limits.  —  Canadian  Pacific  Railway  Co.  v.  Ottawa  Fire  Insurance 
Co.,  (1906),  39  S.  C.  R.  405;  but  see  dissenting  opinions  of  Fitzpatrick,  C.  J.,  and  Davies,  J.  See 
also  KerUn  Bros.  v.  Ontario  Pipe  Line  Co.,  (1908),  11  O.  W.  R.  797.  For  a  case  defining  the 
power  of  the  Dominion  Parliament  and  Provincial  Legislatures  over  railways,  see  Canadian 
Pacific  Railway  v.  Notre  Dame  de  Bonsecours,  (1899)  A.  C.  372.  For  further  cases  on  the  power 
of  Provincial  Legislatures  to  incorporate,  see  Queddy  River,  etc.,  Co.  v.  Davidson,  (1883),  10 
S.  C.  R.  222;  Boyle  v.  Victoria- Yukon  Trading  Co.,  (1902),  9  B.  C.  213;  Cushing  v.  Dupuy, 
(1880),  5  A.  C.  409;  Schoolbred  v.  Clarke,  (1890),  17  S.  C.  R.  265;  Attorney- General  Ontario  v. 
Attorney-General  Dominion,  (1894)  A.  C.  189;  Bank  of  Toronto  v.  Lamb,  (1887),  12  A.  C.  575; 
Tennant  v.  Union  Bank,  (1894)  A.  C.  31. 

Contents  and  form  of  petition.  Memorandum  of  agreement.  Petitioners  to  be 
bona  fide  holders  of  shares.  4.  1.  The  applicants  for  incorporation  of  a  company 
with  capital  divided  into  shares,  may  petition  the  Lieutenant-Governor,  through  the 
Provincial  Secretary,  for  the  grant  of  letters  patent.  The  petition  of  the  applicants 
shall  show:  a)  The  proposed  corporate  name  of  the  company;  b)  The  objects  for 
which  the  company  is  to  be  incorporated ;  c)  The  place  within  Ontario  where  the  head 
office  of  the  company  is  to  be  situated;  d)  The  amount  of  the  capital  of  the  company, 
the  number  of  shares,  and  the  amount  of  each  share ;  e)  The  name  in  full,  the  place 
of  residence,  and  the  calling  of  each  of  the  appUcants ;  f)  The  names  of  the  appUcants, 
not  less  than  three,  who  are  to  be  provisional  directors  of  the  company.  2.  The  peti- 
tion may  be  in  the  form  or  to  the  effect  set  out  in  Schedule  A  to  this  Act,  and  shall 
be  accompanied  by  a  memorandum  of  agreement,  executed  in  duplicate  in  the 
form  or  to  the  effect  set  out  in  Schedule  B  to  this  Act.  3.  Each  petitioner  shall  be 
the  bona  fide  holder  in  his  own  right  of  the  share  or  shares  for  which  he  has  subscribed 
in  the  memorandum  of  agreement.  4.  The  petition  may  ask  to  have  embodied  in  the 
letters  patent  any  provision  which,  under  this  Act,  might  be  embodied  in  any  by-law 
of  the  company  when  incorporated. 

R.  S.  O.,  c.  191,  §  10;  Imp.  §  3.  See  §  27  for  use  of  the  word  "Limited."  The  name  "Brit- 
ish Columbia  Permanent  Loan  and  Savings  Co."  was  held  not  to  be  so  similar  to  "Canadian  Per- 
manent Loan  and  Savings  Co."  as  to  be  calculated  to  deceive  the  public.  —  Canada  Permanent 
V.  British  Columbia  Permanent,  (1898),  6  B.  C.  377;  see  also  British  Columbia  Permanent  v. 
Wooton,  (1898),  6  B.  C.  382.  For  rule  in  regard  to  the  use  of  the  word  "Royal,"  see  Warde, 
Shareholders'  and  Directors'  Manual,  p.  274.  Original  subscribers  must  be  persons  sui  juris.  If 
the  appUcants  form  only  the  minimunx  number,  the  infancy  of  one  prevents  the  company  from 
acquiring  a  legal  existence.  —  Hamilton  v.  Townsend,  (1886),  13  O.  A.  R.  534.  The  objects  of 
the  company  should  be  set  out  with  care  and  precision,  since  it  is  well  settled  that  a  company  can 
do  only  those  things  which  are  included  among  its  specified  objects  or  are  reasonably  incidental 
thereto,  or  which  are  specifically  authorized  by  the  charter.  For  an  enumeration  of  the  general 
clauses  which  should  be  inserted  in  the  charter,  see  Hasten,  Company  Law,  p.  47.  For  details  of 
the  procedure  of  incorporation,  see  Parker  and  Clark,  Company  Law,  p.  8. 

Petition  for  incorporation  without  share  capital.  Memorandum  of  agreement. 
5.  1.  The  applicants  for  the  incorporation  of  a  corporation  not  having  share  capital 
may  petition  the  Lieutenant-Governor  through  the  Provincial  Secretary  for  the 
grant  of  letters  patent.  The  petition  of  the  applicants  shall  show:  a)  The  proposed 
corporate  name  of  the  corporation;  b)  The  objects  for  which  the  corporation  is  to  be 
incorporated;  c)  The  place  within  Ontario  where  its  objects  are  to  be  carried  out; 
d)  The  name  in  full,  the  place  of  residence,  and  the  caUing  of  each  of  the  applicants ; 

2.  The  petition  may  be  in  the  form  or  to  the  effect  set  out  in  Schedule  C  to  this  Act. 

3.  The  petition  shall  be  accompanied  by  a  memorandum  of  agreement  signed  by  the 
petitioners  setting  out  such  regulations  as  may  be  deemed  expedient:  1.  For  the 
selection  of  members,  trustees,  directors,  and  officers ;  2.  For  the  holding  of  meetings  of 
members,  trustees,  and  directors;  3.  For  the  establishment  of  branches;  4.  For  the 
payment  .of  directors,  trustees,  officers,  and  employees;  5.  For  the  control  and 
management  of  the  affairs  of  the  corporation.  The  memorandum  shall  be  expressed 
in  separate  paragraphs  numbered  consecutively,  and  may  be  in  the  form  or  to  the 
effect  set  out  in  Schedule  D  to  this  Act,  and  the  petitioners  may  adopt  all  or  any  of 
its  provisions  or  substitute  others  in  Heu  thereof. 

Imp.  §  3. 

Change  of  name  or  terms  of  application.  6.  The  Lieutenant-Governor  on  any 
application  for  letters  patent  or  supplementary  letters  patent  may  give  a  different 
name  to  the  corporation  than  that  proposed,  and  may  vary  the  objects  or  other 
provisions  or  terms. 

Imp.  §  8. 
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Creation  of  capital  of  corporation  without  share  capital.  7.  Any  corporation 
without  share  capital  heretofore  or  hereafter  incorporated  upon  the  consent  in  writ- 
ing of  all  the  members  of  such  corporation,  may  by  by-law  provide  for  the  creation 
of  a  capital  divided  into  shares,  and  may  provide  for  the  allotment  and  payment  of 
such  shares  and  fix  and  prescribe  the  rights  and  privileges  of  the  shareholders  there- 
in :  Provided,  however,  that  no  such  by-law  shall  be  vaUd  until  confirmed  by  letters 
patent. 

Amalgamation  of  corporations.  Joint  agreement  between  directors  proposing  to 
amalgamate,  etc.  To  be  submitted  to  shareholders  or  members  of  each  corporation. 
8.  1.  Any  two  or  more  corporations  incorporated  under  the  laws  of  the  Province, 
and  having  the  same  or  similar  objects  within  the  scope  of  this  Act,  may,  in  the 
manner  herein  pro^rided,  amalgamate,  and  may  enter  into  all  contracts  and  agree- 
ments necessary  to  such  amalgamation.  2.  The  corporations  proposing  to  amal- 
gamate as  aforesaid,  may  enter  into  a  joint  agreement  for  the  amalgamation,  pre- 
scribing the  terms  and  conditions  thereof,  the  mode  of  carrying  the  same  into  effect, 
the  name  of  the  new  corporation,  the  names,  callings,  and  places  of  residence  of  the 
first  directors  thereof,  and  how  and  when  the  subsequent  directors  shall  be  elected, 
with  such  other  details  as  may  be  necessary  to  perfect  the  amalgamation,  and  the 
subsequent  management  and  working  thereof,  and  in  cases  of  companies  having 
capital  divided  into  shares,  the  number  of  shares  of  the  capital,  the  amount  of  par 
value  of  each  share,  and  the  manner  of  converting  the  share  capital  of  each  of  the 
said  corporations  into  that  of  the  new  corporation.  3.  The  agreement  shall  be  sub- 
mitted to  the  shareholders  or  members  of  each  of  the  said  corporations  at  a  general 
meeting  thereof,  called  for  the  purpose  of  taldng  the  same  into  consideration.  4.  At 
such  meetings  of  shareholders  or  members  the  agreement  shall  be  considered,  and 
if  two-thirds  of  the  votes  of  all  the  shareholders  or  members  of  each  of  such  corpor- 
ations are  for  the  adoption  of  the  agreement,  then  that  fact  shall  be  certified  upon  the 
agreement  ty  the  secretary  of  each  of  such  corporations  under  the  corporate  seal 
thereof ;  thereupon  the  several  corporations  by  their  joint  petition  may,  through  the 
Provincial  Secretary,  apply  to  the  Lieutenant-Governor  for  letters  patent  confirming 
the  said  agreement,  and  on  and  from  the  date  of  the  said  letters  patent  the  said  corpor- 
ations shall  be  deemed  and  taken  to  be  amalgamated  and  to  form  one  corporation  by 
the  name  in  the  letters  patent  provided,  and  the  corporation  so  incorporated,  shall 
possess  all  the  properties,  real,  personal,  and  mixed,  rights,  privileges,  and  franchises 
and  be  subject  to  aU  the  Habilities,  contracts,  disabUities,  and  duties  of  each  of  the 
corporations  so  amalgamated. 

R.  S.  O.,  u.  191,  §  103  (1 — 4).  For  details  in  the  process  of  amalgamation,  see  Masten, 
Company  Law,  pp.  286,  et  seq;  Parker  and  Clark,  Company  Law,  pp.  311,  et  seq.  See  also  Pratt 
V.  Consolidated  Electric  Co.,  (1894),  34  N.  B.  23;  In  re  Standard  Fire  Insiirance  Co.,  Kelly's  Case, 
(1885),  12  O.  A.  R.  486;  NeUes  v.  Ontario  Investment  Association,  (1889),  17  O.  R.  129.  Amal- 
gamation can  be  legally  accomplished  only  pursuant  to  this  Act.  A  transfer  by  one  company  of 
its  assets  to  another  does  not  constitute  amalgamation,  and  does  not  merge  the  companies  into 
one.  —  Maple  Leaf  Rubber  Co.  v.  Brodie,  (1899),  Q.  R.  18  S.  C.  352.  Where  the  bondholders  of  a 
railway  company  were  given,  by  charter,  an  option  to  convert  their  bonds  into  preferred  stock, 
and  later  the  company  was  authorized  to  amalgamate  with  another  company,  it  was  held  that  the 
amalgamation  did  not  extinguish  the  right  of  the  bondholders  to  elect  to  take  stock  in-  the  new 
company.  —  Cayley  v.  Cobourg  Railway  Co.,  (1868),  14  Gr.  571.  , 

Re-incorporation  of  corporation.  9.  Any  corporation  incorporated  for  purposes 
or  objects  within  the  scope  of  this  Act,  whether  under  a  special  or  general  Act,  and 
being  at  the  time  of  its  appUcation  a  subsisting  and  valid  corporation,  may  apply  for 
letters  patent  under  this  Act;  and  the  Lieutenant-Governor  may  grant  letters  patent 
incorporating  the  shareholders  or  members  of  the  said  corporation  as  a  corporation 
under  this  Act. 

R.  S.  O.,  c.  191,   §  104  (1);  Imp.  §  249. 

Extension  of  powers  on  re-incorporation.  10.  Where  an  existing  corporation 
applies  for  the  issue  of  letters  patent  vmder  the  provisions  of  the  preceding  section, 
the  Lieutenant-Governor  may,  by  letters  patent,  extend  the  powers  of  the  corporation 
to  such  other  objects  as  the  applicant  desires,  name  the  first  directors  of  the  new 
corporation,  and  give  to  the  new  corporation  the  name  of  the  old  corporation  or  any 
other  name. 

R.  S.  O.,  c.  191,  §  105.  -W^' 

Rights  of  creditors  preserved.  11.  AU  rights  of  creditors  against  the  property, 
rights,  and  assets  of  a  corporation  amalgamated  or  re-incorporated  under  the  pro- 
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visions  of  this  Act,  and  all  liens  upon  the  property,  rights,  and  assets  of  such  corpor- 
ation, shall  be  unimpaired  by  such  amalgamation,  or  re-incorporation,  and  all  debts, 
contracts,  Uabilities,  and  duties  of  such  corporations  shall  thenceforth  attach  to  the 
amalgamated  or  re-incorporated  corporation,  and  may  be  enforced  against  it  to  the 
same  extent  as  if  the  said  debts,  contracts,  liabihties,  and  duties  had  been  incurred  or 
contracted  by  it. 

B.  S.  O.,  c.  191,  §  103  (6);  Imp.  §  261. 

No  action  to  abate.  12.  No  action  or  proceeding  shall  abate  or  be  affected  by 
such  amalgamation  or  re-incorporation,  but  for  all  the  purposes  of  such  action  or 
proceeding,  such  corporation  may  be  deemed  still  to  exist,  or  the  new  corporation 
may  be  substituted  in  such  action  or  proceeding  in  the  place  thereof. 

K.  S.  O.,  o.  191,  §  103  (7);  Imp.  §  262.  Where  application  was  made  for  an  injunction 
restraining  the  Attorney- General  from  recommending  to  the  Lieutenant-Governor  that  an  order 
in  council  be  passed  annulling  the  charter  of  the  defendants  for  carrying  on  an  illegal  business, 
it  was  held  that  the  Court  had  no  jurisdiction,  at  the  suit  of  a  subject,  to  restrain  the  Attorney- 
General  from  discharging  discretionary  functions  committed  to  him  by  the  Crown.  —  Attorney- 
General  V.  Toronto  Junction  Recreation  Club,  (1904),  8  O.  L.  R.  440 ;  3  O.  W.  R.  387 ;  4  O.  W.  R.  72. 

Supplementary  letters  patent  for  certain  purposes;  varying  capital  stock;  re- 
dividing  shares;  extending  powers;  limiting  borrowing  powers;  amending  charter; 
making  other  provisions.  13.  [As  amended  by  8  Edw.  7,  o.  43,  §  1  (2).]  The  directors 
of  any  corporation  may  from  time  to  time  pass  by-laws  authorizing  an  apphcation, 
by  petition  to  the  Lieutenant-Governor  to  direct  the  issue  of  supplementary  letters 
patent  to  the  corporation  embracing  any  or  all  of  the  hereinafter  set  out  matters  after 
such  by-law  has  been  confirmed  by  vote  of  not  less  than  two-thirds  in  value  of  the 
shareholders  or  members  present  in  person  or  by  proxy  at  a  general  meeting  of  the 
corporation  duly  called  for  considering  the  subject  of  such  by-laws:  a)  Increasing  or 
decreasing  the  capital;  provided,  however,  that  the  capital  of  a  company  shall  not 
be  increased  until  ninety  per  centum  thereof  has  been  subscribed  and  ten  per  centum 
paid  thereon,  and  further  provided,  that  on  a  reduction  of  the  capital  of  a  company 
the  liability  of  shareholders  to  persons  who  at  the  time  of  such  reduction  are  creditors 
of  the  company  shall  remain  as  though  the  reduction  had  not  been  made;  b)  Re- 
dividing  the  capital  of  the  company  into  shares  of  smaller  or  larger  amount ;  c)  Ex- 
tending the  powers  of  the  corporation  to  any  objects  which  the  corporation  may 
desire;  d)  Limiting  or  increasing  the  amount  which  the  corporation  may  borrow 
upon  debentures  or  otherwise;  e)  Varying  any  provisions  contained  in  the  special 
Act  or  letters  patent  incorporating  the  corporation;  f)  Making  provision  for  any 
other  matter  or  thing  in  respect  of  which  provision  might  have  been  made  had  the 
corporation  been  incorporated  under  this  Act. 

R.  S.  O.,  c.  191,  §§  17 — 21,  102,  106;  Imp.  §§  7,  9,  40,  41.  Subsection  (c)  "does  not  empower 
companies  to  obtain  supplementary  letters  patent  for  objects  totally  different  from  those  set 
out  in  the  original  charter.  There  must  be  some  degree  of  similarity  in  the  new  objects  as  compared 
with  the  former."  —  Warde,  Shareholders'  and  Directors'  Manual,  p.  281.  Power  to  cancel  must 
be  created  by  express  words.  —  Wheeler  v.  Wilson,  (1884),  6  O.  R.  421,  at  p.  426.  In  Ontario  it 
was  held  that  such  power  is  impliedly  excluded  by  the  provisions  of  this  section,  which  furnish  a 
method  of  decreasing  the  capital  stock.  —  Livingston  v.  Temperance,  etc..  Society,  (1890),  170. A. 
R.  379.  A  company  can  not  reduce  its  capital  by  accepting  a  surrender  of  stock.  —  Ross  v. 
Dusablon,  (1883),  10  Q.  L.  R.  74;  Common  v.  McArthur,  (1898),  29  S.  C.  R.  239.  But  a  company 
has  power  to  compromise  all  claims  against  it,  including  claims  for  cancellation  of  shares  for  fraud 
or  misrepresentation.  —  Livingston  v.  Temperance,  etc.,  Society,  supra;  Copp's  Case,  (1885), 
10  O.  R.  497.  Where  the  charter  provided  that  a  shareholder  might  surrender  his  shares  and  that 
his  liabihty  in  respect  thereof  should  cease,  it  was  held,  in  a  winding-up  proceeding,  that  those 
who  have  surrendered  shares  are  not  liable  as  contributories  for  the  unpaid  balances  on  calls.  — 
In  re  Ontario  Express  &  Transportation  Co.,  (1893),  24  O.  R.  216;  Hart  v.  Ontario  Express  & 
Transportation  Co.,  Kirk  &  Morling's  Case,  (1893),  24  O.  R.  340.  No  cancellation  can  affect  a 
past  Uability.  —  Fuches  v.  Hamilton  Tribune  Co.,  (1885),  10  O.  R.  497,  at  p.  503. 

Preliminary  conditions  to  be  established.  14.  Before  letters  patent  or  supple- 
mentary letters  patent  are  issued  the  appUcants  shall  estabhsh  to  the  satisfaction 
of  the  Provincial  Secretary  the  sufficiency  of  the  petition,  memorandum  of  agreement, 
by-law,  resolution,  and  aU  documents  filed  on  such  apphcation,  and  shall  furnish  such 
evidence  of  the  bona  fides  of  any  apphcation  as  he  may  deem  necessary. 

R.  S.  O.,  c.  191,  §  12. 

Conditions  may  be  imposed  in  letters  patent  of  incorporation.  14  a.  [Added  by 
9  Edw.  7,  c.  66,  §  1.]  The  letters  patent  may  impose  any  conditions  with  respect  to 
the  by-laws  of  a  corporation  or  any  amendments  thereof,  and  in  such  event  the 
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corporation  shall  not  carry  on  its  undertaking  or  any  part  thereof  nor  shall  the  by- 
laws be  of  any  force  or  validity  untU  the  conditions  imposed  by  the  letters  patent 
are  complied  with. 

Letters  patent  may  provide  for  audit.  14  b.  [Added  by  9  Edw.  7,  c.  66,  §  1.]  The 
letters  patent  maj'  confer  on  the  Provincial  Secretary  the  right  to  appoint  an  auditor 
to  examine  the  books  of  the  corporation  or  an  inspector  to  inspect  its  undertaking 
and  affairs,  or  to  call  a  general  meeting  of  its  members,  upon  such  terms  as  may  be 
therein  set  out. 

Return  may  be  required  upon  any  subject.  14c.  [Added  by  9  Edw.  7,  c.  66,  §  1.] 
If  the  letters  patent  so  provide,  the  Provincial  Secretary  may  whenever  he  sees  fit 
require  a  society  to  make  a  return  upon  any  special  subject  connected  with  the  affairs 
of  the  society,  and  the  society  shall  make  such  return  within'  the  time  mentioned  in 
the  notice  requiring  such  return. 

Proofs  of  matters  under  this  Act.  15.  1.  The  Provincial  Secretary,  or  any  officer 
to  whom  the  appHcation  may  be  referred,  may,  for  any  purpose  imder  this  Act,  take 
evidence  in  writing,  under  oath  or  affirmation.  2.  Proof  of  any  matter  which  may 
be  necessary  to  be  made  under  this  Act,  may  be  made  by  statutory  declaration, 
affidavit,  or  deposition  before  the  Provincial  Secretary,  or  officer  aforesaid,  or  before 
any  other  person  authorized  to  take  affidavits. 

R.  S.  O.,  c.  191,  §  13. 

Notice  of  issuing  letters  patent.  16.  Notice  of  the  granting  of  letters  patent  or 
supplementary  letters  patent,  shall  be  given  forthwith  by  the  Provincial  Secretary 
in  the  Ontario  Gazette,  and  the  corporation  shall  be  deemed  to  be  existing  from  the 
date  of  the  letters  patent  incorporating  the  same. 

R.  S.  O.,  c.  191,   §  15;  Imp.  §§  9  (6),  42. 

Powers  incident  to  company.  17.  A  company  having  share  capital  shall  possess 
the  following  powers  as  incidental  and  ancillary  to  the  powers  set  out  in  the  letters 
patent  or  supplementary  letters  patent :  a)  To  carry  on  any  other  business  (whether 
manufacturing  or  otherwise)  which  may  seem  to  the  company  capable  of  being 
conveniently  carried  on  in  connection  with  its  business  or  calculated  directly  or 
indirectly  to  enhance  the  value  of  or  render  profitable  any  of  the  company's  prop- 
erty or  rights;  b)  To  acquire  or  undertake  the  whole  or  any  part  of  the  business, 
property,  and  liabilities  of  any  person  or  company  carrying  on  any  business  which  the 
company  is  authorized  to  carry  on,  or  possessed  of  property  suitable  for  the  purposes  of 
the  company ;  c)  To  apply  for,  purchase,  or  otherwise  acquire,  any  patents,  licenses, 
concessions,  and  the  Hke,  conferring  any  exclusive  or  non-exclusive,  or  Hmited  right  to 
use,  or  any  secret  or  other  information  as  to  any  invention  which  may  seem  capable  of 
being  used  for  any  of  the  purposes  of  the  company,  or  the  acquisition  of  which  may 
seem  calculated  directly  or  indirectly  to  benefit  the  company,  and  to  use,  exercise, 
develop,  or  grant  hcenses  in  respect  of,  or  otherwise  turn  to  account  the  property, 
rights,  or  information  so  acquired ;  d)  To  enter  into  partnership  or  into  any  arrange- 
ment for  sharing  of  profits,  union  of  interests,  co-operation,  joint  adventure,  reciprocal 
concession,  or  otherwise,  with  any  person  or  company  carrying  on  or  engaged  in  or 
about  to  carry  on  or  engage  in  any  business  or  transaction  which  the  company  is 
authorized  to  carry  on  or  engage  in,  or  any  business  or  transaction  capable  of  being 
conducted  so  as  directly  or  indirectly  to  benefit  the  company ;  and  to  lend  money  to, 
guarantee  the  contracts  of,  or  otherwise  assist  any  such  person  or  company,  and  to 
take  or  otherwise  acquire  shares  and  securities  of  any  such  company,  and  to  sell, 
hold,  re-issue,  with  or  without  guarantee,  or  otherwise  deal  with  the  same;  e)  To 
take,  or  otherwise  acquire  and  hold,  shares  in  any  other  company  having  objects 
altogether  or  in  part  similar  to  those  of  the  company  or  carrying  on  any  business 
capable  of  being  conducted  so  as  directly  or  indirectly  to  benefit  the  company ; 
f )  To  enter  into  any  arrangements  with  any  authorities,  municipal,  local,  or  otherwise, 
that  may  seem  conducive  to  the  company's  objects,  or  any  of  them,  and  to  obtain 
from  any  such  authority  any  rights,  privileges,  and  concessions  which  the  company 
may  think  it  desirable  to  obtain,  and  to  carry  out,  exercise,  and  comply  with  any  such 
arrangements,  rights,  privileges,  and  concessions;  g)  To  establish  and  support  or 
aid  in  the  establishment  and  support  of  associations,  institutions,  funds,  trusts,  and 
conveniences  calculated  to  benefit  employes  or  ex-employes  of  the  company  (or  its 
predecessors  in  business)  or  the  dependants  or  connections,  of  such  persons,  and  to 
grant  pensions  and  allowances,  and  to  make  payments  towards  insurance,  and  to 
subscribe  or  guarantee  money  for  charitable  or  benevolent  objects,  or  for  any  ex- 
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hibition  or  for  anj?  public,  general,  or  useful  object;  h)  To  promote  any  company  or 
companies  for  the  purpose  of  acquiring  all  or  any  of  the  property  and  liabilities  of  the 
company,  or  for  any  other  purpose  which  may  seem  directly  or  indirectliy  calculated 
to  benefit  the  company ;  i)  To  purchase,  take  on  lease  or  in  exchange,  hire  or  other- 
wise acquire,  any  personal  property  and  any  rights  or  privileges  which  the  company 
may  think  necessary  or  convenient  for  the  purposes  of  its  business  and  in  particular 
any  machinery,  plant,  stock-in-trade;  j)  To  construct,  improve,  maintain,  work 
manage,  carry  out,  or  control  any  roads,  ways,  tramways,  branches  or  sidings, 
bridees,  reservoirs,  watercourses,  wharves,  manufactories,  warehouses,  electric 
works,  shops,  stores,  and  other  works  and  conveniences  which  may  seem  calcidated, 
directly  or  indirectly,  to  advance  the  company's  interests,  and  to  contribute  to,  sub- 
sidize or  otherwise  assist  or  take  part  in  the  construction,  improvement,  maintenance, 
working,  management,  carrying  out,  or  control  thereof;  k)  To  lend  money  to  cus- 
tomers and  others  having  dealings  with  the  company  and  to  guarantee  the  perform- 
ance of  contracts  by  any  such  persons ;  1)  To  draw,  make,  accept,  endorse,  discount, 
execute,  and  issue  promissory  notes,  bills  of  exchange,  bUls  of  lading,  warrants,  and 
other  negotiable  or  transferable  instruments ;  m)  To  sell  or  dispose  of  the  undertaking 
of  the  company  or  any  part  thereof  for  such  consideration  as  the  company  may  think 
fit,  and  in  particular  for  shares,  debentures,  or  securities  of  any  other  company 
having  objects  altogether  or  in  part  similar  to  those  of  the  company ;  n)  To  adopt  such 
means  of  making  known  the  products  of  the  company  as  may  seem  expedient,  and 
in  particular  by  advertising  in  the  press,  by  circulars,  by  purchase,  and  exhibition  of 
works  of  art  or  interest,  by  publication  of  books  and  periodicals  and  by  granting 
prizes,  rewards,  and  donations ;  o)  To  seU,  improve,  manage,  develop,  exchange,  lease, 
dispose  of,  turn  to  account,  or  otherwise  deal  with  all  or  any  part  of  the  property  and 
rights  of  the  company;  p)  To  do  all  or  any  of  the  above  things  as  principals,  agents, 
contractors,  trustees,  or  otherwise,  and  either  alone  or  in  conjunction  with  others; 
q)  To  do  all  such  other  things  as  are  incidental  or  conducive  to  the  attainment  of  the 
above  objects :  Provided,  however,  that  the  powers  set  out  in  any  or  all  of  the  foregoing 
paragraphs  may  be  withheld  by  the  letters  patent  or  supplementary  letters  patent. 
Note  that  the  eases  discussed  under  this  section  were,  for  the  most  part,  decided  before  the 
enactment  of  this  section,  which  enumerates  the  powers  incident  to  companies.  Many  of  the 
cases,  therefore,  have  been  rendered  obsolete.  The  general  principle  which  is  to  be  applied  in 
determining  whether  or  not  a  given  contract  is  within  the  powers  of  a  company,  is  stated  as 
follows  by  Gwynne,  J.,  in  Hovey  v.  Whiting,  (1886),  14  S.  C.  R.  515,  at  p.  531:  "All  deeds  exe- 
cuted under  the  corporate  seal  of  an  incorporated  company  are  binding  on  the  company,  unless 
it  appears  by  express  provision  of  some  statute  creating  or  affecting  the  company,  or  by  necessary 
or  reasonable  inference  from  the  enactment  of  such  statute,  that  the  Legislature  meant  that  such 
deed  should  not  be  executed."  Upon  the  question  of  the  necessity  of  the  corporate  seal,  see: 
National  Malleable,  etc.,  Co.  v.  Smiths  Falls,  (1907),  140.  L.  R.  22;  Bernardin  v.  Municipality  of 
North  Dufferin,  (1891),  19  S.  C.  R.  581,  at  p.  610;  Garland  Manufacturing  Co.  v.  Northumber- 
land Paper  Co.,  (1-899),  31  O.  R.  40.  See  also  other  cases  discussed  by  Parker  and  Clark,  Com- 
pany Law,  pp.  243,  et  seq.  Where  a  contract  under  seal  is  produced,  the  seal  is  presumed  to  be 
regularly  affixed.  —  Woodhill  v.  Sullivan,  (1864),  14  U.  C.  C.  P.  265;  Fell  v.  South,  (1864), 
U.  C.  Q.  B.  196.  See  also  Sheppard  v.'  Bonanza  Nickel  Co.,  (18,94),  25  O.  R.  305;  McKain  v 
Canadian  Birbeck  Co.,  (1904),  7  O.  L.  B.  241.  Appointment  of  managers  and  other  important 
officials  must,  in  order  to  be  binding,  be  under  seal,  and  should  be  made  by  by-law.  —  Birney  v. 
Toronto  Milk  Co.,  (1902),  1  O.  W.  R.  736;  Gold  Leaf  Mining  Co.  v.  Clark,  (1905),  6  O.  W.  R.  1035. 
Companies  may  engage  in  matters  not  primarily  contemplated  by  their  founders,  provided  that 
these  matters  are  incidental  to  their  proper  business  or  bona  fide  conducive  to  their  prosperous 
development.  —  Ryckman  v.  Toronto  Type  Foundry  Co.,  (1904),  3  O.  W.  R.  434.  Where  one  of 
the  objects  for  which  the  company  is  incorporated  is  to  acquire,  sell,  and  dispose  of  lands,  the 
company  has  power  to  give  a  mortgage  on  such  lands  as  security  for  the  purchase  money.  —  Shep- 
pard v.  Bonanza  Nickel  Co.,  (1894),  25  O.  R.  305.  Since  all  companies,  incorporated  under  this 
Act,  have  power  to  acquire,  hold,  and  convey  real  estate  requisite  for  the  carrying  on  of  their 
undertakings,  and  since  the  power  to  acquire  and  convey  land  implies  the  power  to  mortgage  the 
same,  the  rule  in  Sheppard  v.  Bonanza  Nickel  Co.,  supra,  should  apply  to  all  companies  incor- 
porated under  this  Act.  See  In  re  Nash  Brick  &  Pottery  Manufacturing  Co.,  (1873),  9  N.  S.  254, 
where  it  was  held  that  the  power  to  borrow  implies  the  power  to  mortgage.  A  company  may  not 
assign  all  its  rights  and  powers  absolutely.  —  Attorney- General  v.  Niagara  Falls,  etc.,  Co.,  (1873), 
20  Or.  34.  But  a  railway  company  may  lease  a  portion  of  its  road  to  another  company  and 
assign  all  its  rights  and  privileges  as  to  the  portion  so  leased.  —  Michigan  Central  Railway  Co.  v. 
Wealleans,  (1894),  24  S.  C.  R.  309.  But  see  Hinckley  v.  Gildersleeve,  (1872),  19  Gr.  212,  where  it 
was  held  that  such  a  lease  is  invalid  without  the  sanction  of  the  Legislature;  and  see  Montreal 
Telegraph  Co.  v.  Law,  (1883),  27  L.  C.  J.  257,  at  p.  277.  A  company  is  not  bound  by  an  exe- 
cutory contract,  unless  made  in  pursuance  of  its  charter  or  under  its  corporate  seal.  —  Garland 
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Manufacturing  Co.  v.  Northumberland  Paper  Co.,  (1899),  31  O.  R.  40.  But  where  the  contract 
has  been  executed  and  the  company  has  received  the  benefits  therefrom,  it  is  bound,  though  the 
contract  was  not  executed  under  the  corporate  seal.  —  Bernardin  v.  Municipality  of  North 
Dufferin,  (1891),  19  S.  C.  R.  581.  Where  directors  bought  goods  on  the  credit  of  the  company, 
which  by  the  act  of  incorporation,  it  had  no  power  to  purchase,  they  were  held  not 
liable  on  a  warranty  of  authority.  • —  Struthers  v.  Mac  Kenzie  (1897),  27  O.  R.  381.  A  parol 
agreement  entered  into  by  "the  duly  authorized  agents"  of  an  insurance  company  to  refer 
certain  claims  against  the  company  to  arbitration,  is  ultra  vires.  —  Calvin  v.  Provincial 
Insurance  Co.,  (1869),  20  U.  C.  C.  P.  267.  The  assent  of  every  shareholder  does  not  make  an  ultra 
vires  agreement  binding.  —  Chaxlebois  v.  Delap,  (1895),  26  S.  C.  R.  21.  The  fact  that  the  con- 
tract will  be  beneficial  to  the  company  will  not  validate  it  if  it  is  otherwise  ultra  vires.  —  National 
Malleable,  etc.,  Co.  v.  Smiths  Falls,  (1907),  14  O.  L.  R.  22.  A  company,  empowered  to  hold  land 
for  definite  purposes  only,  may  take  a  conveyance  for  other  purposes,  and  the  Crown  alone  can 
take  advantage  of  the  disabiUty.  —  Beeher  v.  Woods,  (1865),  16  U.  C.  C.  P.  29.  So  also,  if  the 
company  has  power  to  hold  land  for  a  definite  period  only,  without  any  provision  as  to  reverter, 
and  holds  beyond  that  period,  the  Crown  alone  can  take  advantage.  —  McDiarmid  v.  Hughes, 
(1888),  16  O.  R.  570.  In  actions  against  the  company  on  contracts  entered  into  with  the  plain- 
tiffs, the  defence  of  ultra  vires  was  not  allowed:  Commercial  Bank  v.  Great  Western  Railway  Co., 
(1862),  22  U.  C.  Q.  B.  233,  (money  advanced  by  bankers  for  purposes  beyond  company's  charter); 
Western  Assurance  Co.,  v.  Taylor,  (1862),  9  Gr.  471,  (mortgage  taken  by  insurance  company  to 
secure  purchase  money  of  a  vessel  sold  to  mortgagor);  Hope  v.  Glass,  (1863),  23  U.  C.  Q.  B.  86, 
(acceptance  of  a  bond  as  additional  security  for  money  overdue  upon  a  mortgage);  Reid  v. 
Whitehead,  (1864),  10  Gr.  446;  Corporation  of  North  Gwilimburg  v.  Moore,  (transfer  of  a  mort- 
gage held  by  a  company  to  secure  a  loan  at  an  illegal  rate  of  interest) ;  McDonald  v.  Upper  Canada 
Mining  Co.,  (1868),  15  Gr.  179,  (agreement  by  a  mining  company  to  make  payment  for  useful 
information  supplied  to  it);  Hinckley  v.  Gildersleeve,  (1872),  19  Gr.  212;  Attorney- General  v. 
Niagara  Falls,  etc.,  Co.,  (1873),  20  Gr.  31,  (lease  by  a  railway  company);  In  re  Nash  Brick  & 
Pottery  Co.,  (1873),  9  N.  S.  254,  (mortgage  of  property  by  the  company  to  discharge  obligations 
for  which  shareholders  were  liable);  Pickford  v.  Grand  Junction  Railway,  (1876),  1  S.  C.  R.  696, 
(giving  of  a  mortgage  for  money  borrowed) ;  Canadian  Life  Assurance  Co.  v.  Peel,  etc.,  Co.,  (1878), 
26  Gr.  77,  (holdiag  of  shares  by  one  trading  company  in  another  company) ;  Maodougall  v.  Mont- 
real Warehousing  Co.,  (1880),  2  L.  N.  64,  (agreement  to  pay  7%  interest  on  money  borrowed); 
see  also  Royal  Canadian  Insurance  Co.  v.  Montreal  Warehousing  Co.,  (1880),  3  L.  N.  155;  Shep- 
pard  V.  Bonanza  Nickel  Co.,  (1894),  25  O.  R.  305,  (power  to  give  a  purchase  money  mortgage 
for  land);  Michigan  Central  Railway  Co.  v.  Wealleans,  (1894),  24  S.  C.  R.  309,  (lease  by  a  railway 
company);  McCausland  v.  Hill,  (1896),  23  O.  A.  R.  738,  (covenants  by  a  company  in  partial 
restriction  of  trade);  Farrell  v.  Carribou  Gold  Mining  Co.,  (1897),  30  N.  S.  199,  (payment  of  a 
bonus  upon  money  borrowed);  Ritchie  v.  Vermillion  Mining  Co.,  (1902),  1  O.  W.  R.  624,  (sale 
by  a  mining  company  of  all  its  property);  National  Malleable,  etc.,  Co.  v.  Smiths  Falls  Co., 
(1907),  14  O.  L.  R.  22,  (contract  by  a  company,  the  fulfilment  of  which  would  require  an  exten- 
sion of  the  company's  plant).  In  the  following  cases  the  defence  of  ultra  vires  was  allowed:  Ruitz 
V.  The  Roman  Catholic,  etc..  Diocese,  (1870),  30  U.  C.  Q.  B.,  269,  (loan  to  church  corporation 
having  no  power  to  borrow);  Hearle  v.  Rhind,  (1878),  22  L.  C.  J.  239,  (issue  of  warehouse  receipts 
by  a  company  not  incorporated  as  a  warehouse  company);  Walmsley  v.  Rent  Guarantee  Co., 
(1881),  (discounting  of  notes  by  a  company  carrying  on  an  agency  and  commission  business); 
Victxjria,  etc..  Insurance  Co.  v.  Thompson,  (1882),  32  U.  C.  C.  P.  476;  9  O.  A.  R.  620,  (renewal  of 
promissory  notes  by  an  insurance  company);  Ross  v.  Fiset,  (1882),  8  Q.  L.  R.  251,  (companyredu- 
cing  its  capita!  and  pmcchasing  its  shares  without  authority);  In  re  Union  Fire  Insurance  Co.,  Mc- 
Cord's  Case.  (1891),  2]  O.  R.  264,  (transfer  of  shares  to  manager  in  trust  for  company);  Twiggv. 
Thunderhill  Mining  Co.,  (1893),  3B.  C.  101.  (shares  issued  at  a  discount) ;  Northwest  Electric  Co.  v. 
Walsh,  ( 1898),  29  S.  C.  R.  33,  (shares  issued  at  a  discount) ;  WUliams  Machinery  Co.  v.  Crawford  Tug 
Co.,  (1908),  16  O.  L.  R.  245,  (guarantee  by  a  company  to  answer  for  the  debt  of  an  employee); 
Lindsay  V.  Imperial  Steel  &  Wire  Co.,  (1910),  15  O.  W.  R.  105;  16  0.  W.  R.  406,  (allotment  of  shares 
to  a  man  of  no  means).  InCharleboisv.  Delap,  (1896),  26  S.  C.  R.  221,  the  Coiu-t  held  that  if  a  com- 
pany enters  into  a  transaction  which  is  ultra  vires  and  litigation  ensues,  in  the  course  of  which 
a  judgment  is  entered  by  consent,  such  judgment  is  as  binding  upon  the  parties  as  one  obtained 
after  a  contest,  and  will  not  be  set  aside  because  the  transaction  was  beyond  ^e  power  of  the 
company.  But  cp.  the  opinion  of  Lord  Hobhouse  in  the  same  case,  sub  nom..  Great  Northwest 
Central  Railway  v.  Charlebois,  (1899)  A.  C.  114,  wherein  he  states,  p.  124:  "It  is  quite  clear  that 
a  company  can  not  do  what  is  beyond  its  legal  powers  by  simply  going  into  court  and  consenting 
to  a  decree  which  orders  that  the  thing  should  be  done."  An  outsider  is  charged  with  notice  of 
all  provisions  of  the  Act  under  which  the  company  is  incorporated,  and  the  contents  of  the  letters 
patent.  Further  than  this,  however,  he  can  not  be  taken  to  have  notice.  —  Royal  British  Bank 
V.  Turquand,  (1856),  6  E.  &  B.  327,  cited  with  approval  in  McEdwards  v.  OgUvie,  (1887),  4  Man.  R. 
1,  at  p.  6.  See  also  Sheppard  v.  Bonanza  Nickel  Co.,  (1894),  25  O.  R.  305;  McKain  v.  Canadian 
Birbeck  Co.,  (1904),  7  O.  L.  R.  241.  As  to  whether  third  parties  are  charged  with  notice  of  the 
company's  by-laws,  see  notes  to  §  41,  infra. 

Further  powers;  seal;  buildings,  etc.;  real  estate.    18.   Any  corporation  incor- 
porated under  this  Act  shall  have  power :  a)  To  alter  or  change  its  common  seal  at 
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pleasure;  b)  To  construct,  maintain  and  alter  any  buildings  or  works  necessary  or 
convenient  for  the  purposes  of  the  corporation ;  c)  To  acquire  by  purchase,  lease,  or 
other  title  and  to  hold,  use,  sell,  alienate,  and  convey  any  real  estate  necessary  for 
the  carrying  on  of  its  undertaking,  and  the  corporation  shall,  upon  its  incorporation, 
become  and  be  invested  with  all  the  property  and  rights,  real  and  personal,  theretofore 
held  by  or  for  it  under  any  trust  created  with  a  view  to  its  incorporation. 

K.  S.  O.,  c.  19],  §  25  (a,  d,  g).  Where  it  appeared  that  a  mining  company  had  not  suffi- 
cient assets  to  develop  its  lands,  it  was  held  that  the  directors  had  power  under  this  section  to 
sell  all  the  lands  of  the  company,  and  an  injunction  to  restrain  the  sale  was  refused.  —  Ritchie 
V.  Vermillion  Mining  Co.,  (190l"),  1  O.  L.  R.  654;  affirmed,  s.  u.  (1902),  4  O.  L.  R.  588. 

Restrictions  to  holding  real  estate.  19.  Unless  other  special  statutory  enactments 
apply,  no  parcel  of  land  or  interest  therein  at  any  time  acquired  by  the  corporation  and 
not  required  for  its  actual  use  and  occupation  or  not  held  by  way  of  security,  or  not 
situate  within  the  limits  or  within  one  mile  of  the  limits  of  any  city  or  town,  shall  be 
held  by  the  corporation  or  by  any  trustee  on  its  behalf,  for  a  longer  period  than  seven 
years  after  the  acquisition  thereof,  or  after  it  has  ceased  to  be  required  for  the 
■ordinary  purposes  of  the  corporation,  but  shall  be  absolutely  sold  and  disposed  of, 
so  that  the  corporation  shall  no  longer  retain  any  interest  therein  unless  by  way  of 
security ;  and  any  such  parcel  of  land  or  any  interest  therein  not  within  the  except- 
ions hereinbefore  mentioned,  held  by  the  corporation  for  a  longer  period  than  seven 
years,  without  being  disposed  of,  shall  be  forfeited  to  His  Majesty  for  the  use  of  this 
Province;  provided  that  the  Lieutenant-Governor  may  extend  the  said  period  from 
time  to  time  not  exceeding  in  the  whole  twelve  years ;  and  further  provided  that  no 
such  forfeiture  shall  take  effect  or  be  enforced  until  the  expiration  of  at  least  six 
calendar  months  after  notice  in  writing  to  the  corporation  of  the  intention  of  His 
Majesty  to  claim  such  forfeiture,  and  during  such  six  months  the  corporation  may 
■dispose  of  the  same ;  and  it  shall  be  the  duty  of  the  corporation  to  give  the  Lieute- 
nant-Governor, when  required,  a  fuU  and  correct  statement  of  all  lands  at  the  date 
of  such  statement  held  by  or  in  trust  for  the  corporation. 

R.  S.  O.,  c.  191,  §  25.  A  bona  fide  agreement  to  sell  land  is  sufficient  to  prevent  a  forfeit- 
"ure  under  this  section,  even  though  the  sale  has  not  been  carried  out,  owing  to  the  default  of  the 
purchaser.  —  London  &  Canadian  Loan  Co.  v.  Graham,  (1888),  16  O.  R.  329.  A  conveyance  of 
land  to  a  corporation  not  empowered  to  hold  lands  is  voidable  only  and  not  void,  and  the  lands 
■can  be  forfeited  by  the  Crown  alone.  —  McDiarmid  v.  Hughes,  (1888),  16  O.  R.  570. 

Certain  informalities  not  to  invalidate  letters  patent,  etc.  20.  The  provisions  of  this 
Act  relating  to  matters  preliminary  to  the  issue  of  the  letters  patent  or  supplemen- 
tary letters  patent  shall  be  deemed  to  be  directory  only;  and  no  letters  patent  or 
supplementary  letters  patent,  notice,  order,  or  other  proceedings  by  or  on  behalf 
■of  the  Lieutenant-Governor,  Provincial  Secretary,  or  other  Government  or  Depart- 
mental officer  under  this  Act  shall  be  held  to  be  void  or  voidable  on  account  of  any 
irregularity,  or  otherwise  in  respect  of  any  matter  preUminary  to  the  issue  of  the 
letters  patent  or  supplementary  letters  patent,  notice,  order,  or  other  proceeding, 
or  of  any  alterations  in  any  petition  or  documents  submitted  in  order  to  make  them 
comply  with  this  Act  or  with  the  departmental  practice  thereunder. 

R.  S.  O.,  c.  191,  §  96. 

Forfeiture  of  charter  for  non-user.  21.  If  a  corporation  incorporated  by  letters 
patent  does  not  go  into  actual  operation  within  two  years  after  incorporation  or  for 
two  consecutive  years  does  not  use  its  corporate  powers,  such  powers,  except  so  far 
as  is  necessary  for  the  winding-up  of  the  corporation,  shall  be  forfeited,  and  its  name 
in  the  whole  or  in  part  may  be  granted  to  another  corporation,  and  in  any  action  or 
proceeding  where  such  non-user  is  alleged,  proof  of  user  shall  he  upon  the  corpora- 
tion, provided,  however,  that  no  such  forfeiture  shall  affect  prejudicially  the  rights 
of  creditors  as  they  exist  at  the  date  of  such  forfeiture. 

R.  S.  O.,  c.  191,   §  98;  Imp.  §  242. 

Revocation  of  charter.  22.  The  letters  patent  by  which  a  corporation  is  incor- 
porated and  any  supplementary  letters  patent  amending  or  varying  the  same,  may, 
at  any  time,  be  declared  to  be  forfeited  and  may  be  revoked  and  made  void  by  an 
Order  of  the  Lieutenant-Governor  on  sufficient  cause  being  shown  in  that  behalf, 
and  such  forfeiture,  revocation,  and  making  void  may  be  upon  such  conditions  and 
subject  to  such  provisions  as  to  the  Lieutenant-Governor  may  seem  proper. 

R.  S.  O.,  c.  191,  §  99.  Under  this  pro-vision,  the  charter  of  the  "Bertie  Pastime  Club"  wtis 
Tevoked  on  the  ground  that  it  had  been  obtained  for  the  purpose  of  operating  a  pool-room.  — 
■Order  in  Council,  15th  February,  1904.  The  charter  of  the  "Toronto  Junction  Recreation  Club" 
B  32 
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V.-&S  likewise  revoked  on  the  ground  that  the  club  was  organized  for  unlawful  purposes.  —  Order 
in  Council,  14th  February,  1904,  cited  by  Warde,  Shareholders'  and  Directors'  Marmal,  p.  254. 
"It  may  be  regarded  as  an  accepted  principle  that  the  question  whether  a  corporation  has  for- 
feited its  franchise  and  ceased  to  exist,  can  not,  in  general,  be  raised  in  a  collateral  proceeding, 
but  can  only  be  raised  by  the  State."  —  Hasten,  Company  Law,  p.  270.  But  it  has  been  held,  in 
Quebec,  that  if  a  company  has  become  completely  disorganized  and  has  neither  president  nor 
directors,  this  fact  may  be  alleged  by  way  of  defence.  —  La  Compagnie  du  Cap  Gibraltar  v. 
Lalonde,  (1889),  M.  L.  R.  5  S.  C.  127;  Misawippi  Valley  Railway  Co.  v.  Walker,  (1871),  3  Rev. 
Leg.  450.  And  it  has  also  been  held,  in  Quebec,  that  where  a  company  had  forfeited  its  charter, 
a  defendant  may  have  an  action  brought  against  him  by  the  company  stayed  until  proceedings 
can  be  taken  to  have  the  charter  annulled.  —  Windsor  Hotel  v.  Murry,  (1878),  1  L.  N.  75;  see  also 
Qaebec,  etc.,  Railway  Co.  v.  Dawson  (1851),  1  L.  0.  R.  356.  AVhere  the  act  of  incorporation  of 
a  Dominion  company  provided  that  operations  might  be  commenced  when  $  100  000  of  the 
capital  stock  was  subscribed,  it  was  held  that  the  bona  fide  subscription  of  this  amount  was  a 
condition  precedent  to  the  legal  organization  of  the  company,  and  the  company  having  commenc- 
ed operations  when  only  %  60  500  Was  subscribed,  the  charter  was  forfeited  at  the  suit  of  the 
Attorney- Gteneral.  —  Dominion  Salvage  &  Wreckage  Co.  v.  Attorney- General,  (1892),  21  S.  C.  R. 
72.  But  non-compliance  with  such  a  condition,  does  not,  ipso  facto,  extinguish  the  company,  nor 
revoke  its  charter.  Forefeiture  can  only  be  procured  by  a  suit  at  the  instance  of  the  Attorney- 
General.  —  Roy  V.  La  Compagnie  du  Chemin  de  For  Quebec,  etc.,  (1888),  14  Q.  L.  R.  255;  see 
also  Attorney- General  v.  Bergen,  (1896),  29  N.  S.  135.  So  also,  where  an  Act  provided  that  if  a 
certain  company  did  not  complete  its  work  within  a  specified  time,  it  should  forfeit  its  charter, 
it  was  held  that  non-compliance  with  such  a  condition  subsequent,  would  not,  ipso  facto,  forfeit 
the  charter,  but  would  only  afford  grounds  for  an  action  by  the  Attorney- General  to  have  a 
forfeiture  declared.  —  Hardy  v.  Pickerall  River  Co.,  (1898),  29  S.  C.  R.  211.  For  details  of  proce- 
dvu-e  to  procure  a  forfeiture,  see  Hasten,  Company  Law,  p.  273. 

Company  with  less  than  five  members.  23,  If  a  corporation  exercises  its  corporate 
powers  when  the  number  of  its  shareholders  or  members  is  less  than  five,  for  a  period 
of  six  months  after  the  number  has  been  so  reduced,  every  person  who  is  a  share- 
holder or  member  of  the  corporation  during  the  time  that  it  so  exercised  its  corporate 
powers  after  such  period  of  six  months  and  is  cognizant  of  the  fact  that  it  is  so 
exercising  its  corporate  powers  with  less  than  five  shareholders  or  members  shall  be 
severally  liable  for  the  payment  of  the  whole  of  the  debts  of  the  corporation  contracted 
during  such  time,  and  may  be  sued  for  the  same  without  the  joinder  in  the  action  or 
suit  of  the  corporation  or  of  any  other  shareholder  or  member,  but  any  shareholder 
or  member  who  has  become  aware  that  the  corporation  is  exercising  its  corporate 
powers  when  the  number  of  its  shareholders  or  members  is  less  than  five,  may  serve 
a  protest  in  writing  on  the  corporation  and  may  by  registered  letter  notify  the 
Provincial  Secretary  of  such  protest  having  been  served  and  of  the  facts  upon 
which  it  is  based,  and  such  shareholder  or  member  may  thereby  and  not  otherwise 
from  the  date  of  his  said  protest  and  notification  exonerate  himself  from  liability, 
and  if  after  notice  from  the  Provincial  Secretary,  the  corporation  refuses  or  neglects 
to  bring  the  number  of  its  shareholders  or  members  up  to  five,  such  refusal  or  neglect 
may,  upon  the  report  of  the  Provincial  Secretary,  be  regarded  by  the  Lieutenant- 
Governor  as  sufficient  cause  for  the  revocation  of  the  charter  of  the  corporation. 
R.  S.  O.,  c.  191,  §  100;  Imp.  §  115. 

Surrender  of  charter.  24.  The  charter  of  a  corporation  incorporated  by  letters 
patent  may  be  surrendered  if  the  corporation  proves  to  the  satisfaction  of  the  Lieute- 
nant-Governor: a)  That  it  has  no  debts  existing  or  other  rights  in  question,  or, 
b)  That  it  has  parted  with  its  property,  divided  its  assets  rateably  amongst  its  share- 
holders or  members  and  has  no  debts  or  liabilities ;  or,  c)  That  the  debts  and  obli- 
gations of  the  corporation  have  been  duly  provided  for  or  protected  or  that  the 
creditors  of  the  corporation  or  other  persons  holding  them  consent ;  d)  And  that  the 
corporation  has  given  notice  of  the  application  for  leave  to  surrender  by  publishing 
the  same  once  in  the  Ontario  Gazette  and  once  in  a  newspaper  published  at  or  as  near 
as  may  be  the  place  where  the  corporation  has  its  head  office,  or  if  it  be  without  share 
capital  where  its  operations  are  carried  on;  and  the  Lieutenant-Governor  upon  a  due 
compUance  with  the  provisions  of  this  section,  may  accept  the  charter  and  direct  its 
cancellation,  and  may,  by  his  order,  fix  a  date  upon  and  from  which  the  corporation 
shall  be  deemed  to  be  dissolved,  and  the  corporation  shall  thereby  and  thereupon 
become  dissolved  accordingly. 

R.  S.  O.,  c.  191,  §  101.  The  application  must  be  by  a  formal  petition.  For  the  form  of  the 
petition  and  procedure,  see  Warde,  Shareholders'  and  Directors'  Manual,  pp.  292  and  504. 

End  of  existence  of  corporations.  25.  The  corporate  existence  of  a  corporation 
incorporated  otherwise  than  by  letters  patent  may  be  terminated  by  order  of  the 
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Lieutenant-Governor  upon  petition  therefor  by  such  corporation  under  like  cir- 
cumstances, in  like  manner  and  with  like  effect  as  a  corporation  incorporated  by 
letters  patent  may  surrender  its  charter. 

26.  The  Lieutenant-Governor  in  CouncU  may,  from  time  to  time,  make  regu- 
lations with  respect  to  the  following  matters,  namely :  a)  The  cases  in  which  notice  of 
application  for  letters  patent  or  supplementary  letters  patent  under  this  Act  must  be 
given;  b)  The  forms  of  letters  patent,  supplementary  letters  patent,  notices,  and 
other  instruments  and  documents  relating  to  applications  and  other  proceedings 
under  this  Act ;  c)  The  form  and  manner  of  the  giving  of  any  notice  required  by  this 
Act ;  and  such  regulations  shall  be  published  in  the  Ontario  Gazette. 

R.S.O.,u.l91,  §11. 

Part  II.    Name  of  Corporation. 

Use  of  word  "Limited".  Penalty.  Proviso.  Limitation  of  prosecutions.  27.  l.The 
corporate  name  of  every  company  with  share  capital  shaU  have  the  word  "Limited" 
as  the  last  word  thereof.  2.  Wherever  the  company  or  any  director,  manager,  officer, 
or  employee  thereof  uses  the  name  of  the  company,  the  word  "Limited"  shall  appear 
as  the  last  word  thereof:  Provided,  that  stamping,  writing,  printing,  or  otherwise 
marking  on  goods,  wares,  and  merchandise  of  the  company,  or  upon  packages 
containing  the  same  shall  not  be  deemed  to  be  within  the  provisions  of  this  section : 
Provided  also  that  where  the  word  "company,"  "club,"  "association,"  or  other 
equivalent  word  forms  part  of  the  said  name  the  word  "Limited"  may  be  abbreviated 
to  "Ltd.,"  or  "Ld."  3.  Every  company  and  every  director,  manager,  officer,  or  other 
employee  making  default  in  complying  with  the  foregoing  provisions  of  this  section 
shall  be  liable  upon  summary  conviction  to  a  penalty  not  exceeding  ten  dollars  for 
each  and  every  offence :  Provided,  that  the  offender  upon  a  subsequent  conviction  for 
a  similar  offence  committed  after  such  first  conviction  shall  be  liable  upon  summary 
conviction  to  a  penalty  not  exceeding  one  hundred  doUars.  4.  The  prosecution  or 
proceeding  to  recover  a  penalty  for  an  offence  against  the  foregoing  provisions  of 
this  section  shall  be  commenced  within  six  months  after  the  offence  has  been  com- 
mitted and  not  afterwards. 

63  Vic,  c.  23,  §3;  Imp.  §§  3,  4,  20.  In  Howell  Lithographic  Co.  v.  Brethour,  (1899), 
30  O.  B.  204,  it  was  held  that  under  61  Vic.  u.  19,  §  4,  that  the  use  of  the  abbreviation  "Ltd.," 
was  not  a  compliance  with  the  requirements  of  the  Act. 

Name  to  be  free  from  objection.  28.  The  name  of  every  corporation  shall  not  on 
any  pubhc  groiuid  be  objectionable  and  shall  not  be  that  of  any  known  corporation 
or  association  incorporated  or  unincorporated,  or  of  any  partnership  or  of  any  in- 
dividual or  any  name  under  which  any  known  business  is  being  carried  on,  or  so 
nearly  resembling  the  same  as  to  deceive;  provided,  however,  that  a  subsisting 
corporation,  association,  partnership,  individual,  or  person  may  consent  that  its  or 
his  name,  in  whole  or  in  part,  be  granted  to  a  new  corporation  incorporated  for  the 
purpose,  of  acquiring  its  or  his  business  or  promoting  its  objects. 

R.  S.  O.,  0.  191,  §  10;  Imp.  §  8.    See  notes  §  4,  supra. 

Failure  to  make  annual  returns.  29.  The  name  of  a  corporation  which  has  not, 
for  three  consecutive  years,  made  the  annual  summary  prescribed  by  this  Act,  may 
be  given  in  whole  or  in  part  to  a  new  corporation,  unless  the  defaulting  corporation, 
on  notice  by  the  Provincial  Secretary  by  registered  letter  addressed  to  the  corpor- 
ation or  its  president  as  shown  by  its  last  return,  proves  to  the  satisfaction  of  the 
Lieutenant-Governor  that  it  is  stiU  a  subsisting  corporation;  provided,  that  if  at  the 
end  of  one  month  from  the  date  of  such  notice,  the  Provincial  Secretary  shall  not  have 
received  from  the  corporation  or  its  president  response  to  such  notice,  the  corporation 
may  be  deemed  to  be  not  a  subsisting  corporation,  and  no  longer  entitled  to  the  sole 
use  of  its  corporate  name ;  and  further  provided,  that  when  no  annual  summary  has 
been  filed  by  a  corporation  for  three  years  immediately  following  its  incorporation  its 
name  may  be  given  to  another  corporation,  without  notice,  and  such  corporation 
shall  be  deemed  not  to  be  subsisting. 

1  Edw.  7,  c.  18,   §  3;  Imp.  §  8  (1). 

Change  of  name  if  objectionable.  30.  In  case  it  is  made  to  appear  to  the  satis- 
faction of  the  Lieutenant-Governor  that  any  corporation  is  incorporated  under  a 
name  the  same  as,  or  so  similiar  to  that  of  an  existing  corporation,  company,  partner- 
ship, association,  individual,  or  business  as  to  deceive,  the  Lieutenant-Governor  may 
by  order  change  the  name  of  the  corporation. 

R.  S.  O.,  c.  191;  §24,  Imp.  §8. 

32* 
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Applications  to  Lieutenant-Governor  to  change  names  of  companies.  In  case  pro- 
posed name  is  objectionable.  31.  1.  AVhere  a  corporation  is  desirous  of  changing  its 
name,  the  Lieutenant-Governor,  upon  being  satisfied  that  the  corporation  is  in  a 
solvent  condition,  and  that  the  change  desired  is  not  for  any  improper  purpose,  and 
is  not  otherwise  objectionable,  may  by  order  change  the  name  of  the  corporation. 
2.  In  case  the  proposed  name  is  considered  objectionable,  the  Lieutenant-Governor 
may  change  the  name  of  the  corporation  to  some  unobjectionable  name. 

R.  S.  O.,  c.  215,   §§  1,  3;  Imp.  §  8  (3). 

Notice  of  change.  32.  Notice  of  the  change  of  the  name  of  a  corporation  shall  be 
given  by  the  Provincial  Secretary  by  pubhcation  in  the  Ontario  Gazette . 

Imp.  §  8. 

Rights  of  creditors  preserved.  33.  No  such  alteration  of  name  of  a  corporation 
shall  affect  the  rights  or  obligations  of  the  corporation;  and  all  proceedings  that 
might  have  been  contineud  or  commenced  by  or  against  the  corporation  by  its 
former  name  may  be  continued  or  commenced  by  or  against  the  corporation  by 
its  new  name. 

Imp.  §  8  (o). 

Part  III.     Meetings  of  Company. 

First  meeting.  Report  at  first  meeting.  Shareholders  may  call.  34.  1.  The  pro- 
visional directors  of  a  company  not  offering  shares  for  pubhc  subscription,  shall  call 
a  general  meeting  of  the  company  to  be  held  at  a  convenient  place  within  two  months 
from  the  date  of  the  letters  patent  for  the  purpose  of  electing  directors,  appointing 
auditors,  sanctioning  the  by-laws  of  the  company,  and  transacting  such  other 
business  as  may  be  necessary  to  enable  the  company  to  carry  on  its  undertaking,  and 
shall,  at  least  ten  days  before  the  day  on  which  such  meeting  is  held,  give  notice  of 
such  meeting  by  registered  letter  addressed  to  each  shareholder,  setting  out  in 
detail  the  business  to  be  transacted  and  matters  to  be  considered  thereat.  2.  The 
provisional  directors  shall  report  to  such  meeting:  the  number  of  shares  subscribed 
or  underwritten;  the  names  of  the  subscribers  or  underwriters;  the  amount  paid 
thereon ;  aU  contracts  entered  into  by  or  on  behalf  of  the  company ;  the  amount  of 
the  preHminary  expenses  and  a  financial  statement  of  the  affairs  of  the  company 
signed  by  the  auditors  (if  any).  3.  If  the  said  meeting  is  not  called  by  the  provisional 
directors  as  aforesaid,  any  three  or  more  shareholders  of  the  company  may  call  the 
meeting. 

R.  S.  O.,  c.  191,  §  16;  Imp.  §  65. 

Notice  of  meeting.  35.  In  default  of  other  express  provisions  in  such  behalf  in 
the  special  Act,  the  letters  patent,  or  by-laws  of  the  company,  notice  of  the  time  and 
place  for  holding  general  meetings  of  the  company,  including  the  annual  and  special 
meetings  shall  be  given  at  least  ten  days  previously  thereto  by  registered  letter  to 
each  shareholder  at  his  last  known  address,  and  by  an  advertisement  in  some  news- 
paper pubhshed  at  or  as  near  as  may  be  to  the  head  office  and  to  the  chief  place  of 
business  of  the  company,  if  these  differ,  or  in  the  Ontario  Gazette. 

R.  S.  O.,  c.  191,  §  50;  Imp.  §  67.  The  fact  that  a  shareholder  attended  and  took  part  in  a 
meeting  called  illegally,  does  not  prevent  his  afterwards  filing  a  bill  impeaching  the  proceedings 
as  irregular  and  invaUd.  —  Marsh  v.  Hiiron  College,  (1880),  27  Gr.  605;  Cannon  v.  Toronto  Corn 
Exchange,  (1880),  5  O.  A.  R.  268.  But  see  Christopher  v.  Noxon,  (1884),  4  O.  R.  672,  at  p.  680, 
where  an  estoppel  was  raised  against  the  plaintiff. 

Annual  meeting.  36.  1.  The  annual  meeting  of  the  shareholders  of  the  company 
shall  be  held  at  such  time  and  place  in  each  year  as  the  special  Act,  letters  patent,  or 
by-laws  of  the  company  may  provide,  and  in  default  of  such  provisions  in  that  behalf 
the  annual  meeting  shall  be  held  at  the  place  named  in  the  letters  patent  as  the  place 
of  the  head  office  of  the  company,  on  the  fourth  Wednesday  in  January  in  every 
year.  2.  At  such  meeting  the  directors  shall  lay  before  the  company:  a)  A  balance 
sheet  made  up  to  a  date  not  more  than  three  months  before  such  armual  meeting; 
b)  A  statement  of  income  and  expenditure  for  the  financial  period  ending  upon  the 
date  of  such  balance  sheet;  c)  The  report  of  the  auditor  or  auditors;  d)  Such  further 
information  respecting  the  company's  financial  position  as  the  letters  patent  or  the 
by-laws  of  the  company  may  require;  and,  on  resolution  affirmed  by  shareholders 
holding  at  least  five  per  centum  of  the  capital  of  the  company,  shall  furnish  a  copy 
thereof  to  every  shareholder,  personally  present  at  such  meeting  and  demanding  the 
same.  3.  [As  amended  by  8  Edw.  7,  c.  43,  §  1  (3).]  Every  balance  sheet  shall  be 
drawn  up  so  as  to  distinguish  at  least  the  following  classes  of  assets  and  liabilities, 
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namely :  a)  Cash ;  b)  Debts  owing  to  the  company  from  its  customers ;  c)  Debts  owing 
to  the  company  from  its  directors,  officers,  and  shareholders;  d)  Stock  in  trade; 
e)  Expenditures  made  on  account  of  future  business ;  f )  Land,  buUdings,  and  plant ; 
g)  Goodwill,  franchises,  patents,  and  copyrights,  trademarks,  leases,  >3ontracts,  and 
licenses ;  h)  Debts  owing  by  the  company  secured  by  mortgage  or  other  lien  upon  the 
property  of  the  company ;  i)  Debts  owing  by  the  company  but  not  secured ;  k)  Amount 
received  on  common  shares ;  1)  Amount  received  on  preferred  shares ;  m)  Indirect  and 
contingent  habihties. 

Imp.  §  64. 

Special  meetings.  37.  The  directors  may  and  upon  a  requisition  made  in  writing 
by  the  holders  of  not  less  than  one-tenth  of  the  subscribed  shares  of  the  company  shall, 
convene  a  special  general  meeting  of  the  company,  to  transact  the  business  set  out 
in  the  notice  calling  such  meeting. 

R.  S.  O.,  c.  191,  §  52;  Imp.  §  66.  A  notice  calling  a  special  or  extraordinary  meeting  miist 
state  particularly  the  objects  of  the  meeting,  and  no  business  can  be  transacted  at  the  meeting, 
except  in  relation  to  the  m.atter  specified,  unless  the  whole  of  the  board  is  present  and  unani- 
mously consent.  —  Waddell  v.  Ontario  Cannery  Co.,  (1889),  18  O.  R.  41,  at  p.  51. 

Directors  to  call  meeting.  38.  Upon  the  receipt  of  such  requisition,  which  shall 
set  out  the  objects  for  which  such  meeting  is  proposed  to  be  called,  and  shall  be  left 
at  the  head  office  of  the  company,  the  directors  shall  forthwith  proceed  to  convene  a 
special  general  meeting.  If  they  do  not  cause  the  same  to  be  held  within  twenty-one 
days  from  the  date  upon  which  the  requisition  was  left  at  the  head  office  of  the 
company,  any  shareholders,  holding  not  less  than  one-tenth  in  value  of  the  subscribed 
shares  of  the  company,  whether  they  signed  the  requisition  or  not,  may  themselves 
convene  such  special  general  meeting. 

R.  S.  O.  1897,  c.  191,  §§  53,  54.  R.  S.  O.,  (1897),  c.  191,  §§  56  and  57,  providing  for  a 
quorum  have  been  omitted  in  this  Act.  "It  is  questionable  whether  such  is  necessary.  If  all 
shareholders  have  notice,  as  is  provided,  the  business  of  the  company  should  go  on."  —  Warde, 
Shareholders'  and  Directors'  Manual,  p.  300. 

Presiding  officer.  Chairman  to  be  elected  when  necessary.  39.  The  president  of 
the  company  shall  preside  as  chairman  at  every  general  meeting  of  the  company ;  if 
there  is  no  president  or  if  at  any  meeting  he  is  not  present  within  fifteen  minutes 
after  the  time  appointed  for  holding  the  meeting,  the  shareholders  present  shall 
choose  some  one  of  their  number  to  be  chairman. 

R.  S.  O.,  c.  191,  §§  58,  59;  Imp.  §  67. 

Adjournment  by  consent.  40.  The  chairman  may  with  the  consent  of  the  meeting, 
and  subject  to  such  conditions  as  the  meeting  may  decide,  adjourn  any  meeting  from 
time  to  time  and  from  place  to  place. 

R.  S.  O.,  c.  191,  §  60.  In  Laren  v.  Fisken,  (1881),  28  Gr.  352,  the  Court  held  that,  upon 
the  facts,  the  first  meeting  was  a  nullity,  and  consequently  the  adjournment  to  the  second  meet- 
ing was  also  a  nullity,  and  notice  of  the  new  meeting  was  as  much  a  necessity  as  if  there  had  been 
no  adjournment  of  the  first  meeting. 

Procedure  as  to  resolution.  41.  At  any  general  meeting,  unless  a  poll  is  demanded, 
a  declaration  by  the  chairman  that  a  resolution  has  been  carried  and  an  entry  to  that 
effect  in  the  proceedings  of  the  company,  shall  be  prima  facie  evidence  of  the  fact, 
without  proof  of  the  number  or  proportion  of  the  votes  recorded  in  favour  of  or 
against  such  resolution. 

R.  S.  O.,  c.  191,   §  61;  Imp.  §  69  (3). 

Taking  vote  when  poll  is  demanded.  42,  If  a  poll  is  demanded,  it  shall  be 
taken  in  such  maimer  as  the  by-laws  prescribe,  and  in  case  the  by-laws  make  no 
provision  therefor,  then  as  the  chairman  may  direct.  In  the  case  of  an  equality 
of  votes,  at  any  general  meeting,  the  chairman  shall  be  entitled  to  a  second  or 
casting  vote. 

R.  S.  O.,  c.  191,  §  62;  Imp.  §  69  (4).  The  motive  of  a  shareholder  in  casting  his  vote  will  not 
be  inquired  into  even  though  such  shareholder  has  a  personal  interest,  and  the  result  of  his  vote 
will  be  detrimental  to  the  company.  —  Northwest  Transportation  Co.  v.  Beatty,  (1887),  12  A.  C. 
589,  at  p.  593.  But  this  rule  is  limited  to  the  case  of  a  shareholder,  and  does  not  extend  to  per- 
mitting a  director  to  vote  upon  questions  in  which  he  has  a  personal  interest.  —  Ibid;  see  also 
Burland  v.  Earle,  (1902)  A.  C.  83.  Neither  will  the  fact  that  shares  have  been  purchased  for  the 
purpose  of  influencing  the  election  of  officers,  warrant  the  interference  of  the  Court,  provided  no 
fraud  is  shown.  —  Toronto  Brewing  &  Malting  Co.  v.  Blake,  (1882),  2  O.  R.  175;  Christopher  v. 
Noxon,  (1883),  4  O.  R.  672.  The  Court  has  jurisdiction  to  set  aside  an  election  on  the  grounds 
that  the  voters  were  merely  nominal  holders,  and  not  bona  fide  subscribers.  —  Davidson  v. 
Grange,  (1854),  4  Gr.  377.  This  right  to  the  interference  of  the  Court  may,  however,  be  lost  by 
acquiescence,  and  it  was  held  in  In  re  Moore  v.  Port  Bruce  Harbor  Co.,  (1857),  14  U.  C.  Q.  B.  365, 
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that  a  delay  of  eight  mouths  was  a  bar  to  an  order  setting  aside  the  election.    See  also  Beaudry  v. 
Bead,  (1907),  10  O.  W.  B.  622,  and  cases  cited  in  note  to  Dominion  Companies  Act  §  77,  supra. 

Votes,  Shareholders  in  arrear  not  to  vote.  43.  Subject  to  the  Special  Act,  letters 
patent,  or  by^^aws  of  the  company,  at  all  general  meetings  of  the  company  every 
shareholder  shall  be  entitled  to  as  many  votes  as  he  holds  shares  in  the  company, 
and  may  vote  by  proxy,  but  no  shareholder  being  in  arrear  in  respect  of  any  call  shall 
be  entitled  to  vote  at  any  meeting  of  the  company. 

B.  S.  O.,  c.  191,  §§  63,  64;  Imp.  §  67.  A  proxy  given  by  the  transferor,  where  the  shares 
have  not  been  registered  in  the  name  of  the  transferee,  is  sufficient  to  authorize  the  proxy  holder 
to  vote.  —  Stevenson  v.  Vokes,  (1896),  27  O.  B.  696.  The  improper  rejection  of  proxies  is  good 
ground  for  setting  aside  an  election  of  directors.  —  Kelly  v.  Electrical  Construction  Co.,  (1907), 
10  O.  W.  B.  704. 

Place  of  meetings.  44.  [As  amended  by  8  Edvr.  7,  c.  43,  §  1  (4).J  All  meetings  of 
the  shareholders  shall  be  held  at  the  place  of  the  head  office  of  the  company,  save 
and  except  when  the  company  is  authorized  by  the  Special  Acts,  letters  patent,  or 
supplementary  letters  patent,  to  hold  meetings  of  shareholders  or  directors  out  of 
Ontario. 

Application  of  part.  45.  This  part  of  the  Act  shall  apply  only  to  companies 
having  share  capital. 

Part  IV.     Shares,  Calls. 

Share  certificate.  46.  Every  shareholder  shall,  without  payment,  be  entitled  to  a 
certificate  under  the  common  seal  of  the  company  specifying  the  share  or  shares  held 
by  him  and  the  amount  paid  up  thereon,  provided  that  in  respect  of  a  share  or 
shares  held  jointly  by  several  persons,  the  company  shaU  not  be  bound  to  issue 
more  than  one  certificate,  and  delivery  of  a  certificate  for  a  share  to  one  of  the 
several  joint  holders  shall  be  sufficient  delivery  to  all. 

Imp.  §  92. 

Lost  certificate.  47.  If  a  share  certificate  is  defaced,  lost,  or  destroyed,  it  may 
be  renewed  on  payment  of  such  fee,  if  any,  not  exceeding  twenty-five  cents,  and  on 
such  terms,  if  any,  as  to  evidence  and  indemnity,  as  the  directors  think  fit. 

Shares  personal  estate.  48.  [As  amended  by  8  Edw.  7,  c.  48,  §  2,  and  lOEdw.  7, 
c.  80,  §  2.]  1.  The  shares  of  the  company  shall  be  deemed  personal  estate  and  shall 
be  transferable  on  the  books  of  the  company,  in  such  manner  and  subject  to  such 
conditions  and  restrictions  as  by  this  Act,  the  Special  Act,  the  letters  patent,  or  by- 
laws of  the  company  may  be  prescribed.  2.  Should  shares  in  the  capital  stock  of 
the  company  be  issued  in  pounds  sterling  or  francs,  then  shares  previously  issued 
in  Canadian  currency  may  at  the  option  of  the  holder  be  exchanged  for  shares 
in  pounds  sterling  or  francs,  as  the  case  may  be.  For  the  purpose  of  dividends, 
distribution  of  assets,  voting  and  all  other  matters  relating  to  the  amount  of 
shares  issued  in  pounds  sterling  or  francs,  one  pound  sterling  or  twentyfive  francs 
shall  be  calculated  as  five  dollars.  Shares  herein  shall  include  share  warrants, 
where  the  company  is  authorized  to  issue  the  same. 

B.  S.  O.,  (2)  c.  191,  §  27;  Imp.  §  22  (1).  See  notes,  §  52,  infra.  One  who  purchases 
shares  in  good  faith  without  notice  of  a  defect  in  the  title  of  his  transferor,  is  entitled  to  a  mandamus 
ordering  a  transfer  of  stock  on  the  books  of  the  company.  —  In  re  Dominion  Oil  Co.,  (1903), 
2  O.  W.  B.  826.  A  purchaser  of  stock  is  not  charged  with  notice  of  special  restrictions  on  the 
transfer  of  stock  contained  in  the  company's  by-laws.  So,  a  provision  in  a  certificate  that  "the 
articles  of  this  company  are  a  part  and  parcel  of  this  contract,"  is  not  sufficient  to  make  appli- 
cable to  a  purchaser  in  good  faith  of  the  share,  a  by-law  of  the  company  pm^orting  to  give  to 
the  company  a  hen  on  aU  shares  for  "any  and  all  amounts  that  may  be  owing  by  the  shareholder 
or  his  assigns  to  the  company."  —  In  re  McKain,  etc.,  Savings  Co.,  (1904),  7  O.  L.  B.  341 ;  Banard 
v.  Duplessis  Independent  Shoe  Co.,  (1908),  Q.  B.  31  S.  C.  362.  Where  the  transferor  had  received 
from  the  company  no  certificate  of  shares,  it  was  held  that  the  presentation  to  the  company,  by 
the  transferee,  of  an  assignment  made  to  him,  was  sufficient  to  entitle  him  to  possession  of  the 
unissued  certificate  and  to  a  transfer  of  the  stock  in  his  own  name.  —  Meyers  v.  Lucknow  Electric 
Co.  (1905),  6  O.  W.  B.  291.  Where  a  company  has  issued  a  share  certificate  to  the  transferor  it 
is  estopped  £is  against  the  transferee  from  denying  that  the  transferor  is  the  regular  shareholder 
and  entitled  to  the  shares  specified  in  the  certificate.  — McCracken  v.  Molntyre,  ( 1877),  1  S.  C.  B.  479. 

Shares  in  cold  storage  companies.  49.  No  shareholder  of  a  co-operative  cold 
storage  company  or  association  to  which  aid  has  been  or  may  hereafter  be  granted 
under  the  provisions  of  any  statute  in  that  behalf,  or  of  a  cheese  and  butter  manu- 
facturing company  carried  on  for  co-operative  purposes,  shall  hold  shares  exceeding 
$  1000. 

63  Vie.  c.  26,  §  4. 
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Directors  may  refuse  transfer  of  shares  in  certain  cases.  Their  liability  if  they 
allow  transfers  to  persons  without  means.  50.  The  directors  may  refuse  to  allow  the 
entry  in  any  such  books,  of  any  transfer  of  shares  whereof  the  whole  amount  has  not 
been  paid  in ;  and  whenever  entry  is  made  in  such  book  of  any  transfer  of  shares  not 
fully  paid  in,  to  a  person  being  of  apparently  not  sufficient  means,  the  directors  pre- 
sent when  such  entry  is  authorized  shaU  be  jointly  and  severally  liable  to  the  credi- 
tors of  the  company  in  the  same  manner  and  to  the  same  extent  as  the  transferring 
shareholder,  but  for  such  entry,  would  have  been;  but  if  any  director  present,  when 
such  entry  is  allowed,  forthwith  enters  a  written  protest  against  the  same,  and  within 
eight  days  thereafter  causes  such  protest  to  be  notified,  by  registered  letter,  to  the 
Provincial  Secretary,  such  director  may  thereby,  and  n  t  otherwise,  exonerate 
himself  from  such  hability. 

R.  S.  O.,  c.  191,  §  28.  See  notes  to  §  52,  injra.  In  In  re  Imperial  Starch  Co.,  (1905),  10 
O.  L.  R.  22;  5  O.  W.  R.  591,  it  was  held  that,  while  directors  may  refuse  to  transfer  shares 
whereof  the  whole  amount  has  not  been  paid  in,  this  power  does  not  extend  to  fully  paid  up 
shares,  and  a  mandamus  compelling  the  transfer  of  shares  was  granted.  See  also  In  re  Panton 
&  Cramp  Steel  Co.,  (1904),  9  O.  L.  R.  3;  In  re  Shanz,  (1910),  15  O.  W.  R.  534;  16  O.  W.  R.  30. 
But  see  Nelles  v.  Windsor,  etc.,  Railway  Co.,  (1908),  16  O.  L.  R.  359,  where  a  mandamus  to 
compel  transfer  of  shares  was  refused.  Directors  have  a  discretionary  power  as  to  registering 
transfers  of  shares  not  fully  paid  up.  —  In  re  McDonald  v.  Mail  Printing  Co.,  (1876),  6  O.  P.  R.  309. 
In  the  absence  of  evidence  to  the  contrary,  it  will  be  presumed  that  they  exercised  this  discretion 
reasonably  and  bona  fide.  —  In  re  McDonald,  etc.,  supra;  see  also  In  re  Smith  v.  Canada  Car  Co,, 
(1876),  16  O.  P.  R.  107.  For  a  case  where  it  was  held  that  such  discretion  was  not  reasonably 
exercised,  see  Smith  v.  Bank  of  Nova  Scotia,  (1882),  8  S.  C.  R.  558.  The  insolvency  of  an  assignee  of 
shares  has  been  held  to  be  of  itself  no  objection  to  the  transfer,  the  only  condition  for  a  valid  transfer 
being  the  payment  of  all  calls.  —  Moore  v.  McLaren,  (1862),  11  U.  C.  C.  P.  534;  In  re  Provincial 
Building  Society,  (1891),  20  N.  B.  628.  If  there  is  no  objection  to  the  transfer,  the  company  must 
register  it  within  a  reasonable  time.  —  Nelles  v.  Windsor  Railway  Co.  (1908),  11  O.  W.  R.  463. 
As  to  what  will  constitute  a  sufficient  registration  of  the  transferee  on  the  books  of  the  company, 
see  Hudson's  Case,  (1905),  6  O.  W.  R.  514.  A  mandamus  will  lie  to  compel  the  company  to  make 
the  transfer  on  its  books.  —  Smith  v.  Canada  Car  Co.,  (1873),  6  O.  P.  R.  107;  McDonald  v.  Mail 
Printing  Co.,  (1876),  6  O.  P.  R.  309;  Goodwin  v.  Ottawa  Railway  Co.,  (1862),  22  U.  C.  Q.  B.  186; 
Guillot  V.  Sandwich  Road  Co.,  (1867),  26  U.  C.  Q.  B.  246;  Crawford  v.  Provincial  Insurance  Co., 
(1859),  8  U.  C.  C.  P.  263;  Cunningham  v.  Beaudet,  (1878),  11  Q.  L.  R.  168;  Brady  v.  Stewart, 
( 1887),  15  S.  C.  R.  82.  But  in  order  to  entitle  the  applicant  to  such  relief,  he  must  show  a  demand 
and  a  refusal  to  register  him.  As  to  what  will  constitute  a  sufficient  demand  and  refusal,  see  In 
re  Goodwin  and  Ottawa  Railway  Co.,  (1863),  13  U.  C.  C.  P.  254;  In  re  GuUlot  v.  Sandwich,  etc.. 
Railway  Co.,  (1867),  26  U.  C.  Q.  B.  246;  Boulton  v.  Hugel,  (1874),  35  U.  C.  Q.  B.  402.  Damages 
may  also  be  awarded  against  the  company  for  refusal  to  transfer.  —  McMurrich  v.  Bond  Head 
Harbour  Co.,  (1852),  9  U.  C.  Q.  B.  333.  It  was  also  held  in  the  above  case  that,  in  the  absence  of 
statute,  the  con\pany  was  not  justified  in  refusing  to  register  a  transfer  of  shares  where  the 
shareholder  was  indebted  to  the  company,  since  there  was  no  common  law  lien  on  shares.  In 
Provincial  Insurance  Co.  v.  Shaw,  (1860),  19  U.  C.  Q.  B.  533,  a  person  who  had  paid  one  call 
after  a  transfer  by  him  had  been  registered  by  the  company,  was  not  estopped  from  proving  the 
assignment  in  an  action  for  subsequent  calls.  So,  a  person  who  has  taken  a  transfer,  absolute  ia 
form,  is  not  estopped  from  proving  that  the  £issignment  was  by  way  of  mortgage.  —  Page  v. 
Austin,  (1882),  7  O.  A.  R.  1;  affirmed,  s.  c.  (1884),  10  S.  C.  R.  132.  A  company  is  estopped,  as 
against  bona  fide  transferees,  from  denying  that  the  transferor,  to  whom  a  share  certificate  has 
been  granted,  is  a  registered  shareholder.  —  McCracken  v.  Mclntyre,  (1877),  1  S.  C.  R.  479.  For 
the  liability  of  a  contributory  in  a  winding-up  proceeding  for  unpaid  calls  on  shares,  see  Dominion 
Winding-up  Act,  notes  §  51,  supra.  See  §  116,  infra,  for  summary  powers  of  judges  to  rectify 
^errors  and  supply  omissions  of  entries  in  the  company's  books. 

Payment  of  dividends.  51.  The  directors,  upon  the  passing  of  a  by-law  author- 
izing the  payment  of  a  dividend  upon  shares  of  the  company,  may  direct  that  no 
entry  of  transfers  shall  be  made  in  the  books  of  the  company  for  a  period  of  two  weeks 
immediately  preceding  the  payment  of  such  dividend  and  payment  thereof  shall  be 
made  to  the  shareholders  of  record  on  the  date  of  closing  said  books. 

Transfer  valid  only  after  entry.  52.  No  transfer  of  shares  imless  made  by  sale 
under  execution,  or  under  the  order  or  judgment  of  some  competent  court  in  that 
behaM,  shall,  until  entry  thereof  has  been  duly  made,  be  valid  for  any  purpose 
whatever,  save  only  as  exhibiting  the  rights  of  the  parties  thereto  toward  each  other, 
and  as  rendering  the  transferee  liable,  ad  interim,  jointly  and  severally  with  the 
transferor,  to  the  company  and  its  creditors,  until  entry  thereof  has  been  duly  made 
in  the  books  of  the  company. 

R.  S.  O.,  0.  191,  §  29.  A  bona  fide  assignment  or  pledge  for  value  of  shares,  is  valid  as 
between  the  assignor  and  assignee,  notwithstanding  that  no  entry  of  the  transfer  has  been  made 
on  the  books  of  the  company.  —  Morton  v.  Cowan,  (1894),  25  O.  R.  529.  But,  except  as  between 
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assignor  and  assignee,  registration  is  necessary  to  acquire  a  valid  title  to  stock  transferred.  Thus, 
in  Smith  v.  Walkerville,  etc.,  Co.,  (1896),  23  O.  A.  R.  95,  where  stock  of  a  company  was  assigned 
for  value  and  the  transferee  gave  no  notice  to  the  company  of  the  assignment  and  did  not  apply 
to  be  registered  as  a  shareholder  until  after  the  original  shareholder  had  executed  another  transfer 
to  another  innocent  purchaser  for  value,  which  latter  transfer  was  registered  by  the  company,  it 
was  held,  under  this  section,  that  the  second  transferee  acquired  a  legal  title  to  the  shares,  and 
that  the  first  transferee  had  no  action  against  the  company  for  allowing  the  transfer.  In  Ontario, 
it  is  held  that  an  unregistered  transfer  of  shares  is  good  as  against  a  subsequent  attaching  creditor 
of  the  transferor.  —  Morton  v.  Cowan,  (1894),  25  O.  R.  528;  but  see  Brock  v.  Ruttan,  (1851), 
1  U.  C.  C.  P.  218.  Shares  of  stock  are  choses  in  action  and,  at  common  law,  can  be  transferred 
by  word  of  mouth.  —  Kiely  v.  Smyth,  (1879),  27  Gr.  220;  Long  v.  Long,  (1870),  17  Gr.  251.  In 
the  absence  of  provisions  regulating  the  mode  of  acceptance  of  shares,  an  actual  acceptance  by 
the  transferee,  followed  by  a  record  of  the  assignment  on  the  books  of  the  company,  is  sufficient 
to  constitute  the  transferee  a  shareholder,  without  a  written  acceptance.  —  Ross  v.  Maohar, 
(1885),  8  O.  R.  417.  While  shares  may  be  made  to  pass  by  delivery,  it  is  settled  that  they  are  not 
negotiable,  and  a  transferee  takes  them  subject  to  all  equities.  —  Smith  v.  Walkerville,  etc.,  Co., 
supra.  So,  if  a  certificate  is  lost  or  stolen  from  the  owner,  without  fault  on  his  part,  he  may  re- 
cover the  same  even  from  a  purchaser  for  value  from  any  intermediate  holder.  —  Smith  v.  Ro- 
gers, (1899),  30  O.  R.  256.  But  where  the  registered  owner  of  shares  gave  to  her  broker,  for  the 
purpose  of  sale,  a  certificate  endorsed  in  blank,  it  was  held  that  a  bank,  with  which  the  broker 
had  improperly  deposited  the  certificate  as  security  for  advances,  acquired  a  good  title  to  the 
shares  as  against  the  owner.  —  Ibid.  A  transferor  of  shares  is  not  exempted  from  liability  as  a 
contributory,  unless  the  deed  purporting  to  transfer  the  shares  is  completed  in  accordance  with 
the  rules  of  the  society.  —  In  re  St.  John  Building  Society,  (1889),  28  N.  B.  597.  As  to  the  effect 
of  irregular  transfers  see  Hamilton  v.  Grant,  (1900),  30  S.  C.  R.  566;  Brock  v.  Ruttan,  (1851), 
I  U.  C.  C.  P.  218;  Crawford  v.  Provincial  Insurance  Co.,  (1857),  8  U.  C.  C.  P.  263;  In  re  McKain 
and  Canadian,  etc..  Investing  Co.,  (1904),  7  O.  L.  R.  241.  As  to  transfers  to  a,  "man  of  straw," 
see  In  re  Peterboro  Cold  Storage  Co.,  (1907),  9  O.  W.  R.  850.  A  transfer  of  shares  to  the  manager 
of  a.  company  to  hold  in  trust  for  the  company,  such  shares  being  partly  paid  up,  is  invalid, 
since  the  company  has  no  power  to  deal  in  its  own  stock.  —  In  re  Union  Fire  Insurance  Co., 
McCord'.i  Case,  (1891),  21  O.  R.  264;  see  also  Raton's  Case,  (1902),  5  O.  L.  R.  392,  where  »  de- 
fendant, at  the  request  of  the  president  of  a  company,  accepted  a  transfer  of  shares  partly  paid 
up  to  enable  him  to  vote,  but  where  no  re-transfer  was  ever  made,  he  was  held  liable  as  a  contri- 
butory. —  Ontario  Investment  Corporation  v.  Leys,  (1893),  23  O.  R.  496;  see  also  Kiely  v. 
Smyth  (1879)  27  Gr.  220.  Long  delay  on  the  part  of  the  company  in  registering  a  transfer  does 
not  releass  a  transferee  from  his  liability  as  a  contributory  where  the  transfer  is  registered  be- 
fore the  winding-up  proceeding  is  commenced.  —  In  re  Cole  and  Canada,  etc..  Insurance  Co., 
Close's  Case,  (188-5),  8  O.  R.  92.  For  further  cases  on  the  liability  of  contributories,  see  Dominion 
Winding-up  Act,   §  51,  notes,  supra. 

Transferor  may  be  notified.  53.  1.  The  directors  may  for  the  purpose  of  notify- 
ing the  person  or  persons  registered  therein  as  owners  of  such  shares,  refuse  to  allow 
the  entry  in  any  such  books  of  a  transfer  of  shares.  2.  Such  owner  may  lodge  a  caveat 
against  the  entry  of  such  transfer,  and  thereupon  such  transfer  shall  not  be  made  for 
a  period  of  forty-eight  hours.  3.  If  within  one  week  from  the  giving  of  such  notice 
or  the  expiration  of  the  said  period  of  forty-eight  hours,  whichever  shall  last  expire, 
no  order  shall  have  been  served  upon  the  company  enjoining  the  entry  of  such 
transfer,  the  company  may  enter  the  same.  4.  When  a  transfer  is  entered  after  the 
proceedings  heretofore  set  out  the  company  shall  be  free  from  liability  in  respect 
of  shares  so  transferred  to  a  person  whose  rights  are  purported  to  be  transferred, 
but  without  prejudice  to  any  claim  which  the  transferor  may  have  against  the 
transferee. 

Restrictions  as  to  transfers.  54.  No  shares  shall  be  transferable  until  all 
previous  calls  have  been  fuUy  paid  in,  or  until  declared  forfeited  for  non-payment 
of  calls. 

R.  S.  O.,  c.  191,  §  30.  Under  the  Dominion  Companies  Act,  §  67,  supra,  the  directors  may 
decline  to  register  a  transfer  where  the  transferor  is  indebted  to  the  company.  The  Ontario  Act 
merely  restricts  transfers  until  all  calls  have  been  paid,  and  makes  no  provision  for  a  lien  for  a 
general  indebtedness  to  the  company.  —  See  McMurrich  v.  Bondhead  Harbour  Co.,  (1852), 
9  U.  C.  Q.  B.  333,  where  it  was  held  that  there  was  no  common  law  lien,  and  that  the  company 
was  not  justified  in  refusing  to  register  a  transfer  when  the  shareholder  was  indebted  to  it. 
Where  directors  subscribed  for  stock  making  no  provision  for  payment  and  making  no  calls 
thereon,  and  afterwards,  but  some  time  before  the  company  was  declared  insolvent,  transferred 
their  stock  to  bona  fide  purchasers  for  value,  upon  the  representation  that  the  latter  would 
incur  no  liabihty  thereon,  it  was  held  that  the  transfers  were  invalid,  as  being  made  before  all 
caUg  had  been  paid,  contrary  to  the  provisions  of  this  section,  and  that  the  directors  were  liable 
as  contributories  in  the  winding-up.  —  In  re  Peterborough  Cold  Storage  Co.,  (1907),  14  0.  L. 
R.  475. 
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Calling  in  instalments.  55.  The  directors  of  the  company  may  call  in  and 
demand  from  the  shareholders  thereof,  the  amount  unpaid  on  shares  by  them 
subscribed  or  held,  at  such  times  and  places  and  in  such  payments  or  instalments  aa 
the  letters  patent  or  this  Act,  or  the  by-laws  of  the  company  require  or  allow;  and 
interest  shall  accrue  at  the  legal  rate  for  the  time  being  upon  the  amount  of  any 
unpaid  call,  from  the  day  appointed  for  payment  of  such  call. 

R.  S.  O.,  c.  191,  §  32.  See  notes  §§  50  and  54,  supra.  Power  to  make  calls  can  not  be  dele- 
gated. —  Provident  Life  Assurance  Co.  v.  Wilson,  (1866),  25  U.  C.  Q.  B.  53.  Where  the  letters 
patent  or  by-laws  of  the  company  provide  that  a  certain  notice  of  calls  shall  be  given,  such  require- 
ment must  be  strictly  complied  with  and  the  full  time  must  be  given  or  the  call  will  be  invalid. 
—  St.  John  Bridge  Co.  v.  Woodward,  (1840),  3  N.  B.  29;  Union  Fire  Insurance  v.  O'Gara,  (1883), 
4  O.  R.  359;  National  Insurance  Co.  v.  Egleson,  (1881),  29  Gr.  406.  But  it  is  not  necessary  that 
calls  should  be  made  by  by-laws;  a  resolution  is  sufficient.  —  Provident  Life  Assurance  Co.  v. 
Wilson,  supra.  The  resolution  need  not  name  the  time  and  place  of  payment.  It  will  be  sufficient 
if  this  is  stated  in  the  notice.  —  Union  Fire  Insurance  v.  O'Gara,  supra.  But  in  view  of  the 
wording  of  §  55,  it  would  appear  advisable  that  if  the  general  by-laws  of  the  company  do  not 
contain  clauses  respecting  the  time  and  place  of  calls  to  be  made,  a  by-law  rather  than  a  reso- 
lution should  be  passed  making  the  same.  —  Parker  and  Clark,  Company  Law,  p.  334.  A  no- 
tice of  a  call,  which  requires  payment  on  different  days  from  those  provided  for  in  the  resolution 
of  the  directors,  is  invalid.  —  London  Gas  Co.  v.  Campbell,  (1856),  14  U.  C.  Q.  B.  143;  see  also 
Provincial  Insurance  Co.  v.  Worts,  (1883),  9  O.  A.  R.  56.  But  where  a  shareholder  has  made  a 
payment  upon  a  call  which  is  invalid,  owing  to  such  a  variation,  he  can  not  thereafter  raise  the 
question  of  the  invalidity  of  such  call.  —  Provincial  Insurance  Co.  v.  Cameron,  (1880),  31  U.  C. 
C.  P.  523.  Notice  of  call  is  duly  given  at  the  time  of  mailing.  —  Union  Fire  Insurance  Co.  v. 
Fitzsimmons,  (1882),  32  U.  C.  C.  P.  602;  Union  Fire  Insurance  Co.  v.  Schoolbred,  (1883),  4  O.  R. 
359.  But  where  the  charter  provided  that  notice  "shall  be  given,"  it  was  held  that  proof  of  mail- 
ingwas  insufficient.  —  Ross  v.  Machar,  (1885),  8  O.  R.  417;  see  also  Buffalo,  etc..  Railway  Co.  v. 
Clarke,  (1855),  12  U.  C.  Q.  B.  607.  Where  shares  are  held  by  a  firm,  notice  of  a  call  may  be  suffi- 
ciently given  by  mailing  the  notice  to  one  of  the  partners,  and  this,  even  after  dissolution,  as  to 
matters  "which  are  thereafter  to  be  completed."  —  National  Insurance  Co.  v.  Egleson,  (1881), 
29  Gr.  406;  and  setnhle,  notice  to  one  of  two  joint  proprietors  of  stock  would  be  imputed  to  the 
other.  —  Ibid.  A  call  which  appointed  no  place  of  payment,  was  held  a  nullity.  —  Provident  Lite 
Assurance  Co.  v.  Wilson,  (1866),  25  U.  C.  Q.  B.  53.  Where  it  is  provided  that  calls  shall  be  made  at 
certain  intervals,  several  calls  can  not  be  made  at  one  time.  In  computing  the  interval,  the  time 
must  be  reckoned  exclusively  of  the  day  on  which  the  previous  call  was  payable.  —  Bank  of  Nova 
Scotia  V.  Forbes,  (1883),  16  N  S.  295;  Port  Dover,  etc..  Railway  Co.  v.  Gray,  (1875),  36  U.  C. 
Q.  B.  425.  A  shareholder,  in  an  action  for  calls,  may  plead  a  non-compliance  with  the  act  of 
incorporation.  —  Quebec,  etc..  Railway  Co.  v.  Dawson,  (1851),  1  L.  C.  R.  366.  Where  the  com- 
pany began  business  after  the  time  limited  in  the  charter,  and  with  a,  fictitious  subscription  of 
capital  stock,  it  was  held  that  a  subscriber  had  a  good  defence  to  an  action  for  calls.  —  La  Com- 
pagnie  de  Sauvetage  de  La  Puissance  v.  Brown,  (1891),  20  Rev.  Leg.  557.  But  in  a  proceeding 
by  a  receiver  of  an  insurance  company  for  payment  of  calls,  the  subscriber  can  not  object  that 
the  company's  licence  had  been  revoked.  —  Union  Fire  Insurance  Co.  v.  Fitzsimmons,  (1882), 
32  U.  C.  C.  P.  602.  Shareholders  who  sanction  a  by-law  making  calls  can  not  thereafter  object  to 
any  irregularity  in  the  making.  —  Christopher  v.  Noxon,  (1884),  4  O.  R.  672.  In  the  absence  of  a 
provision  in  the  act  of  incorporation,  a  company  may  take  a  note  from  a  subscriber  in  payment  for 
shares.  —  St.  Stephen  Branch  Railway  Co.  v.  Black,  (1870),  13  N.  B.  139.  When  a  company  falls 
into  a  complete  state  of  disorganization,  it  can  not  bring  suit  for  calls  without  proper  authori- 
zation. —  La  Compagnie  du  Cap  Gibraltar  v.  Lalonde,  (1889),  M.  L.  R.  5  S.  C.  127.  Where  a 
call  is  made  impartially  on  all  shareholders,  the  Court  will  not  interfere  to  determine  whether  or 
not  it  was  necessary.  But  if  one  set  of  shareholders  is  discriminated  against,  semble,  the  Court  will 
interfere  to  protect  them.  —  Christopher  v.  Noxon,  (1884),  4  O.  R.  672.  For  cases  in  which  it 
was  held,  upon  the  facts,  that  there  had  been  no  such  preference  or  discrimination  between 
classes  of  shareholders  as  would  invalidate  a  call,  see  European,  etc.,  Railway  Co.  v.  McLeod, 
(1875),  16  N.  B.  3;  National  Insurance  v.  Hatton,  (1879),  2  L.  N.  238.  A  shareholder  who  trans- 
fers his  shares  after  a  call  is  made  remains  liable  for  the  amount  of  the  call.  —  Montreal  Mining 
Co.  v.  Cuthbertson,  (1852),  9  U.  C.  Q.  B.  78.  In  Harris  v.  Dry  Dock  Co.,  (1859),  7  Gr.  450,  the 
Court  issued  a  mandamus,  upon  an  application  by  a  creditor  who  was  also  a  shareholder,  compel- 
ling directors  to  make  calls  to  discharge  the  indebtedness  of  the  company.  The  Statute  of  Limi- 
tations does  not  commence  to  run  against  a  company  until  a  call  is  made  and  notice  given.  — 
In  re  Haggart  Bros.  Manufacturing  Co.,  Peaker  and  Runion's  Case,  (1892),  19  O.  A.  R.  582. 
Upon  the  question  of  the  sufficiency  of  evidence  to  show  that  directors  permitted  a  transfer  of 
shares  with  the  intention  of  defeating  the  liability  of  shareholders  for  calls,  see  Thompson  v. 
Canada  Insurance  Co.,  (1885),  9  O.  R.  284. 

Forfeiture  of  shares.  56.  If,  after  a  demand  therefor,  any  call  is  not  paid  within 
the  time  and  in  the  manner  provided  by  the  Special  Act  or  letters  patent  or  by-laws 
the  directors,  by  resolution  to  that  effect,  reciting  the  facts  and  duly  recorded  in 
their  minutes,  may  summarily  forfeit  any  shares  whereupon  such  payment  is  not 
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made ;  and  the  same  shall  thereupon  become  the  property  of  the  company  and  may 
be  disposed  of,  as  by  by-law  or  otherwise  the  company  may  ordain ;  provided  that 
such  forfeiture  shall  not  relieve  any  shareholder  of  any  Uabihty  to  the  company  or 
any  creditor 

R.  S.  O.  c.  191,  §  35.  The  power  to  forfeit  shares  must  be  regarded  as  totally  distinct  from 
that  of  accepting  a  surrender  of  shares.  In  the  former  case  no  change  is  effected  in  the  liabihty 
of  the  holder ;  in  the  latter  he  is  relieved  from  further  liability  on  his  shares.  The  remedy  given 
to  the  company  to  enforce  payment  by  forfeiture  of  shares  is  cumulative,  and,  where  no  for- 
feiture has  been  ordered,  the  right  to  sue  for  assessments  continues.  —  Harris  v.  Dry  Dock  Co., 
(1859),  7  Gr.  450.  In  an  action  for  calls,  where  no  forfeiture  has  been  made,  the  shareholder  can 
not  avail  himself  of  the  provisions  of  this  section.  The  right  to  order  a  forfeiture  is  discretionary 
with  the  company.  —  Ontario  Marine  Insurance  Co.  v.  Ireland,  (1855),  5  U.  C.  C.  P.  135.  The 
power  given  to  the  directors  to  forfeit  shares  for  non-payment  of  calls  is  intended  to  be  executed 
only  when  the  circumstances  of  the  shareholder  render  it  expedient  in  the  interests  of  the  company, 
and  can  not  be  employed  for  the  benefit  of  the  shareholder.  —  Common  v.  McArthur,  (1898), 
29  S.  C.  R.  239.  Forfeiture  is  strictly  construed  by  the  courts.  The  requirements  of  the  charter 
with  respect  to  the  contents  of  the  notice  and  the  length  of  time  which  is  to  elapse  between  the 
notice  and  the  forfeiture  must  be  strictly  complied  with.  It  was  accordingly  held  that  the  notice 
must  state  correctly  the  amount  due  for  non-payment  of  which  the  stock  was  to  be  forfeited.  — 
Robertson  v.  Banque  de  Hochelaga,  (1881),  4  L.  N.  314;  Nelles  v.  Second  Mutual  Building 
Society,  (1881),  29  Gr.  399;  but  see  GUman  v.  Royal  Canadian  Insurance  Co.,  (1884),  M.  L.  R.  1 
S.  C.  1.  Where  the  shareholder  is  dead,  notice  should  be  given  to  his  personal  representative.  — 
Glass  V.  Hope,  (1869),  16  Gr.  420.  Where  no  time  for  payment  of  the  call  was  limited  in  the 
statute,  letters  patent,  or  by-laws,  the  call  was  held  to  be  illegal,  and  the  attempted  forfeiture 
of  stock  ineffectual.  —  Armstrong  v.  Merchants,  etc..  Manufacturing  Co.,  (1900),  32  0.  R.  387. 
AVhere  a  call  was  regularly  made,  and  defendant  gave  to  the  company  a  note  in  payment  of  such 
call,  the  faQure  on  the  part  of  the  company  to  present  the  note  at  the  proper  place  for  payment  did 
not  prevent  it  from  ordaining  defendant's  shares  forfeited,  after  a  subsequent  demand  for  payment 
and  a  failure  to  comply  therewith.  —  Freemen  v.  Canadian,  etc.,  Insurance  Co.,  (1908),  17  O.  L.  R. 
296.  WTiere  the  board  of  directors  was  not  legally  appointed,  a  resolution  by  them  ordering  a 
forfeiture  was  held  invahd.  —  Christopher  v.  Noxon,  (1884),  4  O.  R.  672.  For  another  case  where 
proceedings  to  forfeit  shares  were  held  invalid  because  of  irregularity,  see  Brady  v.  Stewart, 
(1887),  15S.C.R.  82.  Thedirectorsof  a  company,  and  not  the  shareholders,  are  the  proper  persons 
to  make  a  call  and  to  give  notice  of  a  forfeiture  of  shares.  Hence,  the  irregular  action  of  the 
directors  in  so  doing  can  not  be  ratified  by  a  resolution  passed  at  a  subsequent  meeting  of  share- 
holders. —  Paul  V.  Kobald,  (1906),  3  West.  L.  R.  407.  Where  a  call  is  made  it  is  the  duty  of  the 
directors  to  use  all  reasonable  means  to  compel  every  shareholder  to  pay  the  assessment,  and 
directors  must  bona  fide  believe  that  payments  can  not  be  obtained  before  they  are  justified 
in  invoking  the  power  of  forfeiture.  —  In  re  D.  Wade  Co.,  (1902),  2  Alb.  117;  10  West.  L. 
B.  407. 

Issue  of  share  warrants.  57.  A  company  authorized  to  do  so  by  letters  patent 
or  supplementary  letters  patent  and  subject  to  the  provisions  thereof,  may,  with 
respect  to  any  share  which  is  fully  paid  up,  issue  under  its  common  seal  a  warrant  stat- 
ing that  the  bearer  of  the  warrant  is  entitled  to  the  share  or  shares  therein  specified, 
and  may  provide,  by  coupons  or  otherwise,  for  the  payment  of  the  future  dividends 
on  the  share  or  shares  included  in  such  warrant,  hereinafter  referred  to  as  a  share 
warrant. 

Imp.  §37   (]). 

Holders  of  share  warrants.  58.  A  share  warrant  shall  entitle  the  bearer  of  such 
warrant  to  the  shares  specified  in  it  and  such  shares  may  be  transferred  by  the 
delivery  of  the  share  warrant. 

Imp.  §  37  (2). 

Surrender  of  share  warrants.  59.  The  bearer  of  a  share  warrant  shall,  subject 
to  the  provisions  and  regulations  contained  in  the  letters  patent  or  supplementary 
letters  patent  respecttag  share  warrants,  be  entitled  on  surrendering  such  warrant 
for  cancellation,  to  have  his  name  entered  as  a  shareholder  in  the  register  of  share- 
holders, and  the  company  shall  be  responsible  for  any  loss  incurred  by  any  person  by 
reason  of  the  company  entering  in  its  register  of  shareholders  the  name  of  any  bearer 
of  a  share  warrant  in  respect  of  the  shares  specified  therem  without  the  share  warrant 
being  sturendered  and  cancelled. 

Imp.  §  37  (3). 

Holders  of  share  warrants  not  to  be  deemed  shareholders  for  certain  purposes, 

60.  The  bearer  of  a  share  warrant  may,  if  the  regulations  respecting  share  warrants 
so  provide,  be  deemed  to  be  a  shareholder  of  the  company,  either  to  the  full  extent 
or  for  such  purposes  as  may  be  prescribed  by  such  regulations ;  provided,  that  the 
bearer  of  a  share  warrant  shall  not  be  qualified  in  respect  of  the  shares  specified  in 
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such  warrant  for  being  a  director  of  the  company  in  cases  where  such  a  qualification 
is  prescribed  by  the  by-laws  of  the  company. 
Imp.  §  37  (4). 

Entries  in  register  where  share  warrant  issued.  61.  On  the  issue  of  a  share 
warrant  in  respect  of  any  share,  the  company  shall  strike  out  of  its  register  of  share- 
holders the  name  of  the  shareholder  then  entered  therein  as  holding  such  share  as 
if  he  had  ceased  to  be  a  shareholder,  and  shall  enter  in  the  register  the  following 
particulars:  1.  The  fact  of  the  issue  of  the  warrant;  2.  The  statement  of  the  shares 
included  in  the  warrant  distinguishing  each  share  by  its  number;  3.  The  date  of 
issue  of  the  warrant. 

Imp.  §  37  (5). 

Entries  of  share  warrants.  62.  Until  the  warrant  is  surrendered  the  above 
particulars  shall  be  deemed  to  be  the  particulars  which  are  required  by  section  113  of 
this  Act,  to  be  entered  in  the  register  of  shareholders  of  a  company ;  and  on  the  sur- 
render of  a  warrant  the  date  of  such  surrender  shall  be  entered  as  if  it  were  the  date 
at  which  a  person  ceased  to  be  a  shareholder. 

Deposit  of  share  warrants.  63.  The  bearer  of  a  share  warrant  may  at  any  time 
deposit  the  warrant  at  the  office  of  the  company,  and  so  long  as  the  warrant  remains 
so  deposited  the  depositor  shall  have  the  same  right  of  signing  a  requisition  for 
calling  a  meeting  of  the  company,  and  of  attending  and  voting  and  exercising  the 
other  privileges  of  a  member  at  any  meeting  held  after  the  expiration  of  two  clear 
days  from  the  time  of  deposit,  as  if  his  name  were  inserted  in  the  register  of  members 
as  the  holder  of  the  share  included  in  the  deposited  warrant.  Not  more  than  one 
person  shall  be  recognized  as  depositor  of  the  share  warrant.  The  company  shall  on 
two  days'  written  notice  return  the  deposited  share  warrant  to  the  depositor. 

Holders  of  share  warrants  not  to  sign  requisition  for  meetings.  64.  Subject  as 
herein  otherwise  expressly  provided  no  person  shall,  as  a  bearer  of  a  share  warrant, 
sign  a  requisition  for  calling  a  meeting  of  the  company,  or  attend,  or  vote,  or  exercise 
any  other  privilege  of  a  member  at  a  meeting  of  the  company;  or  be  entitled  to 
receive  any  notices  from  the  company,  but  the  bearer  of  a  share  warrant  shall  be 
entitled  in  aU  other  respects  to  the  same  privileges  and  advantages  as  if  he  were 
named  in  the  register  of  members  as  the  holder  of  the  shares  included  in  the  war- 
rant, and  he  shall  be  a  member  of  the  company. 

Lost  share  warrant.  65.  The  directors  may  from  time  to  time  make  rules  as  to 
the  terms  on  which  (if  they  shall  think  fit)  a  new  share  warrant  or  coupon  may  be 
issued  by  way  of  renewal  in  case  of  defacement,  loss,  or  destruction. 

Trusts.  66.  The  company  shall  not  be  bound  to  see  to  the  execution  of  any  trust, 
whether  express,  implied,  or  constructive,  in  respect  of  any  share ;  and  the  receipt  of 
the  shareholder  in  whose  name  the  same  stands  on  the  books  of  the  company  shall  be 
a  vahd  and  binding  discharge  to  the  company  for  any  dividend  or  money  payable 
in  respect  of  such  share,  whether  or  not  notice  of  the  trust  has  been  given  to  the 
company;  and  the  company  shall  not  be  bound  to  see  to  the  application  of  the 
money  paid  upon  such  receipt. 

B.  S.  O.  u.  191,  §  31;  Imp.  §  27.  See  Dominion  Companies  Act,  notes  to  §  161,  supra.  The 
entry  of  shares  as  being  "in  trust,"  is  sufficient  of  itself  to  show  that  the  title  of  the  seller  is  not 
absolute,  and  to  put  the  purchaser  on  inquiry  as  to  the  title  of  the  vendor.  —  Sweeny  v.  Bank 
Bank  of  Montreal,  (1885),  12  S.  C.  R.  661;  Raphael  v.  McFarlane,  (1890),  18  S.  C.  R.  183;  cp. 
London  &  Canadian,  etc.,  Co.  v.  Duggan,  (1893)  A.  C.  506.  Where  plaintiff  purchased  shares 
from  defendants  and  received  from  them  a  certificate  made  out  in  the  name  of  a  third  person  and 
by  him  endorsed  with  a  transfer  in  blank,  it  was  held  that  this  completed  the  duty  of  the  de- 
fendants and  that  it  was  not  iaciimbent  upon  them  to  see  that  the  plaintiff  should  become  re- 
gistered as  owner  of  the  shares  upon  the  books  of  the  company.  —  Boultbee  v.  Wills,  (1908), 
15  O.  L.  R.  227. 

Trustees,  etc.,  may  vote.  Mortgagor  of  stock  may  vote.   Joint  holders  of  stock. 

67.  1.  Every  executor,  administrator,  guardian,  or  trustee  shall  represent  the 
shares  in  his  hands,  at  all  meetings  of  the  company,  and  may  vote  accordingly 
as  a  shareholder,  and  every  person  who  mortgages  or  hypothecates  his  shares  may, 
nevertheless,  represent  the  same  at  all  such  meetings,  and  may  vote  accordingly  as 
a  shareholder,  unless  in  the  instrument  creating  the  mortgage  or  hypothecation  he 
shall  have  expressly  empowered  the  holder  of  such  mortgage  or  hypothecation  to 
vote  thereon  in  which  case  only  such  holder  or  his  proxy  may  vote  in  respect  of 
said  shares.  2.  If  shares  be  held  jointly  by  two  or  more  persons,  any  one  of  them 
present  at  a  meeting  may,  in  the  absence  of  the  other  or  others,  vote  thereon,  but 
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if  more  than  one  joint  shareholder  be  present  or  be  represented  by  proxy,  they  shall 
vote  together  on  the  shares  jointly  held. 

R.  S.  O.  c.  191,  §  36. 

Liability  of  shareholders.  68.  Each  shareholder,  until  the  whole  amount  of  his 
shares  has  been  paid  up,  shall  be  individually  liable  to  the  creditors  of  the  company  to 
an  amount  equal  to  that  not  paid  up  thereon,  but  shall  not  be  hable  to  an  action  there- 
for by  any  creditor  before  an  execution  against  the  company  has  been  returned 
unsatisfied  in  whole  or  in  part;  and  the  amount  due  on  such  execution,  but  not 
beyond  the  amount  so  unpaid  on  his  said  shares,  shall  be  the  amount  recoverable, 
with  costs,  against  such  shareholders. 

R.  S.  O.  c.  191,  §  37  (1);  Imp.  §  123.  See  Dominion  Companies  Aot,  note  to  §  39,  supra. 
Where  defendants  took  stock  in  a  company  which  they  paid  for  in  land  considerably  over- valued, 
it  was  held  that  the  ■stock  must  be  considered  as  fully  paid  up  since  the  transaction  was  not  shown 
to  be  fraudulent.  —  Jones  v.MUler,  (1893),  24  O.  R.  268;  see  also  Sloan's  Case,  (1894),  23  S.  C.  R. 
644;  In  re  North  Bay  Supply  Co.,  (1905),  6  O.  W.  R.  85.  Shares  may  likewise  be  paid  for  in 
services.  —  Ingles  v.  Wellington  Hotel  Co.,  (1878),  29  U.  C.  C.  P.  387.  If,  however,  the  considera- 
tion is  grossly  inadequate,  the  directors  may  be  personally  liable  for  misfeasance.  —  In  re  Manes 
Tailoring  Co.,  (1907),  14  O.  L.  R.  89.  Upon  the  question  of  whether  an  allotment  is  necessary  to 
constitute  a  subscriber  a  shareholder,  see  notes  to  Dominion  Winding-up  Act,  §  51,  supra.  In 
order  to  bring  an  action,  in  Ontario,  against  a  shareholder  of  a  company  whose  head  office  is  in 
another  Province,  it  is  sufficient  to  show  a  return  of  execution  unsatisfied  in  such  other  Province. 
—  Bryce  v.  Monro,  (1885),  12  O.  A.  R.  453.  The  fact  that  the  company  has  fallen  into  a  complete 
state  of  disorganization  does  not  discharge  the  shareholders  from  their  liability  on  shares  to  cre- 
ditors of  the  company.  —  Hughes  v.  La  Compagnie  de  Villas  du  Cap  Gibraltar,  (1889),  M.  L.  R.  5 
S.  C.  129.  After  a  winding-up  order  has  been  made,  a  judgment  creditor  of  the  company  can  not 
bring  an  action,  under  this  section,  against  a  contributory  for  payment  of  the  amount  unpaid  on 
his  shares.  A  proposed  corporator  who,  before  incorporation,  takes  an  active  part  in  the  prosecu- 
tion of  the  intended  business  of  the  company,  and  who  sanctions  or  ratifies  the  conduct  of  affairs  by 
some  act  not  being  a  mere  subscription  to  shares,  is  liable  to  contribute  to  an  obligation  properly 
incurred  in  carrying  out  the  objects  of  the  projected  company.  —  Sandusky  Coal  Co.  v.  Walker, 
(1896),  27  0.  R.  677.  In  the  following  cases,  in  which  defendant  was  sought  to  be  charged  with 
the  statutory  liability  of  a  shareholder,  under  this  section,  the  question  at  issue  was  whether  or 
not  defendant  had  entered  into  a  valid  contract  of  membership.  The  liability  sought  to  be  im- 
posed in  these  cases  was  one  accruing  while  the  company  was  solvent,  and  should  be  distinguished 
from  the  liability  which  arises  under  a  winding-up  proceeding.  See  Dominion  Winding-up  Act, 
notes  to  §  51,  supra.  See  also  Dominion  Companies  Act,  notes  to  §  39,  supra.  Defendant  held 
hable;  Davidson  v.  Grange,  (1854),  4  Gr.  377,  (subscription  as  agent  and  trustee  for  another); 
Tilsonburg,  etc.,  Manufacturing  Co.  v.  Goodrich,  (1885),  8  O.  R.  565,  (attempted  repudiation 
on  ground  of  misrepresentation) ;  Petrie  v.  Guelph  Lumber  Co.,  (1885),  11  O.  A.  R.  336;  affirmed 
s.  c.  (1886),  11  S.  C.  R.  450,  (subscription  induced  by  fraud;  delay  in  rescission);  Magog  Textile 
Co.  V.  Price,  (1887),  14  S.  C.  R.  664,  (attempted  repudiation  on  grounds  of  misrepresentation); 
In  re  Haggart  Bros.  Manufacturing  Co.,  Peaker  and  Bunion's  Case,  (1892),  19  0.  A.  R.  582, 
(attempted  rescission  of  contract  to  take  shares);  Nelson  Coal  &  Coke  Co.  v.  Pellatt,  (1902),  4  0. 
L.  R.  481,  (sufficiency  of  acceptance  and  allotment);  In  re  Provincial  Grocers,  (1905),  10  O.  L.  R. 
705,  (attempted  withdrawal  of  sealed  offer  to  subscribe);  Traders  Insurance  Co.  v.  Apps,  (1910), 
15  0.  W.  R.  562,  (alleged  fraud  in  obtaining  subscription);  Purse  v.  Gowyanda  Queen  Mines 
Company,  (1910),  15  O.  W.  R.  287,  (attempted  withdrawal  of  subscription).  Defendant  held 
not  liable:  Provincial  Insurance  Co.  v.  Brown,  (1850),  9  U.  C.  C.  P.  286,  (subscription  obtained 
by  surprise  and  fraud);  IngersoU,  etc.,  Co.  v.  McCarthy,  (1858),  16  U.  C.  Q.  B.  162,  (unauthorized 
subscription  in  defendant's  name  by  secretary  of  company);  Glen  Brick  Co.  v.  Shackwell,  (1870), 
2  Rev.  Leg.  625,  (contract  induced  by  fraud  and  misrepresentation) ;  Ingles  v.  Wellington  Hotel, 
Co.,  (1878),  29  U.  C.  C.  P.  387,  (shares  paid  for  in  services);  Cote  v.  Stadacona  Insurance  Co., 
(1881),  6  S.  C.  R.  193,  (contract  induced  by  fraud  and  misrepresentation);  Patterson  v.  Turner, 
(1902),  3  O.  L.  R.  373,  (unreasonable  delay  in  formation  of  company);  McCallan  v.  Sun  Savings 
&  Loan  Co.,  (1902),  1  O.  W.  R.  226,  (subscription  induced  by  misrepresentation  and  threats); 
Ottawa  Dairy  Co.  v.  Sorley,  (1904),  34  S.  C.  R.  508,  (conditional  subscription);  Bernard  v. 
Hurteau,  (1906),  Q.  R.  30  S.  C.  184,  (subscription  by  a  minor);  Kruger  v.  Harwood,  (1907), 
6  Man.  R.  433,  (withdrawal  of  apphcation  before  acceptance  by  company);  Gould  v.  Gillies, 
(1908),  42  N.  S.  28,  (application  induced  by  false  representations);  Farrall  v.  Manchester,  (1908), 
40  S.  C.  R.  339,  (purchase  of  shares  induced  by  misrepresentation);  In  re  Charles  Davies,  (1909), 
18  O.  L.  R.  240,  (shares  taken  as  security  for  accommodation  endorsement) ;  In  re  Nipissing  Planing 
Mills,  (1909),  18  O.  L.  R.  80,  (signature  of  a  memorandum  which  did  not  accompany  the  petition  as 
prescribed  by  §  5  (3)  of  this  Act);  Twin  City  Oil  Co.  v.  Christie,  (1909),  18  O.  L.  R.  324,  (invalid 
allotment  by  an  officer  who  had  no  authority  to  make  it).  As  to  distinction  between  an  appli- 
cation for  shares  and  an  offer  by  the  company  to  sell,  which  latter  may  be  accepted  by  the  appli- 
cant, so  that  the  offer  and  acceptance  close  the  bargain,  see  McDowell  v.  Macklem,  (1904),  4  0.  W. 
R.  482.  As  to  Hability  on  shares  held  as  collateral  security,  see  In  re  Pen'in  Flour  Co.,  (1908), 
11  O.  W.  R.  186. 
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Set-off.  69.  Any  shareholder  may  plead  by  way  of  defence,  in  whole  or  in  part, 
any  set-off  which  he  could  set  up  against  the  company,  except  a  claim  for  unpaid 
dividend,  or  a  salary  or  allowance  as  a  president  or  a  director  of  the  company. 

R.  S.  O.  c.  191,  §  37  (2).  As  to  when  a  shareholder  will  be  allowed  to  set  off  »  debt  due 
from  the  company  in  an  action  by  a  creditor  for  unpaid  shares,  see  Field  v.  Galloway,  (1884), 
5  O.  R.  502.  A  shareholder  can  not  set  up,  as  a  defence  to  an  action  to  recover  the  amount  of  a 
judgment  against  the  company,  that  such  judgment  was  recovered  on  notes  which  the  company 
gave  in  fraud  of  creditors.  Such  defence  may  be  raised  only  in  the  original  action  against  the  com- 
pany. —  Shaver  v.  Cotton,  (1894),  16  O.  P.  B.  278.  For  a  case  where  a  counter-claim,  set  up  by 
a  shareholder  under  this  section,  was  not  allowed,  see  Grills  v.  Farah,  (1910),  16  O.  W.  R.  285. 

Shareholders  not  liable  beyond  unpaid  amount.  70.  The  shareholders  shall  not, 
as  such,  be  held  responsible  for  any  act,  default,  or  liabiUty  whatsoever,  of  the  com- 
pany, or  of  any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter,  or 
thing  whatsoever,  relating  to  or  connected  with  the  company,  beyond  the  unpaid 
amoimt  on  their  respective  shares. 

R.  S.  O.  c.  191,  §  37  (3);  Imp.  §  128. 

Trustees  not  personally  liable.  71.  No  person  holding  shares  as  executor,  ad- 
ministrator, guardian,  or  trustee,  shall  be  personally  subject  to  liability  as  a  share- 
holder; but  the  estates  and  funds  in  the  hands  of  such  person  shall  be  liable  in  like 
manner  and  to  the  same  extent  as  the  testator  or  intestate  or  the  minor,  ward,  or 
person,  interested  in  the  trust  fund,  would  be,  if  living  and  competent  to  act  and 
holding  such  shares. 

R.  S.  O.  u.  191,  §  38. 

Mortgagees.  72.  No  person  holding  shares  as  collateral  security  shall,  prior  to 
foreclosure,  be  personally  subject  to  Uabihty  as  a  shareholder,  but  the  person  trans- 
ferring such  shares  as  collateral  security  shall,  until  foreclosed,  be  considered  as 
holding  the  same,  and  shall  be  liable  as  a  shareholder  in  respect  thereof. 

R.  S.  O.  u.  191,  §  39.  Where  a  mortgagee  of  shares  had  taken  a  transfer  absolute  in  form 
and  entered  as  such  on  the  books  of  the  company,  he  was  allowed,  nevertheless,  to  prove  the 
transaction  to  be  a  mortgage.  —  Page  v.  Austin,  (1884),  10  S.  C.  R.  132,  affirming  s.  c.  (1882), 
7  O.  A.  R.  8  which  reversed  s.  c.  (1879),  30  U.  C.  C.  P.  108.  But  a  loan  company,  which  advances 
money  on  shares,  which  shares  are  transferred  to  it  by  an  absolute  assignment,  can  not  escape 
liabihty  as  a  contributory  on  the  ground  that  it  is  merely  a  trustee  for  the  borrower.  - —  In  re 
Central  Bank  of  Canada,  Home  Savings  &  Loan  Case,  (1891),  180.A.R.  489;  see  also  In  re  Union 
Fire  Insurance  Co.,  McCord's  Case,  (1891),  21  O.  R.  264.  Where  partly  paid-up  shares  were 
transferred  to  the  defendant  for  the  purpose  of  voting  at  a  meeting  of  shareholders  and  no  re- 
transfer  w£is  made,  defendant  was  held  liable  as  a  contributory  in  the  winding-up  proceeding.  — 
Ontario  Investment  Association  v.  Leys,  (1893),  23  O.  R.  496;  and  see  In  re  President,  etc.. 
Bank,  (1869),   12  N.  B.  514. 

Part  V.    Preference  and  Debenture  Stock,  Debentures  and  Mortgages. 

Powers  of  directors.  73.  [As  amended  by  8  Edw.  7,  c. 43,  §  1  (5,  6).]  The  directors 
of  a  corporation  may  make  by-laws :  a)  For  borrowing  money;  b)  For  issuing  bonds, 
debentures,  or  other  securities;  c)  For  pledging  or  selUng  such  bonds,  debentures,  or 
other  securities  for  such  sum  and  at  such  prices  as  may  be  deemed  expedient  or  be 
necessary.  And  the  directors  of  companies  with  share  capital  may  make  by-laws: 
1.  For  creating  and  issuing  any  part  of  the  capital  as  preference  shares;  2.  For 
creating  and  issuing  debenture  stock ;  3.  For  the  conversion  of  preference  shares  into 
common  shares  or  debentures  or  debenture  stock,  debentures  into  debenture  stock 
or  preference  shares,  or  any  class  of  shares  or  securities  into  any  other  class.  Provided, 
however,  that  nothing  in  this  part  of  this  Act  shall  apply  to  promissory  notes,  bills 
of  exchange,  bills  of  lading,  warehouse  receipts,  or  other  securities  of  a  commercial 
nature  issued  in  the  ordinary  course  of  business. 

R.  S.  O.  c.  191,  §  49.  The  phraseology  of  this  section  gives  rise  to  the  contention  that 
there  is  no  power  to  borrow  or  to  create  a  mortgage  except  by  »  by-law.  "The  weight  of 
opinion,  however,  seemed  to  be  ui  favour  of  the  view  that  a  company  might  validly  borrow 
money  and  create  a  valid  mortgage  where  no  by-law  had  been  passed,  and  that  the  lack  of  a  by- 
law was  an  irregularity  only,  and  that  outsiders  were  not  affected  with  notice  of  such  irre- 
gularity. —  Sheppard  v.  Bonanza  Nickel  Co.,  (1894),  25  O.  R.  305;  MacEdwards  v.  Ogilvie, 
(1887),  4  Man.  R.  1,  at  p.  6;  McKain  v.  Canadian  Birbeck  Co.,  (1904),  7  0.  L.  R.  241;  Trusts  & 
Guarantee  Com.  v.  Abbott  Mitchell  Co.,  (1902),  11  O.  L.  R.  403."  —  Parker  and  Clark,  Company 
Law,  p.  266.  As  to  whether,  in  the  absence  of  express  authorization,  the  power  to  borrow  and 
mortgage  wUl  be  implied,  see  notes  §  17,  supra.  Persons  dealing  with  the  company  are  affected 
with  notice  of  the  Act  under  which  it  is  incorporated,  and  where  a  corporation  is  prohibited  from 
buying  on  credit,  there  is  no  remedy  against  the  company  or  the  directors  upon  an  implied 
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warranty.  —  Stnithers  v.  Mackenzie,  (1887),  28  O.  R.  381.    "Except  in  British  Columbia  and 
Nova  Scotia,  whore  the  Imperial  form  of  Act  obtains,  outsiders  dealing  with  the  company  are 
not  affected  with  constructive  notice  of  its  by-laws  or  want  of  by-laws.   This  view  is  upheld  by 
Mr.  Justice  KiUam  in  the  case  of  McEdwards  v.  Ogilvie  MOling  Co.,  (1887),  4  Man.  R.,  1  at  p.  6, 
where  he  says,  'In  this  case,  of  coixrse,  the  plaintiff  must  be  taken  to  have  notice  of  all  the  provisions 
of  the  Joint  Stock  Companies  Act,  vmder  which  the  defendant  company  was  incorporated,  and  it 
may  be,  also,  that  he  must  be  taken  to  have  notice  of  the  contents  of  the  letters  patent  incor- 
porating the  company,  as  he  could  become  acquainted  with  them  by  search  in  the  office  of  the  proper 
department,  but  further  than  that  he  could  not  be  expected  to  go,'  and  the  view  of  the  Chancellor 
in  the  case  of  Sheppard  v.  Bonanza,  etc.,  (1894),  25  O.  R.  305,  has  given  strength  to  the  same 
view.    See  also  Thompson  v.  Brantford  Electric,  etc.,  Co.,  (1895),  25  O.  A.  R.  346;  Merchants' 
Bank  v.  Hancock,  (1884),  6  O.  R.  289;  McDougaU  v.  Lindsay  Paper  Mill  Co.,  (1883),  10  0.  P. 
R.  247."  —  Masten,  Company  Law,  p.  161.   For  cases  upon  the  lender's  rights  against  the  com- 
pany where  borrowing  has  been  ultra  vires,  see  Bridgewater  Cheese  Co.  v.  Murphy,  (1896),  23 
O.  A.  R.  66;  Cayley  v.  McDonnell,  (1852),  8  U.  C.  Q.  B.  454;  Clark  v.  Sarnia,  etc.,  Co.,  (1877), 
42  U.  C.  Q.  B.  39;  Burnham  v.  Peterboro,  (1860),  8  Gr.  366.    As  to  the  classes  of  securities  to 
which  the  term  "debenture"  is  applied,  see  Bank  of  Toronto  v.  Cobourg,  etc.,  Railway  Co.,  (1884), 
7  O.  R.  1,  at  p.  7.   Upon  the  question  as  to  whether  debentures  payable  to.  bearer  are  negotiable, 
see:  Trust  &  Loan  Co.  v.  HamUton,  (1858),  7  U.  C.  C.  P.  98;  Gott  v.  Gott,  (1862),  9  Gr.  165; 
Geddes  v.  Toronto  Street  Railway  Co.,  (1864),  14  U.  C.  C.  P.  513;  Parish  of  St.  Cesaire  v.  McFar- 
lane,  (1887),  14  S.  C.  R.  738;  Yoimg  v.  McNider,  (1895),  25  S.  C.  R.  272.   For  cases  defining  the 
rights  of  mortgaged  debentures  in  the  property  of  the  company,  see :  Fellowes  v.  Ottawa  Gas  Co., 
(1869),  19  TJ.  C.  C.  P.  174;  Smith  v.  Port  Dover  Railway  Co.,  (1885),  12  O.  A.  R.  288;  Phelps 
v.  St.  Catharines  Railway  Co.,  (1890),  19  O.  R.  501;  In  re  Farmers  Loan  &,  Saviogs  Co.,  (1898), 
30  O.  R.  337.    A  floating  charge  may  be  created  upon  present  and  future  property.   The  nature 
of  such  charge  is  explained  in  Johnston  v.  Wade,  (1909),  110.  W.  R.  598.    When  the  business 
ceases  to  be  a  going  concern,  the  floating  charge  becomes  a  specific  charge.  —  Ibid.    See  also 
Phelps  V.   St.  Catharines  RaOway  Co.,  (1890),   19  O.  R.  501.    The  words  "guaranteed  by  the 
capital  and  assets  of  the  company  invested  in  mortgages  on  real  estate,"  were  held  sufficient  to 
create  a  general  charge.   In  Johnston  v.  Wade,  supra,  it  was  held  that  debentures  issued  by  the 
directors,  though  purporting  to  create  a  Uen  or  charge  on  the  property  of  the  company,  were  not 
mortgages  within  the  meaning  of  the  Bills  of  Sale  and  Chattel  Mortgage  Act,  and  were  not, 
therefore,  void  against  the  assignee  of  the  company  for  the  benefit  of  creditors,  because  not 
registered  according  to  the  provisions  of  that  Act.    In  Diehl  v.  Carrett,  (1907),  15  O.  L.  R.  202, 
leave  was  given  to  bring  an  action  against  the  receiver  of  a  company  incorporated  under  this  Act 
to  restrain  him  from  carrying  out  a  certain  scheme  for  a  fresh  bond  issue,  notwithstanding  that 
the  legaUty  of  the  scheme  had  been  upheld  by  a  Judge  of  the  High  Court  of  Justice  in  England. 
For  a  case  involving  the  sufficiency  of  a  by-law  authorizing  the  hypothecation  of  the  company's 
securities  and  the  validity  of  the  endorsement  by  the  company's  officers  of  such  securities,  see 
Standard  Bank  of  Canada  v.  Stephens,  (1908),  16  O.  L.  R.  115.    For  a  discussion  of  the  power  of 
a  company  to  mortgage  its  franchise,  see  Bickford  v.  Grand  Junction  Railway  Co.,  (1877),  1 
S.  C.  R.  696;  Whiteside  v.  BeU  Chamber,  (1872),  22  U.  C.  C.  P.  241 ;  Peto  v.  Welland  Railway  Co., 
(1862),  9  Gr.  455. 

Sanction  of  by-law.  74.  [As  amended  by  8  Edw.  7,  c.  43,  §  1  (7).]  No  by-law 
referred  to  in  the  last  preceding  section  shall  take  effect  untU  it  has  been  confirmed 
by  a  vote  of  not  less  than  two-thirds  in  value  of  the  shareholders  or  members  present 
in  person  or  by  proxy  at  a  general  meeting  of  the  company,  duly  called  for  considering 
the  same,  by  notice  specifying  the  terms  of  the  by-law  to  be  confirmed  or  unanimously 
sanctioned  in  writing  by  the  shareholders  or  members  of  the  company. 

By  "two-thirds  in  value  of  the  shareholders"  is  meant  that  the  votes  are  to  be  computed  on 
the  face  value  of  the  shares  held,  and  not  upon  the  amount  paid  upon  such  shares.  —  Purdom  v. 
Ontario  Loan  Co.,  (1892),  22  O.  R.  597.  Where  the  notice  did  not  state  the  purpose  of  the  meet- 
ing or  that  a  proposed  by-law  was  to  be  submitted  to  the  shareholders,  it  was  held  that  there 
was  no  compliance  with  this  section,  and,  therefore,  no  valid  confirmation  of  the  by-laws.  — 
Meyers  v.  Lucknow  Elevator  Co.,  (1905),  6  O.  W.  R.  291.  For  a  case  where  an  allotment  of  new 
shares,  issued  upon  the  approval  of  two-thirds  of  the  shareholders,  but  alloted  by  the  directors 
to  themselves  for  the  purpose  of  acquiring  control  of  the  company,  was  declared  invalid,  see, 
Martin  v.  Gibson,  (1908),  15  O.  L.  R.  623. 

Terms  of  issue  of  preference  shares.  75.  [As  amended  by  8  Edw.  7,  c.  43,  §  1  (8).] 
A  by-law  for  the  creation  and  issue  of  preference  shares  or  for  the  conversion  of  shares, 
debentures,  or  debenture  stock  into  preference  shares  may  provide  that  the  holders 
of  such  shares  shall  have  such  preference  as  regards  dividends  and  repayment  on 
dissolution  or  winding-up  as  may  be  therein  set  out ;  may  have  the  right  to  select  a 
certain  stated  proportion  of  the  board  of  directors,  or  such  other  control  over  the 
affairs  of  the  company  as  may  be  considered  expedient ;  or  may  limit  the  right  of  the 
holders  thereof  to  specific  dividends  or  control  of  the  affairs  of  the  company  or 
otherwise,  not  contrary  to  law  or  to  this  Act,  and  may  provide  for  the  purchase  or 
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redemption  of  such  shares  by  the  company  as  therein  set  out;  provided,  however, 
that  any  term  or  provision  of  such  by-law,  whereby  the  rights  of  holders  of  such 
shares  are  limited  or  restricted,  shall  be  fully  set  out  in  the  certificate  of  such  shares, 
and  in  the  event  of  such  limitations  and  restrictions  not  being  so  set  out  they  shall 
not  be  deemed  to  qualify  the  rights  of  holders  thereof. 

Consent  of  holders  to  redemption.  76.  Unless  preference  shares,  debenture  stock, 
debentures,  or  bonds  are  issued  subject  to  redemption  or  conversion,  the  same  shall 
not  be  subject  to  redemption  or  conversion  without  the  consent  of  the  holders 
thereof. 

Supplementary  letters  patent  in  certain  cases.  77.  No  such  by-law  which  has  the 
effect  of  increasing  or  decreasing  the  capital  of  the  company  or  otherwise  var3dng 
any  term  or  provision  of  the  Special  Act  or  letters  patent  of  the  company  shall  be 
valid  or  acted  upon  until  confirmed  by  supplementary  letters  patent. 

Mortgages  to  secure  debentures,  etc.  78.  The  directors  may  charge,  hypothecate, 
mortgage,  or  pledge  any  or  all  of  the  real  or  personal  property,  rights  and  powers, 
undertaking,  franchises,  including  book  debts  and  unpaid  calls  of  the  corporation,  to 
secure  any  bonds,  debentures,  or  other  securities  or  any  HabiUty  of  the  corporation 
and  a  duphcate  original  of  such  charge,  mortgage  or  other  instrument  of  hypothecation 
or  pledge  made  to  secure  bonds,  debentures,  or  other  securities,  shall  be  forthwith 
fUed  in  the  office  of  the  Provincial  Secretary  as  well  as  registered  under  the  provisions 
of  any  other  Act  in  that  behalf. 

Before  the  word  "franchises"  was  added,  it  was  held  under  the  old  Act,  (R.  S.  O.  1897,  c.  191, 
§  49),  that  the  words  ''real  or  personal  property,  rights,  and  powers  of  the  company"  probably 
covered  a  mortgage  of  the  franchise  of  a  trading  company.  —  See  Bickford  v.  Grand  Junction 
Railway  Co.,  (1877),  1  S.  C.  R.  696,  at  p.  737.  But  the  right  of  a  railway  to  be  a  corporation  can 
not  be  mortgaged.  —  Ibid.  p.  738;  nor  taken  on  an  execution  against  the  company.  —  Peto  v. 
Welland  RaOway  Co.,  (1862),  9  Gr.  455.  A  mortgage  by  a  street  railway  company  on  after 
acquired  property  is  valid.  —  Bank  of  Montreal  v.  Kirkpatrick,  (1901),  2  O.  L.  R.  113.  Where 
the  directors  of  a  company  had  mortgaged  all  its  estate  and  assets  to  plaintiffs,  the  condition  of 
the  mortgage  being  that  the  company  could  continue  to  carry  on  business,  and  could  pledge  or 
raiortgage  its  stock  in  trade,  it  was  held  that,  notwithstanding  the  mortgage,  the  directors  had 
power  to  pledge  certain  materials  and  debts  to  a  bank  without  a  two-thirds  vote  of  the  share- 
holders, that  the  transfer  of  the  debts  to  the  bank  was  a  necessary  power  in  the  directors  in 
order  to  carry  on  the  business,  and  that  the  pledge  was  valid  in  the  hands  of  the  bank.  —  Trust 
&  Guarantee  Co.  v.  Abbott  Mitchell,  etc.,  Co.,  (1902),  11  O.  L.  R.  403. 

Part  VI.    Directors  and  their  Powers,  etc. 

Provisional  directors.  79.  The  persons  named  as  provisional  directors  in  the 
Special  Act  or  in  letters  patent  shall  be  the  directors  of  the  company,  until  replaced 
by  the  same  number  of  others  duly  elected  in  their  stead,  and  shall  be  eligible  for 
election. 

R.  S.  O.  c.  191,  §  41.  Provisional  directors  are  merely  temporary  officers  who  exercis« 
limited  powers  until  the  permanent  organization  may  be  perfected.  Their  powers  and  duties  are 
defined  in  Michie  v.  Erie  &  Huron  Railway,  (1876),  26  U.  C.  C.  P.  566.  But  see  Johnston  v.  Wade, 
(1909),  17  O.  L.  R.  372;  11  O.  W.  R.  598,  where,  semble,  provisional  directors  were  deemed  to 
possess  for  the  time  being,  all  the  powers  properly  exercisable  by  permanent  directors.  Quaere, 
whether  provisional  directors  have  power  to  pass  a  by-law  authorizing  the  borrowing  of  money, 
to  issue  bonds  and  debentures  of  the  company,  and  to  pledge  real  and  personal  property  to  secure 
such  bonds  and  debentures.  —  Ibid.  Quaere,  whether  provisional  directors  have  power  to  deal 
with  such  matters  as  transfers  of  shares.  —  In  re  Wakefield  Mica  Co.,  (1906),  7  O.  W.  R.  104.  See 
Monarch  Life  v.  Broty,  (1907),  14  O.  L.  R.  1,  where  the  powers  of  provisional  directors  were 
limited.  A  person  who  is  employed  by  a  provisional  director  to  do  certain  work  on  behalf  of  the 
company,  such  provisional  director  being  intrusted  by  the  company  with  the  duty  of  promoting 
the  undertaking,  and  the  work  having  been  done  with  the  knowledge  of  his  co-directors,  may 
recover  from  the  company  for  the  value  of  his  work.  —  Allen  v.  Ontario,  etc..  Railway  Co.,  ( 1898), 
29  O.  R.  510;  see  also  North  Sydney  Co.  v.  Greener,  (1898),  31  N.  S.  41;  Odell  v.  Boston,  etc.. 
Coal  Co.,  (1895),  29  N.  S.  385;  North  Simcoe  RaUway  Co.  v.  Toronto,  (1874),  36  U.  C.  Q.  B.  101. 
As  to  powers  of  provisional  directors  of  railways,  see  North  Simcoe  Railway  Co.,  supra;  Michie 
V.  Erie  &  Huron  Railway  Co.,  (1876),  26  U.  C.  C.  P.  66.  As  to  the  number  of  provisional  direc- 
tors, see  Manes  TaOoring  Co.  v.  WiRson,  (1907),  14  O.  L.  R.  89. 

Board  of  directors.  80.  The  affairs  of  the  company  shall  be  managed  by  a  board 
of  not  less  than  three  directors,  who  shall  be  elected  by  the  shareholders  in  general 
meeting  of  the  company. 

R.  S.  O.  c.  191,  §  40.  Where  one  of  three  directors  disposed  of  his  stock,  it  was  held  that 
he  ceased  to  be  a,  director  and  that  the  board,  ipso  facto,  became  incompetent  to  manage  the 
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affairs  of  the  company.  —  Toronto  Brewing  &  Malting  Co.  v.  Blake,  (1882),  2  O.  R.  175;  see  also 
First  Natchez  Bank  v.  Coleman,  ( 1903),  2  O.  W.  R.  358.  Directors  must  act  at  regularly  consti- 
tuted meetings  of  which  proper  notice  of  the  time  and  purpose  of  the  meeting  should  be  given. 
A  notice  calling  a  special  or  extraordinary  meeting  must  state  particularly  the  objects  of  calling 
such  meeting,  and  no  business  can  be  transacted  except  in  relation  to  the  matters  specified,  unless 
aU  members  of  the  board  are  pr8.sent  and  unanimously  consent.  —  Waddell  v.  Ontario  Canning 
Co.,  (1889),  18  O.  R.  41,  at  p.  51.  An  election  of  directors  at  a  meeting  of  vifhioh  all  the  share- 
holders have  not  been  notified,  ia  void.  —  Milot  v.  Perrault,  (1886),  12  O.  L.  R.  193. 

Business  must  be  transacted  by  quorum  of  board.  81.  [As  amended  by  8  Edw.  7, 
c.  43,  §  1  (9).]  1.  Except  as  in  this  section  provided  no  business  of  a  company  shall  be 
transacted  by  its  directors  unless  at  a  meeting  of  directors  at  which  a  quorum  of  the 
board  shall  be  present.  Such  quorum  shall  consist  of  a  majority  of  the  directors  of 
the  company.  2.  Whenever  it  shall  happen  that  from  any  cause  there  is  not  a  quorum 
of  directors  in  office  the  requisition  mentioned  in  section  37  of  this  Act  may  be  served 
on  such  directors  of  the  company  as  are  still  in  office,  and  such  directors,  though  less 
in  number  than  a  majority  of  the  board,  may  nevertheless  call  a  meeting  under 
section  38  for  the  election  of  directors  to  fiH  the  vacancies  in  the  board,  and  in  default 
of  their  doing  so  the  requisitionists  or  other  shareholders  may  call  such  meeting  as 
in  section  38  provided.  3.  This  section  shaU  not  apply  to  a  sole  director  remaining 
in  office.  If  there  be  no  directors  remaining  in  office  a  meeting  to  elect  directors 
may  be  called  without  service  of  any  requisition.  4.  So  long  as  a  quorum  of 
directors  remains  in  office  casual  vacancies  in  the  board  may  be  filled  by  such 
directors  as  remain  in  office. 

Vacancies  occuring  in  the  board  of  directors  may,  unless  the  by-laws  otherwise  direct,  be 
filled  for  the  unexpired  term  by  the  board  from  among  the  qualified  shareholders  of  the  company. 
Semble,  this  power  of  the  board  is  only  exercisable  in  the  interval  between  the  vacancy  arising  and 
the  date  of  the  next  election ;  after  that  the  vacancy  must  be  filled  by  the  shareholders.  —  Kielly 
v.  Kielly,  (1878),  3  O.  A.  R.  438,  at  p.  443.  The  case  above  cited  was  decided  before  the  present 
section  was  adopted,  and  Parker  and  Clark  beheve  that  the  present  section  would  not  be  capable 
of  such  construction.  —  Company  Law,  p.  220.  And  see  Sovereen  Mitt  Co.  v.  Whiteside,  (1906), 
12  O.  L.  R.  638.  Where  a  director  is  disqualified  from  voting  on  a  particular  matter,  there  must 
be  a  quorum  present  without  counting  him.  —  Wade  v.  Kendrick,  (1905),  37  S.  C.  R.  32,  at  p.  44. 

Executive  committee.  82.  [As  amended  by  8  Edw.  7,  c.  43,  §  1  (10).]  The  share- 
holders of  a  company,  having  more  than  six  directors,  may,  at  a  general  meeting 
called  for  that  purpose,  by  resolution  of  two-thirds  of  the  shareholders  present  in 
person  or  by  proxy,  authorize  the  directors  to  delegate  any  of  their  powers  to  an 
executive  committee,  consisting  of  not  less  than  three,  to  be  elected  by  the  directors 
from  their  number.  Any  committee  so  formed  shall,  in  the  exercise  of  the  powers  so 
delegated,  conform  to  any  regulations  that  may  be  imposed  on  them  by  such  reso- 
lution or  by  the  directors. 

3  Edw.  7,  c.  7,  §  35. 

Qualifications  of  directors.  83.  No  person  shall  hold  office  as  a  director  unless  he 
is  a  shareholder  absolutely  in  his  own  right,  and  not  in  arrear  in  respect  of  any  call 
thereon,  and  where  any  person,  who  is  a  director,  ceases  to  be  a  bona  fide  holder  of 
shares,  he  shall  thereupon  cease  to  be  a  director. 

R.  S.  O.  c.  191,  §  42.  See  Kiely  v.  Smyth,  (1879),  27  Gr.  220,  at  p.  254,  where  it  was  held 
that  two  directors,  who  assigned  stock  to  a  third  in  order  to  qualify  him  to  act  as  a  director,  were 
afterwards  estopped  from  alleging  that  he  held  such  stock  merely  as  trustee  for  them.  Quaere, 
whether  a  mortgage,  pledge,  or  transfer  of  shares,  as  collateral  security,  would  disqualify  a 
director.  —  Cp.  Warde,  Director's  and  Shareholder's  Manual,  p.  73. 

Yearly  elections.  Ballot.  President  and  officers.  84.  1.  The  election  of  directors 
shall  take  place  at  the  annual  meeting,  all  the  members  of  the  board  retiring,  and  (if 
other\Tifee  qualified)  being  eligible  for  re-election.  2.  Election  of  directors  shall  be 
by  ballot,  if  demanded.  3.  The  directors  shall,  from  time  to  time,  elect  from  among 
themselves  a  president  of  the  company,  and  shall  also  appoint,  and  may  remove  at 
pleasure,  aU  other  officers  thereof. 

R.  S.  O.  c.  191,  §  43.  Where  the  shareholders  confirmed  a  by-law  made  by  the  directors, 
fixmg  their  term  of  office  at  one  year,  the  shareholders  were  bound  by  it,  and  could  not 
themselves  pa=:s  another  by-law  providing  that  the  appointment  should  be  terminable 
by  resolution.  —  Stephenson  v.  Yokes,  (1896),  27  O.  R.  691.  An  election  of  officers 
obtained  by  trick  or  artifice  is  illegal;  but  where  shares  have  been  actually  purchased  and 
paid  for,  the  fact  that 'they  were  purchased  for  the  purpose  of  influencing  the  election  is  no 
objection.  —  Toronto  Brewing  &  Malting  Co.  v.  Blake,  (1882),  2  O.  R.  175.  But  see  Davidson  v. 
Grange,  (1854),  4  Gr.  377,  where  the  Court  set  aside  an  election  of  directors  by  persons 
who  were  merely  nominal  and  not  bona  fide  holders.     Directors  may  not  act  as  scrutineers. 
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—  Dickinson  v.  McMurray,  (1881),  28  Gr.  533.  Quo  warranto  will  not  lie,  in  the  case 
of  an  ordinary  trading  company,  to  challenge  the  claim  of  directors  to  their  offices.  —  The 
Queen  v.  Hespeler,  (1854),  11  U.  C.  Q.  B.  222.  But  semhle,  such  proceedings  may  be  taken  if 
the  company  is  of  a.  semi-public  nature.  —  In  re  Moore  and  Port  Bruce  Harbour  Co.,  (1857), 
14  U.  C.  Q.  B.  365.  As  to  the  right  to  proceed  by  mandatory  injunction,  see  Toronto  Brewing 
&  Malting  Co.,  supra.  An  election  of  directors  before  the  time  of  office  of  their  predecessors  has 
expired,  is,  semble,  a  nullity,  and  a  mandamus  will  lie  ordering  the  company  to  proceed  to  another 
election  on  the  day  fixed  by  the  charter.  —  Queen  v.  Bank  of  Upper  Canada,  (1849),  5  U.  C.  Q.  B. 
338.  Where  there  is  an  irregular  election  of  directors,  the  Court  will  not  interfere  at  the  instance 
of  individual  shareholders,  unless  the  individual  can  secure  the  consent  of  the  company  to  sue 
in  the  company's  name.  —  Kelly  v.  Electrical  Construction  Co.,  (1908),  16  O.  L.  K.  232;  10  O. 
W.  R.  704.  A  shareholder  who  has  participated  in  the  benefits  of  an  illegal  election  can  not, 
either  individually  or  suing  oh  behalf  of  the  general  body  of  creditors,  maintain  an  action  against 
the  directors  of  the  company.  —  Stickney  v.  Buckel,  (1905),  6  O.  W.  B.  751. 

Failure  to  elect  directors  how  remedied.  85.  If  at  any  time  an  election  of  directors 
is  not  made,  or  does  not  take  effect  at  the  proper  time,  the  company  shall  not  be  held 
to  be  thereby  dissolved ;  but  such  election  may  take  place  at  any  general  meeting  of 
the  company  duly  called  for  that  purpose ;  and  the  directors  shall  continue  in  office 
until  their  successors  are  duly  elected. 

R.  S.  O.  c.  191,  §  44.  As  to  the  meaning  of  the  phrase  "general  meeting  of  the  company  duly 
called  for  that  purpose,"  see  Austin  Mining  Co.  v.  Gemmell,  (1886),  10  O.  R.  696,  at  p.  706. 

Change  by  by-law  of  number  of  directors  or  of  head  office  in  Ontario.    86.  [As 

amended  by  8  Edw.  7,  c.  43,  §  1  (11).]  1.  A  company  may,  by  by-law,  vary  the 
number  of  its  directors,  but  so  that  the  number  shall  be  not  less  than  three,  or 
may  change  the  company's  head  office  in  Ontario.  2.  No  by-law  for  either  of  the  said 
purposes  shall  take  effect  untU  confirmed  by  a  vote  of  not  less  than  two -thirds  in 
value  of  the  shareholders  present  in  person  or  by  proxy  at  a  meeting  of  the  company 
duly  called  for  considering  the  same.  A  copy  of  the  by-law  certified  under  the  seal 
of  the  company  shall  be  forthwith  filed  in  the  office  of  the  Provincial  Secretary  and 
published  in  the  Ontario  Gazette;  and  in  case  of  the  removal  of  the  head  office, 
twice  in  a  newspaper  pubhshed  in  each  of  the  places  where  the  head  office  was  fixed 
and  to  where  it  is  to  be  removed,  or  as  near  thereto  as  may  be. 

R.  S.  O.  c.  191,  §  45  (1).  For  a  case  where  the  number  of  directors  had  not  been  reduced  in 
accordance  with  the  provisions  of  this  section,  and  where  an  issue  of  preferred  shares  by  the 
reduced  number  of  directors  was,  consequently,  held  invalid,  see  Manes  Tailoring  Co.  v.  Willson, 
(1907),   14  O.  L.  R.  89. 

Powers  of  directors.  87.  The  directors  may,  from  time  to  time,  make  by-laws  not 
contrary  to  law,  or  to  the  letters  patent  of  the  company,  or  to  this  Act,  to  regulate : 
a)  The  allotment  of  shares;  the  making  of  calls  thereon;  the  payment  thereof;  the 
issue  and  registration  of  certificates  of  shares;  the  forfeiture  of  shares  for  non-pay- 
ment; the  disposal  of  forfeited  stock  and  of  the  proceeds  thereof;  the  transfer  of 
shares ;  b)  The  declaration  and  payment  of  dividends ;  c)  The  term  of  service,  manner 
of  selection,  and  the  qualification  of  the  directors ;  d)  The  time  at  which  and  place 
where  the  meetings  of  the  company  shall  be  held ;  the  calhng  of  meetings  of  the  com- 
pany ;  the  requirements  as  to  proxies ;  and  the  procedure  in  aU  things  at  such  meet- 
ings; e)  The  imposition  and  recovery  of  aU  penalties,  and  forfeitures  admitting  of 
regulation  by  by-law,  and  f )  The  conduct  in  all  other  particulars  of  the  affairs  of  the 
company ;  and  may  from  time  to  time  repeal,  amend,  or  re-enact  the  same ;  but  every 
such  by-law,  and  every  repeal,  amendment,  or  re-enactment  thereof,  unless  in  the 
meantime  confirmed  at  a  general  meeting  of  the  company  duly  called  for  that  pur- 
pose, shall  only  have  force  until  the  next  annual  meeting  of  the  company;  and  in 
default  of  confirmation  thereat  shall,  at  and  from  that  time  only,  cease  to  have  force ; 
and  in  that  case  no  new  by-law  to  the  same  or  the  like  effect  or  re-enactment  thereof, 
shall  have  any  force  until  confirmed  at  a  general  meeting  of  the  company;  provided, 
however,  that  the  company  shall  have  the  power  either  at  a  general  meeting  called  as 
aforesaid,  or  at  the  annual  meeting  of  the  company,  to  repeal,  amend,  vary,  or  other- 
wise deal  with  any  by-laws  which  have  been  passed  by  the  directors,  but  no  act  done 
or  right  acquired  under  any  by-law  shall  be  prejudicially  affected  by  any  such  repeal, 
amendment,  variation,  or  other  deahng. 

R.  S.  O.  c.  191,  §  4  7.  Directors,  though  elected  for  a  year  only,  may  engage  managers  and 
other  agents  for  a  longer  period.  —  Howarth  v.  Singer  Manufacturing  Co.,  (1883),  8  O.  A.  R.  264, 
at  p.  270;  see  also  Falkiner  v.  Grand  Junction  Railway,  (1883),  4  0.  R.  350.  Directors  of  a  mercantile 
company,  acting  through  their  manager,  may  deposit  goods  in  a  warehouse,  and  raise  money  on 
security  of  the  same.  —  M  erchants  Bank  v.  Hancock,  ( 1883),  6  O.  B.  285.  In  Real  Estate  Investment 
Co.  V.  Metropolitan  Btiilding  Society,  (1883),  3  O.  R.  476,  acompany  was  held  liable  on  a  covenant 
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of  warranty  made  by  directors,  the  covenant  not  being  ultra  vires  the  company.  But  where  the 
engagement  on  behalf  of  the  company  is  not  in  the  ordinary  course  of  business,  the  company  is  not 
boimd  unless  it  ratifies  it.  —  Hamilton,  etc..  Railway  v.  Gore  Bank,  (1873),  20  Gr.  190,  at  p.  194. 
Such  ratification,  however,  need  not  be  expressed ;  it  will  be  implied  from  an  acquiescence  for  a 
sufficient  time.  —  Conant  v.  Niall,  (1870),  17  Gr.  574;  Brightwater  Cheese  Co.  v.  Murphy,  (1896), 

23  O.  A.  R.  66;  Merchants  Bank  v.  Hancock,  (1883),  6  O.  R.  285;  Herford  v.  The  Queen,  (1894), 

24  S.  C.  R.  1.  Directors  can  not  delegate  statutory  power  to  allot  stock  or  make  calls.  —  In  re 
Bolt  &  Iron  Co.,  Hovenden's  Case,  (1884),  10  O.  P.  R.  434;  Twin  City  Oil  Co.  v.  Christie,  (1909), 
18  O.  L.  R.  324.  But  they  may  employ  agents  who  will  have  power  to  bind  the  company  with- 
in the  limits  of  their  agency.  —  Thompson  v.  Brantford  Electric  Co.,  (1898),  25  O.  A.  R.  340;  Bain 
V.  Anderson,  (1896),  27  O.  R.  369;  National  Malleable  Co.  v.  Smiths  Falls,  (1907),  14  0.  L.  R.  22; 
Sheppard  v.  Bonanza  Nickel  Co.,  (1894),  25  O.  R.  305.  In  the  absence  of  special  agreement, 
directors  are  under  no  duty  to  pledge  their  own  credit  for  the  benefit  of  the  company.  —  Christ- 
opher V.  Noxon,  In  re  Ingersoll  Gas  Co.,  (1884),  4  O.  R.  672,  at  p.  682.  Where  the  shareholders 
at  a  general  meeting  have  sanctioned  a  by-law  providing  for  the  allotment  of  shares  by  the  share- 
holders themselves,  the  directors  have  no  power  to  pass  a  second  by-law  directing  the  repeal  of 
the  first,  and  providing  for  the  allotment  of  shares  by  themselves.  —  Stephenson  v.  Vokes,  (1896), 
27  O.  R.  691.  The  provisions  of  this  Act  empowering  directors  to  pass,  by-laws  in  respect  of 
certain  matters,  denies  to  the  shareholders  the  power  to  pass  by-laws  in  respect  of  the  same 
matters.  —  KeUy  v.  Electrical  Construction  Co.,  (1907),  10  O.  W.  R.  704;  see  also  Beudry  v.  Read, 
(1907),  10  O.  W.  R.  622.  ^¥here,  by  a  by-law,  borrowing  functions  are  vested  in  directors,  their 
exercise  can  not  be  controlled  by  resolution  of  shareholders.  —  Cann  v.  Eakins,  (1891),  23  N.  S. 
475.  Where  there  is  power  to  borrow  granted  to  the  directors,  a  shareholder  can  not  prevent  a 
loan  being  taken  on  any  terms  not  illegal.  —  Farrell  v.  Carribou  Mining  Co.,  (1897),  30  N.  S.  199. 
Directors  may,  without  special  statutory  authority  or  formal  assent  of  all  shareholders,  make  a 
general  assignment  for  the  benefit  of  creditors  of  the  company,  even  though  such  assignment  has 
the  effect  of  terminating  the  existence  of  the  company.  —  Hovey  v.  Whiting,  (1888),  14  S.  C.  R. 
515;  Donley  V.  Hohnwood,  (1880),  4  O.  A.  R.  555.  Where  shares  were  allotted  to  one  of  the  di- 
rectors of  a  company  at  par,  in  consideration  of  his  supplying  the  company  with  funds,  and  where 
no  opposition  was  made  by  the  shareholders  to  his  voting  such  shares  at  a  general  meeting,  the 
shareholders  were  held  to  have  ratified  the  allotment  and  could  not  afterwards  object  to  it.  — 
Christopher  v.  Noxon,  (1884),  4  O.  R.  672.  For  a  case  defining  the  implied  powers  of  a  managing 
director,  see  National  Malleable  Co.  v.  Smiths  Falls,  (1907),  14  O.  L.  R.  22.  Wliere  the  general 
manager  was  authorized  by  the  by-laws  to  compromise  claims  and  to  do  other  acts  requiring 
legal  advice,  it  was  held  that  he  had  implied  authority  to  retain  a  solicitor.  — •  Clarke  v.  Union 
Fire  Insurance  Co.,  (1884),  10  O.  P.  R.  339.  For  further  cases  on  the  powers  of  managers,  see; 
Hamilton,  etc..  Railway  Co.  v.  Gore  Bank,  (1873),  20  Gr.  190;  Canada  Central  Railway  Co. 
v.  Murray,  (1887),  8  S.  C.  R.  313;  Laberge  v.  Equitable  Life  Insurance  Society,  (1895),  24  S.  C.  B. 
595;  Galloway  v.  Stobart,  (1904),  35  S.  C.  R.  301.  As  to  powers  of  the  president  of  a  company, 
see:  Ahnon  v.  Law,  (1894).  26  N.  S.  340;  Northwest  Transportation  Co.  v.  Beatty,  (1887),  12 
A.  C.  589.  Directors  of  a  company  who  approve  of  a  sale  to  the  company,  of  property  at  a  gross 
over-valuation,  are  liable  to  account  to  the  company  for  the  loss  sustained.  —  Boyle  v.  Roth- 
schild, (1907).  10  O.  W.  R.  696.  In  Martin  v.  Gibson,  (1907),  10  O.  W.  R.  66,  judgment  was  given 
restraining  the  voting  upon  an  increase  of  capital  stock,  where  the  shares  were  issued  by  the 
directors  themselves  for  the  purpose  of  acquiring  control  of  the  company,  and  declaring  that  the 
allotment  was  in  excess  of  the  director's  powers.  A  corporation  is  liable  for  the  acts  of  its  agents  to 
the  same  extent  as  a  private  individual.  In  Kinver  v.  Phoenix  Lodge,  etc.,  (1885),  7  0.  R.  377, 
the  corporation  was  held  liable  for  the  acts  of  an  agent  done  in  the  presence  of  the  members 
assembled  at  a  meeting.  A  company  is  liable  for  libel.  —  Carroll  v.  Penberthy  Injector  Co.,  (1889), 
16  O.  A.  R.  446;  Tench  v.  Great  Western  Railway  Co.,  (1872),  32  U.  C.  Q.  B.  452.  It  may  also 
be  Uable  for  false  imprisonment.  —  In  re  McSorley  v.  Mayor  of  St.  John,  (1881),  6  S.  C.  R.  531. 
The  company  is  a  necessary  party,  in  actions  against  directors,  for  an  account  of  profits.  — 
Meyers  v.  Cain,  (1905),  6  O.  W.  R.  834.  A  power  of  attorney  given  in  the  name  of  the  company 
and  under  its  common  seal  by  the  managing  officers  of  the  company,  and  also  signed  by  the 
secretary  is  valid,  and  is,  prima  facie,  the  act  of  the  company.  —  In  re  Brooke  Co.,  (1904),  7 
Q.  P.  R.  206.  \\'here  the  managing  director,  without  special  authorization  from  the  board  of 
directors,  entered  into  a  contract  to  supply  materials,  the  fulfilment  of  which  would  require  an 
extension  of  the  company's  plant,  it  was  held  that  such  extension  of  the  plant  would  fall  within 
the  scope  of  the  managing  director's  authority,  and  that,  in  an  action  by  plaintiff  to  recover  for 
breach  of  contract,  the  company  could  not  set  up  that  the  act  of  the  manager  was  beyond  his 
power.  —  National  Malleable  Co.  v.  Smiths  Falls  Co.,  (1907),  14  O.  L.  R.  22.  In  Kunz  v.  Silver 
Spring  Co.,  (1910),  15  O.  W.  R.  826,  an  application  for  an  injunction,  restraining  the  company  and 
directors  from  selling  out  the  plant  to  its  president  at  an  alleged  under- valuation,  and  from  paying 
sums  to  directors  for  services,  was  denied. 

Payments  to  president  or  directors.  88.  No  by-law  for  the  payment  of  the  pre- 
sident or  any  director  shall  be  vaUd  or  acted  upon  until  the  same  has  been  confirmed 
at  a  general  meeting. 

60  Vic.  c.  28,  §  46.  This  section  applies  only  to  payment  for  services  of  a  director  qua 
director,  and  for  services  of  the  president  as  presiding  officer  of  the  board.  —  In  re  Ontario 
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Express  &  Transportation  Co.,  (1894),  25  O.  K.  587.  The  managing  director  is  a  working  member 
of  the  company,  and  not  a  mere  servant,  and  can  only  receive  remuneration  so  far  as  there  is 
express  provision  made  therefor  in  the  charter  or  by-laws  of  the  company.  Where  a  director,  who 
is  also  president  of  the  company,  was  appointed  by  the  board  of  directors,  and  acted  as  solicitor 
for  the  company,  it  was  held,  in  winding-up  proceedings,  that  he  was  entitled  to  costs  in  respect 
of  causes  conducted  by  him  in  court,  but  not  in  respect  of  business  done  out  of  court.  —  In  re 
Mimico,  etc.,  Co.,  (1895),  26  O.  R.  289.  Shareholders  can  authorize  remuneration  to  directors 
only  out  of  the  assets  properly  divisible  among  the  shareholders  themselves,  and  not  out  of  capi- 
tal. —  In  re  Publishers  Syndicate,  (1902),  5  O.  L.  R.  392.  Directors  are  not  entitled  to  remunera- 
tion in  any  capacity,  except  by  virtue  of  a  by-law  of  the  company  regularly  adopted.  —  Birney 
V.  Toronto  Milk  Co.,  (1902),  5  O.  L.  R.  1;  Benor  v.  Canadian  Mail  Order  Co.,  (1907),  10  O.  W.  R. 
899;  Beaudy  v.  Reid,  (1907),  10  O.  W.  R.  622.  Where  the  president  and  vice-president  of  a 
company,  for  several  years  and  without  proper  authority,  but  with  the  acquiescence  of  their 
co-directors  elected  by  and  closely  connected  with  the  majority  of  shareholders,  drew  large  sums 
ostensibly  as  salaries  as  general  manager  and  managing  director,  it  was  held  that  dissatisfied 
shareholders  could  object  to  such  payments,  although  the  majority  were  prepared  to  ratify  them. 
—  Earle  v.  Burland,  (1902),  27  O.  A.  R.  540;  reversed  on  another  point,  Burland  v.  Earle,  (1902> 
A.  C.  83;  see  also  Gardner  v.  Canadian  Manufacttiring  Co.,  (1900),  31  O.  R.  488.  As  to  the  right 
of  a  director  to  payment  of  commissions  on  sale  of  stock,  see  Stickney  v.  Buckel,  (1905),  6  O.  W.  R. 
751;  to  payment  for  past  services,  see  Bertram  v.  Birtwistle,  (1908),  11  O.  W.  R.  315;  to  expen- 
ditures made  on  behalf  of  the  comipany,  see  Benor  v.  Canadian  Mail  Order  Co.,  (1907),  10  O.  W.  R. 
899;  to  payment  of  profit  made  by  a  lease  of  the  company's  plant,  see  Meyers  v.  Cain,  (1905), 
6  O.  W.  R.  834.  In  an  action  by  the  president  of  a  company  to  recover  for  services  as  president, 
where  it  appeared  that  a  by-law  had  been  passed  by  the  directors  providing  that  the  president, 
among  other  officers,  should  receive  such  remuneration  as  might  by  resolution  of  the  board  be 
determined,  and  that  such  by-law  had  been  confirmed  at  a  general  meeting  of  the  shareholders, 
it  was  held  that  this  was  a  sufficient  compliance  with  this  section,  and  that  there  was  no  necessity 
that  each  contract  for  payment  should  be  confirmed  by  the  shareholders.  —  McKenzie  v.  Maple 
Mountain  Mining  Co.,  (1910),  15  O.  W.  R.  728,  reversing  decision  of  Divisional  Court,  (1909), 
20  O.  L.  R.  170;  14  O.  W.  R.  1266. 

Directors  not  to  vote  on  contracts  in  which  they  have  a  personal  interest,  etc- 

89.  No  director  of  any  company  shall  at  any  directors'  meeting  vote  in  respect  of 
any  contract  or  arrangement  made  or  proposed  to  be  entered  into  with  the  company  in 
which  he  is  interested  either  as  vendor,  purchaser,  or  otherwise,  and  any  director 
who  may  be  in  any  way  interested  in  any  contract  or  arrangement  proposed  to  be 
made  with  the  company  shall  disclose  the  nature  of  his  interest  at  the  meeting  of  the 
directors  at  which  such  contract  or  arrangement  is  determined  on,  if  his  interest  then 
exists,  or  in  any  other  case  at  the  first  meeting  of  the  directors  after  the  acquisition 
of  his  interest,  and  in  case  he  discloses  the  nature  of  his  interest,  and  refrains  from 
voting,  he  shall  not  be  accountable  to  the  company  by  reason  of  the  fiduciary  re- 
lationship existing  for  any  profit  realized  by  such  contract  or  arrangement ;  provided, 
however,  that  no  director  shall  be  deemed  to  be  in  any  way  interested  in  any  contract 
or  arrangement,  nor  shall  he  be  disqualified  from  voting  or  be  held  Uable  to  account 
to  the  company  by  reason  of  his  holding  shares  or  being  a  director  in  any  other  com- 
pany with  which  a  contract  or  arrangement  is  made  or  contemplated;  provided, 
also  that  this  section  shall  not  apply  to  any  contract  by  or  on  behalf  of  a  company 
to  give  the  directors  or  any  of  them  security  by  way  of  indemnity. 

2  Edw.  7,  c.  24.  §  1.  Where  a  contract,  fair  in  its  terms  and  within  the  powers  of  the 
company,  has  been  entered  into  by  its  directors  with  one  of  their  number  as  sole  vendee,  such 
director  may  vote  as  a  shareholder  at  a  general  meeting  of  shareholders  to  ratify  the  contract  even 
though  he  controls  the  majority  of  the  votes.  —  Northwest  Transportation  Co.  v.  Beatty,  (1887), 
12  A.  C.  589.  A  sale  by  directors  to  one  of  their  number  may  be  ratified  by  the  shareholders.  — - 
ElUs  V.  Norwich  Broom  Co.,  (1906),  8  O.  W.  R.  25.  Where  a  dii-ector  had  a  judgment  against 
the  company  and,  upon  a  foreclosiure  and  sale  of  the  company's  property,  purchased  the  same,  he 
was  held  a  trustee  for  the  company,  and  accountable  for  any  profit  received  on  a  re-sale.  —  In 
re  Iron,  etc..  Manufacturing  Co.,  (1889),  19  O.  R.  113.  The  above  ease  defines  the  duties  and 
liabilities  of  directors  resulting  from  their  fiduciary  relations  with  the  company.  Upon  the 
appointment  of  a  liquidator  in  winding-up  proceedings,  the  fiduciary  relation  between  the  direc- 
tors and  the  company  is  at  an  end.  —  Chatham  National  Bank  v.  McKeen,  (1895),  24  S.  C.  R. 
348.  See  Dominion  Winding-up  Act,  notes  to  §  31,  SMpro.  See  also  §  178  (6),  m/ra.  Directors  are 
as  free  as  any  other  shareholders  in  dealing  with  their  shares.  They  are  not  trustees  for  the  general 
body  of  creditors,  except,  perhaps,  with  respect  to  their  qualification  shares.  —  Thompson  v.  Ca- 
nada Fire  Insurance  Co.,  (1885),  9  O.  R.  284.  Where  directors  issued  to  themselves  debentures  of 
the  company  at  a  discount  of  25%  in  satisfaction  of  their  claims  against  the  company  it  was  held 
that,  inasmuch  as  the  transaction  was  not  ultra  vires,  it  was  incompetent  for  other  debenture 
holders  to  question  the  transaction,  and  that  the  company  was  the  only  party  to  complain.  — 
Bank  of  Toronto  v.  Cobourg  Railway,  (1883),  10  O.  R.  376. 

33* 
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Not  to  purchase  shares  of  any  other  corporations.  90.  [As  amended  by  8  Edw.  7, 
c.  18,  §  2.]  The  company  shall  not,  unless  authorized  by  the  Special  Act,  letters 
patent,  or  supplementary  letters  patent,  use  any  of  its  fxmds  in  the  purchase  of  shares 
of  any  other  corporation  except  as  hereinbefore  provided  until  the  directors  have  been 
expressly  authorized  by  a  by-law  passed  by  them  for  the  purpose  and  confirmed  by 
a  vote  of  not  less  than  two-thirds  in  value  of  those  shareholders  present  in  person 
or  by  proxy  at  a  general  meeting  of  the  company  duly  called  for  considering  the 
same. 

R.  S.  O.  c.  191,  §  82;   1  Edw.  7,  c.  18,   §  2. 

Liability  of  directors  declaring  a  dividend  when  company  is  insolvent,  etc.  How 
a  director  may  void  such  liability.  91.  The  directors  of  the  company  shall  not  declare 
or  pay  any  dividend  when  the  company  is  insolvent,  or  any  dividend  the  payment  of 
which  renders  the  company  insolvent,  or  diminishes  the  capital  thereof;  but  if  any 
director  present  when  such  dividend  is  declared,  forthwith,  or  it  any  director  then 
absent,  within  twenty-four  hours  after  he  has  become  aware  thereof,  and  able  so  to 
do,  enters  his  written  protest  against  the  same,  and  within  eight  days  thereafter 
causes  such  protest  to  be  notified,  by  registered  letter,  to  the  Provincial  Secretary, 
such  director  may  thereby,  and  not  otherwise,  exonerate  himself  from  Habihty. 

R.  S.  O.  u.  191,  §  83.  In  general,  it  is  for  the  directors,  and  not  the  stockholders,  to  deter- 
mine whether  or  not  a  dividend  should  be  declared  and,  in  the  absence  of  bad  faith  or  neglect  of 
duty,  the  Court  wOl  not  interfere  with  the  exercise  of  their  discretion.  In  Burland  v.  Earle, 
(1902)  A.  C.  83,  the  Privy  Council  held,  (reversing  the  Court  of  Appeals  for  Ontario,  (1900), 
27  O.  A.  R.  540),  that  the  company  is  not  bound  to  distribute  all  its  profits  among  its  share- 
holders. It  can  legally  reserve  any  part  thereof,  at  the  discretion  of  the  directors.  The  undivided 
part  may  be  invested  in  such  securities  as  the  directors  may  select,  subject  to  the  general  control 
of  the  meeting,  but  not  restricted  to  such  investments  as  trustees  are  authorized  to  make.  See 
also  Montreal  Street  Railway  Co.  v.  Ritchie,  (1889),  16  S.  C.  R.  622.  In  Banque  d'Bpargne  v. 
Geddes,  (1890),  M.  L.  R.  6  S.  C.  243,  it  was  held  that  directors  who  declare  fictitious  or  unlawful 
dividends  are  personally  liable,  except  as  to  shareholders  who  knew  and  approved  of  such 
dividends,  or  who  failed  to  attend  a  meeting  duly  called  at  which  they  might  have  learned 
of  the  same.  In  Northern  Navigation  Co.  v.  Long,  (1905),  11  O.  L.  R.  230,  the  company  was 
permitted  to  recover  from  the  estate  of  a  deceased  president  for  damages  suffered  by  the 
company  by  reason  of  false  statements  as  to  the  financial  condition  of  the  company,  laid  before 
che  directors  by  the  deceased,  which  statements  induced  them  to  declare  a  dividend  which 
they  would  not  have  declared  had  they  been  aware  of  the  true  condition  of  the  company;  see 
also  Parker  v.  McQuesten,  (1872),  32  U.  C.  Q.  B.  273. 

Stock  dividends.  92.  For  the  amount  of  any  dividend  which  the  directors  may 
lawfully  declare  payable,  in  money,  they  may  declare  a  stock  dividend  and  issue 
therefor  shares  of  the  company  as  fully  paid  or  partly  paid,  as  the  case  may  be,  or 
ma  J'  credit  the  amount  of  such  dividend  on  the  shares  of  the  company  already  issued 
but  not  fuUy  paid  and  the  liabUity  of  the  holders  of  all  shares  mentioned  in  this 
section  shall  be  reduced  by  the  amount  of  such  dividend. 

No  loan  by  company  to  shareholders.  93.  No  loan  shall  be  made  by  the  company 
to  any  shareholder,  and  if  such  loan  is  made  all  directors  and  other  officers  of  the 
company  making  the  same  and  in  any  wise  assenting  thereto,  shall  be  jointly  and 
severally  liable  to  the  company  for  the  amount  thereof,  and  also  to  third  parties  to 
the  extent  of  such  loan  with  legal  interest,  for  all  debts  of  the  company  contracted 
from  the  time  of  the  making  of  the  loan  to  that  of  the  repayment  thereof. 

R.  S.  O.  i;.  191,   §  84. 

Liability  of  directors  for  wages.  94.  [As  amended  by  8  Edw.  7,  c.  43,  §  1  (13).] 
The  directors  of  the  company  shall  be  jointly  and  severally  hable  to  the  labourers, 
servants,  and  apprentices  thereof  for  aU  debts  not  exceeding  one  year's  wages  due 
for  services  performed  for  the  company  while  they  are  such  directors  respectively; 
but  no  director  shall  be  liable  to  an  action  therefor,  imless  the  company  has  been 
sued  therefor  within  one  year  after  the  debt  became  due,  nor  unless  such  director  is 
sued  therefor  within  one  year  from  the  time  when  he  ceased  to  be  such  director,  nor 
before  an  execution  against  the  company  has  been  returned  unsatisfied  in  whole 
or  in  part ;  and  the  amount  due  on  such  execution  shall  be  the  amount  recoverable 
with  costs  against  the  directors. 

R.  S.  O.  c.  191,  §  85.  A  person  employed  as  foreman,  who  hires  and  dismisses  men,  pays 
out  wages,  and  does  no  manual  labor,  and  in  addition  to  receiving  a  salary  is  paid  for  the  use  of 
machinery  belonging  to  him,  is  not  a  labourer,  servant,  or  apprentice  within  the  meaner  of  this 
section.  —  Welch  v.  BUis,  (1895),  22  O.  A.  R.  255.  But  see  Turner  v.  Fee,  (1904),  24  C.  L.  T.,  (Occ. 
N.)  402,  where  plaintiff,  who  did  manual  labor,  but  was  also  a  supervisor  over  other  labourers 


COMPANIES.  517 

was  held  to  be  a  "labourer  or  servant"  within  the  meaning  of  a  similar  section,  (2  Edw.  7,  v.  15, 
§  41),  and  entitled  to  succed  in  an  action  against  the  directors  of  the  company  for  unpaid  wages. 
As  to  right  of  an  assignee  of  wages  to  sue,  see  In  re  American  Tire  Co.,  (1903),  2  O.  W.  R.  29;  In  re 
Ritchie,  Hearn  Co.,  (1905),  6  O.  W.  R.  474;  cp.  Fayne  v.  Langley,  (1899),  31  O.  R.  254,  decided 
under  the  Ontario  Wages  Act.  In  Lee  v.  Friedman,  (1909),  20  O.  L.  R.  49,  an  equitable  assignee 
of  labourers,  was  allowed  to  sue  directors  after  execution  against  the  company  had  been  returned 
unsatisfied,  notwithstanding  that  the  judgment  against  the  company  was  irregular,  no  fraud 
having  been  shewn. 

Part  VII.     Prospectus,  and  Directors'  Liability. 

"Prospectus,"  meaning  of.  Application  of  this  Part,  95.  1.  In  this  Act  the  word 
"prospectus"  shall  mean  any  prospectus,  notice,  circular,  advertisement,  or  other 
invitation  offering  for  subscription  or  purchase  any  shares,  debentures,  or  other 
securities  of  a  company,  or  pubhshed  or  issued  for  the  purpose  of  being  used  to 
promote  or  aid  in  the  subscription  or  purchase  of  such  shares,  debentures  or  securi- 
ties, and  the  word  "/Company"  shall  mean  any  company  iacorporated  or  proposed 
to  be  incorporated.  2.  This  part  of  this  Act  shall  apply  to  every  company  whether 
formed  before  or  after  the  commencement  of  this  Act,  which  offers  for  subscription 
or  sale,  shares,  debentures,  or  other  securities  and  to  every  company  whether  incor- 
porated under  the  laws  of  the  Province  of  Ontario  or  otherwise,  the  shares,  deben- 
tures, or  other  securities  of  which  are  dealt  in  within  the  Province  of  Ontario. 

Imp.  §  285. 

Commissions.  Capital  not  to  be  applied  in  paying  commissions  except  as  authorized. 
Brokerage  may  be  paid.  96.  1 .  Upon  any  offer  of  shares  to  the  pubhc  for  subscription, 
it  shall  be  lawful  for  a  company  to  pay  a  commission  to  any  person  in  consideration 
of  his  subscribing  or  agreeing  to  subscribe,  whether  absolutely  or  conditionally,  for 
any  shares  in  the  company,  or  procuring  or  agreeing  to  procure  subscriptions,  whether 
absolute  or  conditional,  for  any  shares  in  the  company,  if  the  payment  of  the  com- 
mission and  the  amount  or  rate  per  cent,  of  the  commission  paid  or  agreed  to  be  paid 
are  respectively  authorized  by  the  letters  patent  or  supplementary  letters  patent 
and  disclosed  in  the  prospectus,  and  the  commission  paid  or  agreed  to  be  paid  does 
not  exceed  the  amount  or  rate  so  authorized.  2.  Save  as  aforesaid,  no  company  shall 
apply  any  of  its  shares  or  capital  money  either  directly  or  indirectly  in  payment  of 
any  commission,  discount,  or  allowance,  to  any  person  in  consideration  of  his  sub- 
scribing or  agreeing  to  subscribe,  whether  absolutely  or  conditionally,  for  any  shares 
of  the  company  or  procuring  or  agreeing  to  procure  subscriptions,  whether  absolutely 
or  conditionally,  fo  rany  shares  in  the  company,  whether  the  shares  or  money  be  so 
applied  by  being  added  to  the  purchase  money  of  any  property  acquired  by  the 
company  or  to  the  contract  price  of  any  work  to  be  executed  for  the  company,  or  the 
money  be  paid  out  of  the  nominal  purchase  money  or  contract  price,  or  otherwise. 
3.  Nothing  in  this  section  shall  affect  the  power  of  any  company  to  pay  such  broker- 
age as  it  has  heretofore  been  lawful  for  a  company  to  pay. 

Imp.  §  89.  What  is  a  reasonable  brokerage  depends  on  circumstances  and,  where  the  un- 
contradicted testimony  was  that  the  amount  was  not  unreasonable,  a  commission  was  allowed. 
■—  In  re  Co-operative  Cycle  Co.,  (1902),  1  O.  W.  R.  778. 

What  companies  must  file  prospectuses.  97.  1.  Every  company  heretofore  or 
hereafter  incorporated  under  any  general  or  Special  Act,  the  number  of  shareholders 
of  which  is  increased  to  a  number  greater  by  ten  than  the  number  of  apphcants  for 
incorporation  or  which  has  its  debentures  or  other  securities  held  by  more  than  ten 
persons,  and  every  company  incorporated  otherwise  than  as  above  set  out  which 
has  more  than  ten  shareholders  or  holders  of  debentures  or  other  securities  within 
Ontario,  shaU  file  a  prospectus  in  the  manner  hereafter  set  out.  2.  All  purchases, 
subscriptions,  or  other  acquisitions  of  shares,  debentures,  or  other  securities  of  any 
company  required  in  the  manner  above  provided  to  file  a  prospectus,  shall  be  deemed 
as  against  the  company  or  the  signatories  to  the  prospectus  to  be  induced  by  such 
prospectus,  and  any  term,  proviso,  or  condition  of  such  prospectus  to  the  contrary 
shall  be  void.  3.  No  subscription  for  stock,  debentures,  or  other  securities,  induced 
or  obtained  by  verbal  representations,  shall  be  binding  upon  the  subscriber,  unless 
prior  to  his  so  subscribing  he  shall  have  received  a  copy  of  the  prospectus. 

Date  of  prospectus.  Prospectus  to  be  signed  and  filed.  Not  to  be  issued  until 
filed.  98.  1 .  Every  prospectus  issued  by  or  on  behalf  of  a  company  or  in  relation  to 
any  intended  company  shall  be  dated,  and  that  date  shall,  unless  the  contrary  be 
proved,  be  taken  as  the  date  of  publication  of  the  prospectus.    2.  A  copy  of  every 
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such  prospectus  shall  be  signed  by  every  person  who  is  named  therein  as  a  director 
or  proposed  director  or  provisional  director  of  the  company,  or  by  his  agent  author- 
ized in  writing,  and  shaU  be  filed  with  the  Provincial  Secretary,  on  or  before  the  date 
of  its  publication.  3.  The  Provincial  Secretary  shall  not  receive  or  file  any  prospectus 
unless  it  is  so  dated  and  signed.  No  prospectus  shall  be  issued  until  so  filed,  and  every 
prospectus  shall  state  on  the  face  of  it  that  it  has  been  so  filed. 

I  Imp.  §80. 

What  to  be  disclosed  in  prospectus.   99.   1.  Every  prospectus  issued  by  or  on  be- 
half of  a  companjr  or  in  relation  to  any  intended  company  or  by  or  on  behalf  of  any 
person  who  is  or  has  been  engaged  or  interested  in  the  formation  or  promotion  of  the 
company,  shall  state :  a)  The  names,  descriptions,  and  addresses  of  the  original  in- 
corporators, and  the  number  of  shares  subscribed  for  by  them  respectively;  b)  The 
number  of  shares,  if  any,  fixed  as  the  qualification  of  a  director,  and  any  provision  in 
the  by-laws  of  the  company  as  to  the  remuneration  of  the  directors;  c)  The  names, 
descriptions,  and  addresses  of  the  directors  or  proposed  directors;  d)  The  minimum 
subscription  on  which  the  directors  may  proceed  to  allotment,  and  the  amoimt  pay- 
able on  application  and  allotment  on  each  share;  and,  in  the  case  of  a  second  or 
subsequent  offer  of  shares,  the  amount  offered  for  subscription  on  each  previous 
allotment,  and  the  amount  actually  allotted ;  e)  The  time  or  times  at  which  under  the 
by-laws  of  the  company  a  further  caU  or  calls  may  be  made  upon  shares  subscribed 
for ;  f )  The  number  and  amount  of  shares  issued,  or  agreed  to  be  issued,  as  fully  or 
partly  paid  up  otherwise  than  in  cash,  and  in  the  latter  case  the  extent  to  which  they 
are  so  paid  up,  and  the  number  and  amount  of  bonds,  debentures,  or  other  securities 
issued  or  to  be  issued  and  allotted  to  any  person ;  g)  The  names  and  addresses  of  the 
vendors  of  any  property  purchased  or  acquired  by  the  company,  or  proposed  so  to  be 
purchased  or  acquired,  which  is  to  be  paid  for  wholly  or  partly  out  of  the  proceeds  of 
the  issue  offered  for  subscription  by  the  prospectus,  or  the  purchase  or  acquisition 
of  which  has  not  been  completed  at  the  date  of  publication  of  the  prospectus  and  the 
amount  payable  in  cash,  shares,  bonds,  debentures,  or  other  securities  to  the  vendor, 
and  where  there  is  more  than  one  separate  vendor,  or  the  company  is  a  sub-purchaser, 
the  amount  so  payable  to  each  vendor ;  h)  The  amoimt  (if  any)  paid  or  payable  as 
purchase  money  in  cash,  shares,  or  debentures  of  any  such  property  as  aforesaid, 
specifying  the  amount  payable  for  good-wiU ;  i)  The  amount  (if  any)  paid  or  payable 
as  commission  for  subscribing,  or  agreeing  to  subscribe,  or  procuring  or  agreeing  to 
procure  subscriptions  for  any  shares  in  the  company,  or  for  underwriting  or  procuring 
underwriting  of  any  securities  issued  or  to  be  issued  by  the  company  or  the  rate  of 
any  such  commission ;  j )  The  amoiuit  or  estimated  amount  of  prehminary  expenses ; 
k)  The  amount  paid  or  intended  to  be  paid  in  cash,  shares,  or  debentures  to  any  promoter, 
and  the  consideration  for  any  such  payment;  1)  The  dates  of  and  parties  to  every  ma- 
terial contract,  and  a  reasonable  time  and  place  at  which  any  material  contract  or  a 
copy  thereof  may  be  inspected ;  provided  that  this  requirement  shall  not  apply  to  a 
contract  entered  into  in  the  ordinary  course  of  the  business  carried  on  or  intended  to 
be  carried  on  by  the  company,  or  to  any  contract  entered  into  more  than  three  years 
before  the  date  of  publication  of  the  prospectus ;  m)  The  names  and  addresses  of  the 
auditors  (if  any)  of  the  company ;  n)  Full  particulars  of  the  nature  and  extent  of  the 
interest  (if  any)  of  every  director  in  the  promotion  of  or  in  the  property  proposed  to 
be  acquired  by  the  company,  with  a  statement  of  aU  sums  paid  or  agreed  to  be  paid 
to  him  in  cash  or  shares  by  any  person  either  to  qualify  him  as  a  director  or  otherwise 
for  services  rendered  by  him  in  connection  with  the  formation  of  the  company. 

2.  For  the  purposes  of  this  section  the  word  "vendor"  shall  extend  to  and  include  a 
vendor  who  has  entered  into  any  contract,  absolute  or  conditional,  for  the  sale  or 
purchase  or  for  any  option  of  purchase  of  any  property  to  be  acquired  by  the  company 
in  any  case  where :  a)  The  purchase  money  is  not  fuUy  paid  at  the  date  of  pubhcation 
of  the  prospectus ;  or  b)  The  purchase  money  is  to  be  paid  or  satisfied  whoUy  or  in 
part  out  of  the  proceeds  of  the  issue  offered  for  subscription  by  the  prospectus ;  or 
c)  The  contract  depends  for  its  vaHdity  or  fulfilment  on  the  result  of  such  issue. 

3.  Where  any  of  the  property  to  be  acquired  by  the  company  is  to  be  taken  on  lease 
this  section  shall  apply  as  if  the  expression  "vendor"  included  the  lessor,  and  the 
expression  "pmrchase  money"  included  the  consideration  for  the  lease  and  the  rent, 
and  the  expression  "sub -purchaser"  included  a  sub-lessee.  4.  This  section  shall  not 
apply  to  a  circular  or  notice  inviting  existing  shareholders  or  debenture  holders  of  a 
company  to  subscribe  for  further  shares  or  debentures;  but  subject  as  aforesaid. 
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this  section  shall  apply  to  any  prospectus  whether  issued  on  or  with  reference  to 
the  formation  of  a  company  or  subsequently;  provided  that  a)  The  requirements  as 
to  the  original  incorporators  and  the  qualification,  remuneration,  and  interest  of 
directors,  the  names,  descriptions,  and  addresses  of  directors  or  proposed  directors, 
and  the  amount  or  estimated  amount  of  prehminary  expenses,  shall  not  apply  in  the 
case  of  a  prospectus  published  more  than  one  yaer  after  the  date  of  the  first  general 
meeting,  and  b)  In  the  case  of  a  prospectus  pubUshed  more  than  one  year  after  the 
date  of  such  meeting,  the  obligation  to  disclose  all  material  contracts  shall  be  limited 
to  a  period  of  two  years  immediately  preceding  the  pubUcation  of  the  prospectus. 
5.  Any  condition  requiring  or  binding  any  applicant  for  shares  or  debentures  to  waive 
compliance  with  any  requirement  of  this  section,  or  purporting  to  affect  him  with 
notice  of  any  contract,  document,  or  matter  not  specifically  referred  to  in  the  prospec- 
tus shall  be  void.  6.  Where  any  such  prospectus  as  is  mentioned  in  this  section  is 
published  as  a  newspaper  advertisement,  it  shall  not  be  necessary  to  specify  the 
names  of  original  incorporators  and  the  number  of  shares  subscribed  for  by  them. 
Imp.  §  81.     See  Dominion  Companies  Act,  notes  to  §  43,  supra. 

Penalty.  Liability  under  generallaw  not  affected.  100.  [As  amended  by  8  Edw.  7, 
c.  43,  §  1  (14,  15).]  1.  Every  provisional  director,  director,  or  other  person  responsible 
for  the  issue  and  publication  of  such  prospectus  shall  for  every  violation  of  the 
provisions  of  the  next  preceding  three  sections  be  Uable  on  summary  conviction  to  a 
penalty  not  exceeding  $  200  and  costs,  provided  that  no  provisional  director,  director, 
or  other  person  responsible  for  the  prospectus  shall  incur  any  habiUty  by  reason  of 
non-comphance  with  the  said  sections :  a)  As  regards  any  matter  not  disclosed,  if  he 
was  not  cognizant  thereof ;  or  b)  If  the  non-comphance  arose  from  an  honest  mistake 
of  fact  on  his  part,  And  provided  that  in  the  event  of  non-compHance  with  the 
requirements  contained  in  paragraph  n)  of  subsection  1.  of  section  99,  no  director  or 
other  person  shall  incur  any  habihty  in  respect  of  such  non-compliance,  unless  it  is 
proved  that  he  had  knowledge  of  the  matters  not  disclosed.  2.  Nothing  in  this  section 
or  the  said  precediag  three  sections  shall  hmit  or  diminish  any  habihty  which  any 
person  may  incur  under  the  general  law  apart  from  this  Act. 

Imp.  §  81. 

Capital  to  be  correctly  stated  in  advertisements,  etc.  Penalty.  Who  may  prosecute. 
Application  of  penalty.  101.  [As  amended  by  8  Edw.  7,  c.  43,  §  1  (16).]  1.  Where  any 
advertisement,  letter  head,  account,  or  document  issued  or  pubUshed  by  any  cor- 
poration or  any  officer,  agent,  or  employee,  of  any  such  corporation,  purports  to  state 
the  capital  of  the  corporation,  then  the  capital  actually  and  in  good  faith  subscribed 
and  no  more  shall  be  so  stated.  2.  Any  such  corporation,  officer,  agent,  or  employee 
who  causes  to  be  inserted  an  advertisement  or  who  pubhshes,  issues,  or  causes  to  be 
pubhshed  or  issued  any  advertisement,  letter-head,  accoimt,  or  document  which 
states  as  the  capital  of  such  corporation  any  larger  sum  than  the  amount  of  such 
subscribed  capital  so  actually  and  in  good  faith  subscribed  as  aforesaid,  or  which 
contains  any  false  statement  as  to  the  incorporation,  control,  supervision,  manage- 
ment, or  financial  standing  of  such  corporation  shall  be  liable,  upon  summary 
conviction,  to  a  penalty  not  exceeding  $  200  and  costs,  and  not  less  than  $  50  and 
costs.  3.  Any  one  may  be  prosecutor  or  complainant  under  this  section,  and  one-half 
of  any  fine  imposed  by  virtue  of  this  Act,  shall,  when  received,  belong  to  His 
Majesty  for  the  use  of  the  Province,  and  the  other  half  shall  belong  to  the  prose- 
cutor or  complainant. 

R.  S.  O.  c.  217. 

Liability  for  statements  in  prospectus.  102.  1.  Where  after  the  passing  of  this 
Act  a  prospectus  or  notice  invites  persons  to  subscribe  for  shares  in,  or  debentures  or 
debenture  stock  or  other  security  of  a  company,  every  person  who  is  a  director 
of  the  company  at  the  time  of  the  issue  of  the  prospectus  or  notice,  and  every  person 
who  having  authorized  such  naming  of  him  is  named  in  the  prospectus  or  notice 
as  a  director  of  the  company  or  as  having  agreed  to  become  a  director  of  the  com- 
pany either  immediately  or  after  an  interval  of  time,  and  every  promoter  of  the 
company  and  every  person  who  has  authorized  the  issue  of  the  prospectus  or  notice, 
shah  be  liable  to  pay  compensation  to  all  persons  who  shall  subscribe  for  any  shares, 
debentures,  or  debenture  stock  or  other  security  on  the  faith  of  such  prospectus  or 
notice  for  the  loss  or  damage  they  may  have  sustained  by  reason  of  any  untrue  state- 
ment in  the  prospectus  or  notice,  or  in  any  report  or  memorandum  appearing  on 
the  face  thereof  or  by  reference  incorporated  therein  or  issued  therewith,  unless  it 
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is  proved  that  having  consented  to  become  a  director  of  the  company  he  withdrew 
his  consent  before  the  issue  of  the  prospectus  or  notice,  and  that  prospectus  or  notice 
was  issued  without  his  authority  or  consent,  or  that  the  prospectus  or  notice  was 
issued  without  his  knowledge  or  consent,  and  that  on  becoming  aware  of  its  issue  he 
forthwith  gave  reasonable  public  notice  that  it  was  so  issued  without  his  knowledge 
or  consent,  or  that  after  the  issue  of  such  prospectus  or  notice  and  before  allot- 
ment thereunder,  he,  on  becoming  aware  of  any  untrue  statement  therein,  with- 
drew his  consent  thereto,  and  caused  reasonable  public  notice,  of  such  withdrawal 
and  of  the  reason  therefor  to  be  given.  2.  A  promoter  in  this  section  means  a  pro- 
moter who  was  a  party  to  the  preparation  of  the  prospectus  or  notice,  or  of  the 
portion  thereof  containing  such  untrue  statement,  but  shaU  not  include  any  person 
by  reason  of  his  acting  solely  in  a  professional  capacity  for  persons  engaged  in  procu- 
ring the  formation  of  the  company. 
Imp.  §  84  (1). 

Statements  in  prospectus  for  raising  further  capital.  103.  Where  any  company, 
which  has  issued  shares  or  debentures  or  other  securities,  shall  be  desirous  of  obtain- 
ing further  capital  by  subscriptions  for  shares  or  debentures  or  other  securities,  and 
for  that  purpose  shall  issue  a  prospectus  or  notice,  no  director  of  such  company  shall 
be  Uable  in  respect  of  any  statement  therein,  unless  he  shall  have  authorized  the  issue 
of  such  prospectus  or  notice,  or  have  adopted  or  ratified  the  same. 

Imp.  §  84  (2). 

Indemnity  where  name  of  person  has  been  improperly  inserted.  104.  Where  any 
such  prospectus  or  notice  as  aforesaid  contains  the  name  of  a  person  as  a  director  of  a 
company,  or  as  having  agreed  to  become  a  director  thereof,  and  such  person  has  not 
consented  to  become  a  director  or  has  withdrawn  his  consent  before  the  issue  of  such 
prospectus  or  notice,  and  has  not  authorized  or  consented  to  the  issue  thereof,  the 
directors  of  the  company  (except  any  without  whose  knowledge  or  consent  the 
prospectus  or  notice  was  issued)  and  any  other  person  who  authorized  the  issue  of 
such  prospectus  or  notice  shaU  be  liable  to  indemnify  the  person  named  as  director  of 
the  company,  or  as  having  agreed  to  become  a  director  thereof  as  aforesaid,  against 
all  damages,  costs,  charges,  and  expenses  to  which  he  may  be  made  Uable  by  reason 
of  his  name  having  been  inserted  in  the  prospectus  or  notice,  or  in  defending  himself 
against  any  action  or  legal  proceedings  brought  against  him  in  respect  thereof. 

Imp.  §  84  (3);   54  Vic.  c.  34,   §  5;   60  Vic.  c.  3,   §  3;   c.  28,    §  95  (3). 

Contribution  from  co-director.  105.  Every  person  who  by  reason  of  his  being  a 
director,  or  named  as  a  director,  or  as  having  agreed  to  become  a  director,  or  of  his 
having  authorized  the  issue  of  the  prospectus  or  notice,  has  become  liable  to  make  any 
payment  under  the  provisions  of  this  Act,  shall  be  entitled  to  recover  contribution, 
as  in  cases  of  contract  from  any  other  person  who,  if  sued  separately,  would  have  been 
hable  to  make  the  same  payment. 

54  Vic.   c.  34,   §  6;   60  Vic.  'c.  3,   §  3;   c.  28,   §  95  (4);  Imp.  §  84  (4). 

Part  VIII.     Companies  offering  Shares  for  public  Subscription. 

Restrictions  on  allotment.  106.  1.  No  allotment  shall  be  made  of  any  share 
capital  by  a  company  offering  shares  for  public  subscription,  unless  the  following 
conditions  have  been  compUed  with,  namely :  a)  The  amount  (if  any)  named  in  the 
prospectus  as  the  minimum  subscription  upon  which  the  directors  may  proceed  to 
allotment,  or  b)  If  no  amount  is  so  fixed  and  named,  then  the  whole  amount  of  the 
share  capital  so  offered  for  subscription  has  been  subscribed,  and  the  sum  payable  on 
appUcation  for  the  amount  so  fixed  and  named,  or  for  the  whole  amount  offered  for 
subscription  has  been  paid  to  and  received  by  the  company.  2.  The  amount  so  fixed 
and  named  and  the  whole  amount  aforesaid  shall  be  reckoned  exclusively  of  any 
amount  payable  otherwise  than  in  cash,  and  is  in  this  Act  referred  to  as  the  minimum 
subscription.  3.  The  amount  payable  on  apphcation  on  each  share  shall  not  be  less 
than  five  per  centum  of  the  nominal  amount  of  the  share.  4.  If  the  conditions  aforesaid 
have  not  been  complied  with  on  the  expiration  of  ninety  days  after  the  first  issue  of 
the  prospectus,  aU  money  received  from  applicants  for  shares  shall  be  forthwith 
repaid  to  the  appUoants  without  interest,  and  if  any  such  money  is  not  so  repaid 
within  one  hundred  days  after  the  issue  of  the  prospectus,  the  directors  of  the  com- 
pany shall  be  jointly  and  severally  liable  to  repay  that  money  with  interest  at  the 
rate  of  five  per  centum  per  annum  from  the  expiration  of  the  ninety  days ;  provided 
that  a  director  shall  not  be  hable  if  he  proves  that  the  loss  of  the  money  was  not  due 
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to  any  misconduct  or  negligence  on  his  part:  Provided,  however,  that  the  Provincial 
Secretary  may  from  time  to  time  extend  the  times  herein  limited.  5.  Any  condition 
requiring  or  binding  any  applicant  for  shares  to  waive  compliance  with  any  require- 
ment of  this  section  shall  be  void.  6.  This  section,  except  subsection  3.  thereof,  shall 
not  apply  to  any  allotment  of  shares  subsequent  to  the  first  allotment  of  shares  offered 
to  the  public  for  subscription. 
Imp.  §  85. 

Effect  of  irregular  allotment.  107.  1.  An  allotment  made  by  a  company  to  an 
applicant  in  contravention  of  the  foregoing  provisions  of  this  part  of  this  Act  shall 
be  voidable  at  the  instance  of  the  applicant  within  one  month  after  the  holding  of  the 
statutorjr  meeting  of  the  company,  and  not  later,  and  shall  be  so  voidable  notwith- 
standing that  the  company  is  in  course  of  being  wound  up.  2.  If  any  director  of  a 
company  knowingly  contravenes  or  permits  or  authorizes  the  contravention  of  any 
of  the  foregoing  provisions  of  this  part  of  this  Act  with  respect  to  allotment  he  shall 
be  Hable  to  compensate  the  companj^  and  the  aUottee  respectively  for  any  loss, 
damages,  or  costs  which  the  company  or  the  allottee  may  have  sustained  or  incurred 
thereby ;  provided  that  proceedings  to  recover  such  loss  or  damage  or  costs  shall  not 
be  commenced  after  the  expiration  of  two  years  from  the  date  of  the  allotment. 

Imp.  §  86. 

Restrictions  on  commencement  of  business.  108.  1.  A  company  shall  not  com- 
mence any  business  or  exercise  any  borrowing  powers  unless :  a)  Shares,  held  subject 
to  the  payment  of  the  whole  amount  thereof  in  cash,  have  been  allotted  to  an  amount 
not  less  in  the  whole  than  the  minimum  subscription ;  and  b)  Every  director  of  the 
company  has  paid  to  the  company  on  each  of  the  shares  taken  or  contracted  to  be 
taken  by  him,  and  for  which  he  is  hable  to  pay  in  cash,  a  proportion  equal  to  the 
proportion  payable  on  appUcation  and  allotment  on  the  shares  offered  for  public 
subscription;  and  c)  There  has  been  filed  with  the  Provincial  Secretary  a  statutory 
declaration  by  the  secretary  or  one  of  the  directors,  in  the  prescribed  form,  that  the 
aforesaid  conditions  have  been  complied  with.  2.  The  Provincial  Secretary  may, 
on  the  fiUng  of  this  statutory  declaration,  certify  that  the  company  is  entitled  to 
commence  business,  and  that  certificate  shall  be  conclusive  evidence  that  the  com- 
pany is  so  entitled ;  provided,  however,  that  upon  it  being  shewn  that  such  certificate 
was  made  upon  any  false  statement  or  upon  the  withholding  of  any  material  state- 
ment, the  Provincial  Secretary  may  cancel  and  annul  such  certificate.  3.  Any  con- 
tract made  by  a  company  before  the  date  at  which  it  is  entitled  to  commence  busi- 
ness shall  be  provisional  only,  and  shall  not  be  binding  on  the  company  until  that 
date,  and  on  that  date  it  shall  become  binding.  4.  Nothing  in  this  section  shall  pre- 
vent the  simultaneous  offer  for  subscription  of  any  shares  and  debentures  or  the 
receipt  of  any  application.  5.  If  any  company  commences  business  or  exercises  bor- 
rowing powers  in  contravention  of  this  section,  every  person  who  is  responsible  for 
the  contravention  shall,  without  prejudice  to  any  other  liabihty,  be  liable  on  sum- 
mary conviction  to  a  fine  not  exceeding  fifty  dollars  for  every  day  during  which  the 
contravention  continues. 

Imp.  §  87.  "It  would  seem,  however,  that  a  company  may  at  least  issue  a  prospectus,  allot 
stock  and  enter  into  provisional  contracts  of  various  kinds,  which  contracts  become  binding  on 
the  company  the  moment  it  is  entitled  to  receive  the  official  certificate.  See  Howland  v.  McNab, 
(1860),  8  Gr.  47;  Goodwin  v.  Ottawa  &  Prescott  Railway,  (1863),  13  XJ.  C.  C.  P.  254;  Dominion 
Salvage  v.  Attorney- General,  (1892),  21  S.  C.  B.  72;  Hardy  v.  Pickerel  River  Co.,  (1898),  29 
S.  C.  R.  211."  —  Parker  and  Clark,  Company  Law,  p.  307. 

Moneys  to  be  held  in  trust.  109.  All  sums  received  by  the  company  or  by  any 
promoter  director,  officer,  or  agent  thereof  shall  be  held  in  trust  by  the  company  or 
such  promoter,  director,  officer,  or  agent  until  the  same  may  be  deposited  in  a  chart- 
ered bank  to  the  credit  of  the  company  and  shall  there  remain  in  trust  until  the  issue 
of  the  aforesaid  certificate  by  the  Provincial  Secretary. 

[  Return  of  allotments.  110,  1.  Whenever  a  company  makes  any  allotment  of  its 
shares  the  company  shall,  within  one  month  thereafter,  file  with  the  Provincial 
Secretary :  a)  A  return  of  the  allotments,  stating  the  number  and  nominal  amount  of 
the  shares  comprised  in  the  allotment,  the  names,  addresses,  and  descriptions  of  the 
allottees,  and  the  amount  (if  any)  paid  or  due  and  payable  on  each  share;  and  b)  In 
the  case  of  shares  allotted  in  whole  or  in  part  for  consideration  other  than  cash, 
a  contract  in  writing  constituting  the  title  of  the  allottee  to  such  allotment,  together 
with  any  contract  of  sale,  or  for  services  or  other  consideration  in  respect  of  which 


522  ONTARIO. 

such  allotment  was  made,  and  a  return  stating  the  number  and  nominal  amount 
of  shares  so  allotted,  the  extent  to  which  they  are  to  be  treated  as  paid  up,  and  the 
consideration  for  which  they  have  been  allotted.  2.  If  default  is  made  in  complying 
with  the  requirments  of  this  section  every  director,  manager,  secretary,  or  other  officer 
of  the  company  who  is,  knowingly,  a  party  to  the  default,  shall  be  Uable  upon  sum- 
mary conviction  to  a  fine  not  exceeding  fifty  dollars  for  every  day  during  which  the 
default  continues. 

Imp.  §  88  (1,  3). 

Statutory  meetings.  111.  1.  Every  company  shall,  within  a  period  of  not  less 
than  one  month  nor  more  than  three  months  from  the  date  at  which  the  company  is 
entitled  to  commence  business,  hold  a  general  meeting  of  the  shareholders  of  the 
company,  which  shall  be  called  the  statutory  meeting.  2.  The  directors  shaU,  at  least 
ten  days  before  the  day  on  which  the  meeting  is  held  forward  to  every  shareholder  of 
the  company  a  report  certified  by  not  less  than  two  directors  of  the  company,  stating : 
a)  The  total  number  of  shares  allotted,  distinguishing  shares  allotted  as  fully  or 
partly  paid  up  otherwise  than  in  cash,  and  stating  in  the  case  of  shares  partly  paid 
up  the  extent  to  which  they  are  so  paid  up,  and  in  either  case  the  consideration  for 
which  they  have  been  allotted;  b)  The  total  amount  of  cash  received  by  the  company 
iu  respect  of  such  shares,  distinguished  as  aforesaid;  c)  An  abstract  of  the  receipts 
and  payments  of  the  company  on  capital  account  to  the  date  of  the  report,  and  an 
account  or  estimate  of  the  preliminary  expenses  of  the  company;  d)  The  names, 
addresses,  and  descriptions  of  the  directors,  auditors  (if  any),  manager  (if  any),  and 
secretary  of  the  company ;  and  e)  The  particulars  of  any  contract,  the  modification  of 
which  is  to  be  submitted  to  the  meeting  for  its  approval,  together  with  the  parti- 
culars of  the  modification  or  proposed  modification.  3.  The  report  shall,  so  far  as  it 
relates  to  the  shares  allotted  by  the  company,  and  to  the  cash  received  in  respect  of 
such  shares,  and  to  the  receipts  and  payments  of  the  company  on  capital  account, 
be  certified  as  correct  by  the  auditors,  if  any,  of  the  company.  4.  The  directors  shall 
cause  a  copy  of  the  report,  certified  as  by  this  section  required,  to  be  filed  with  the  Pro- 
vincial Secretary  forthwith  after  the  sending  thereof  to  the  members  of  the  company. 

5.  The  directors  shall  cause  a  list  showing  the  names,  descriptions,  and  addresses  of 
the  shareholders  of  the  company,  and  the  numbers  of  shares  held  by  them,  respect- 
ively, to  be  produced  at  the  commencement  of  the  meeting,  and  to  remain  open  and 
accessible  to  any  shareholder  of  the  company  during  the  continuance  of  the  meeting. 

6.  The  shareholders  of  the  company  present  at  the  meeting  shall  be  at  liberty  to 
discuss  any  matter  relating  to  the  formation  of  the  company,  or  arising  out  of  the 
report,  whether  previous  notice  has  been  given  or  not,  but  no  resolution  of  which 
notice  has  not  been  duly  given  may  be  passed.  7.  The  meeting  may  adjourn  from 
time  to  time,  and  at  any  such  adjourned  meeting  any  resolution  of  which  notice  has 
been  duly  given,  either  before  or  subsequently  to  the  former  meeting,  may  be  passed, 
and  the  adjourned  meeting  shall  have  the  same  powers  as  an  original  meeting. 
8.  If  default  is  made  in  filing  such  report  as  aforesaid  or  in  holding  the  statutory 
meeting,  then  at  the  expiration  of  fourteen  days  after  the  last  day  on  which  the  meet- 
ing ought  to  have  been  held  any  shareholder  may  petition  the  Court  for  the  winding- 
up  of  the  company  in  the  manner  hereinafter  provided  in  that  behalf,  and,  upon  the 
hearing  of  the  petition,  the  Comi;  may  either  direct  that  the  company  be  wound  up  or 
give  directions  for  the  report  being  filed  or  a  meeting  being  held,  or  make  such  other 
order  as  may  be  just,  and  may  order  that  the  costs  of  the  petition  be  paid  by  any  per- 
sons who,  in  the  opinion  of  the  Court,  are  responsible  for  the  default. 

Imp.  §  65. 

Application  of  this  part.  112.  This  Part  of  this  Act  shall  apply  to  all  companies 
offering  shares  for  pubUc  subscription  and  shall  not  apply  to  a  company  incorporated 
before  the  commencement  of  this  Act. 

Part  IX.    Books,  Inspections,  and  Auditors. 

Record  book  to  be  kept  and  what  to  contain.  113.  The  corporation  shall  cause  the 
secretary,  or  some  other  officer  especially  charged  with  that  duty,  to  keep  a  book  or 
books  wherein  shall  be  kept  recorded :  a)  A  copy  of  the  letters  patent  incorporating 
the  corporation  and  of  any  supplementary  letters  patent  issued  to  the  corporation, 
and  if  incorporated  by  Special  Act,  a  copy  of  such  Act ;  b)  The  names,  alphabetically 
arranged,  of  all  persons  who  are  or  have  been  shareholders  or  members  of  the  corpor- 
ation; c)  The  post  office  address  and  caUing  of  every  such  person  while  such  share- 
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holder  or  member;  d)  The  names,  post  office  addresses,  and  caUings  of  all  persons 
who  are  or  have  been  directors  of  the  corporation,  with  the  several  dates  at  which 
each  person  became  or  ceased  to  be  such  director.  And  in  cases  of  companies  having 
share  capital:  e)  The  number  of  shares  held  by  each  shareholder;  f)  The  amounts 
paid  in,  and  remaining  unpaid,  respectively,  on  the  shares  of  each  shareholder; 
g)  The  date  and  other  particulars  of  all  transfers  of  shares  in  their  order. 
R.  S.  C.  ^.  191,  §  71;  Imp.  §25. 

Books  to  be  kept  at  head  office.  Proviso.  114.  The  books  referred  to  in  the 
preceding  section  as  well  as  those  referred  to  in  section  120  shall  be  kept  at  the  head 
office  of  the  company  within  the  Province,  whether  the  company  is  permitted  to 
hold  its  meetings  out  of  Ontario  or  not.  Any  director,  officer,  or  employee  of  a  com- 
pany who  shall  remove  or  assist  in  removing  such  books  from  Ontario,  or  who  shall 
act  contrary  to  the  provisions  of  this  section  shall  be  hable  on  summary  conviction 
to  a  penalty  of  $  200 ;  provided,  however,  that  upon  necessity  therefor  being  shewn 
and  adequate  assurance  being  given  that  such  books  may  be  inspected  within 
Ontario  by  any  person  entitled  thereto  after  application  for  such  iaspection  to  the 
Provincial  Secretary,  the  Lieutenant-Governor  in  Council  may  reheve  any  company 
permitted  to  hold  its  meetings  out  of  Ontario  from  the  provisions  of  this  section  upon 
such  terms  as  may  be  fit. 

Imp.  §  30  (1). 

Penalty  for  false  entries.  115.  No  director,  officer,  or  servant  of  the  corporation 
shall  knowingly  make  or  assist  to  make  any  untrue  entry  in  any  book  or  books  of  the 
company,  or  shall  refuse  or  neglect  to  make  any  proper  entries  therein ;  and  any  person 
violating  wilfully  the  provisions  of  this  section  shall,  besides  any  criminal  UabUity 
which  he  may  thereby  incur,  be  Hable  in  damages  for  all  loss  or  injury  which  any  per- 
son interested  may  have  sustained  thereby. 

R.  S.  O.  c.  191,  §  72;  Imp.  §  216. 

Powers  of  Judges  as  to  entries  in,  omissions  from,  and  rectification  of  books. 
Decision  as  to  title.  Appeal.  116.  1.  If  the  name  of  any  person  is  without  sufficient 
cause,  entered  in  or  omitted  from  such  book  or  books  of  the  corporation,  or  if 
default  is  made  or  unnecessary  delays  take  place  in  entering  in  said  books  the  fact 
of  any  person  having  ceased  to  be  a  shareholder  or  member  of  the  corporation,  the 
person  or  shareholder  or  member  aggrieved,  or  any  shareholder  or  member  of  the 
corporation,  or  the  corporation  itself  may  apply  to  a  Judge  of  the  High  Court  of 
Justice  for  an  order  that  the  book  or  books  be  rectified,  and  the  Judge  may  either 
refuse  such  apphcation  or  he  may  make  an  order  for  the  rectification  of  the  said  book 
or  books,  and  may  direct  the  corporation  to  pay  the  costs  of  such  motion  or  apphc- 
ation and  any  damages  the  party  aggrieved  may  have  sustained.  The  Judge  may  in 
any  proceeding  under  this  section,  decide  on  any  question  relating  to  the  title  of  any 
person  who  is  a  party  to  such  proceeding  to  have  his  name  entered  in  or  omitted 
from  the  said  books  of  the  corporation,  whether  such  question  arises  between  two  or 
more  shareholders,  or  alleged  shareholders  or  members,  or  between  any  shareholders 
or  alleged  shareholders  or  members  and  the  corporation,  and  the  Judge  may  in  any 
such  proceeding  decide  any  question  which  it  may  be  necessary  or  expedient  to  decide 
for  the  rectification  of  the  said  books.  2.  The  Judge  may  direct  an  issue  to  be  tried 
in  which  any  question  of  law  may  be  raised.  3.  An  appeal  shall  he  from  the  decision 
of  such  Judge  as  if  the  same  had  been  given  in  an  action.  4.  This  section  shall  not 
deprive  any  Court  of  any  jurisdiction  it  may  have.  5.  The  costs  of  any  proceeding 
under  this  section  shall  be  in  the  discretion  of  the  Judge. 

R.  S.  O.  c.  191,  §  73;  Imp.  §  32.  See  cases  cited  in  notes  to  §  48,  supra.  There  should  be  a 
demand  on  the  proper  officers  of  the  company,  and  a  refusal  or  unreasonable  delay  in  complying 
with  the  same  before  resort  be  had  to  the  remedy  afforded  by  this  section.  —  Nelles  v.  Windsor 
Railway  Co.,  (1908),  11  O.  W.  R.  463;  see  also  In  re  Dominion  Oil  Co.,  (1903),  2  O.  W. 
R.  826. 

Books  to  be  open  for  inspection.  117.  The  books  referred  to  in  section  113  shall 
during  reasonable  business  hours  of  every  day,  except  Sundays  and  holidays,  be 
kept  open  for  the  inspection  of  shareholders,  members,  and  creditors  of  the  corpor- 
ation and  their  personal  representatives  or  agents,  at  the  head  office  or  chief  place  of 
carrying  on  its  undertaking,  and  every  such  shareholder,  member,  creditor,  agent,  or 
representative,  may  make  extracts  therefrom. 

R.  S.  O.  c.  191,  §  74;  Imp.  §  30  (1,  2).  An  application  for  the  issue  of  an  injunction  is  not 
the  proper  proceeding  to  compel  a  company  to  allow  a  shareholder  to  inspect  its  books.  —  Pla- 
mondon  v.  Blouin,  (1905),  Q.  R.  28  S.  C.  149. 
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Liability  for  refusal  to  allow  inspection  of  books.  118.  Any  diiector  or  officer 
who  refuses  to  permit  any  person  entitled  thereto  to  inspect  such  book  or  books,  or 
make  extracts  therefrom,  shall  be  liable  upon  summary  conviction  to  a  penalty  of 
$  100. 

R.  S.  O.  c.  191,   §  75;  Imp.  §  30  (3). 

Books  to  be  prima  facie  evidence.  119.  Such  books  shall  be  prima  facie  evidence 
of  all  facts  purporting  to  be  thereby  stated,  in  any  action  or  proceeding  against  the 
corporation  or  agaiast  any  shareholder  or  member. 

R.  S.  O.  c.  191,  §  76;  Imp.  §  220. 

Books  of  account  to  be  kept.  120.  The  directors  shall  cause  proper  books  of 
account  to  be  kept  containing  full  and  true  statements :  a)  Of  the  financial  trans- 
actions of  the  corporation;  b)  Of  the  assets  of  the  corporation;  c)  Of  the  sums  of 
money  received  and  expended  by  the  corporation,  and  the  matters  in  respect  of  which 
such  receipt  or  expenditure  takes  place ;  and  d)  Of  the  credits  and  liabihties  of  the 
corporation;  and  also  a  book  or  books  containing  minutes  of  all  the  proceedings 
and  votes  of  the  corporation,  or  of  the  board  of  directors,  respectively,  and  the  by- 
laws of  the  corporation,  duly  authenticated,  and  such  minutes  shall  be  verified  by 
the  signature  of  the  president,  or  other  presiding  officer  of  the  corporation. 

R.  S.  O.  c.  191,  §  77.    See  §  114,  supra. 

False  returns,  etc.  121.  If  any  person  in  any  return,  report,  certificate,  balance- 
sheet,  or  other  document  required  by  or  for  the  purposes  of  this  Act,  wilfully  makes  a 
statement  false  in  any  material  particular  he  shall  be  hable  on  summary  conviction 
to  imprisonment  not  exceeding  three  months,  with  or  without  hard  labour,  and  to  a 
fine  of  $  100  in  lieu  of  or  in  addition  to  such  imprisonments  aforesaid. 

R.  S.  O.  u.  191,  §  97:  Imp.  §  281. 

The  Court  may  appoint  an  inspector.  Examination  by  company.  Powers  and 
duties  of  inspector.  Production  of  books  and  documents.  Examination  on  oath. 
Penalty  for  non-production.  122,  1.  Upon  an  application  by  not  less  than  one-fifth  in 
value  of  the  shareholders  of  a  company,  or  one-fifth  in  number  of  the  members  of  a 
corporation  without  share  capital,  a  Judge  of  the  High  Court  of  Justice  may  appoint 
an  inspector  to  investigate  the  affairs  and  management  of  the  corporation.  Such 
inspector  shall  report  thereon  to  the  Judge,  and  the  expense  of  such  investigation 
shall,  in  the  discretion  of  the  Judge,  be  defrayed  by  the  corporation  or  by  the  appli- 
cants, or  partly  by  the  corporation  and  partly  by  the  applicants,  as  he  may  order, 
and  he  may  require  the  applicants  to  give  security  to  cover  the  probable  cost  of  the 
investigation,  and  he  may  make  rules  and  prescribe  the  manner  in  which  and  the 
extent  to  which  the  investigation  shall  be  conducted ;  or  the  Judge  may  examine  the 
officers  or  directors  of  the  company  under  oath  as  to  matters  that  shall  come  in 
question.  2.  A  corporation  may  by  resolution  passed  at  the  annual  meeting,  or  at  a 
special  general  meeting  called  for  the  purpose,  appoint  an  inspector  to  examine  into 
the  affairs  of  the  corporation.  The  inspector  so  appointed  shall  have  the  same  powers 
and  perform  the  same  duties  as  an  inspector  appointed  by  a  Judge  of  the  High  Court 
of  Justice,  and  he  shall  make  his  report  in  such  manner  and  to  such  persons  as  the 
corporation  by  said  resolution  directs.  3.  It  shall  be  the  duty  of  all  officers  and  agents 
of  the  corporation  to  produce  for  the  examination  of  any  such  inspector  all  books  and 
documents  in  their  custody  or  power.  Any  such  inspector  may  examine  upon  oath 
the  officers  and  agents  of  the  corporation  in  relation  to  its  business,  and  may  ad- 
minister such  oath  accordingly.  If  any  officer  or  agent  refuses  to  produce  any  book 
or  document  hereby  directed  to  be  produced,  or  to  answer  any  question  relating  to 
the  affairs  of  the  corporation,  he  shall  upon  summary  conviction  be  liable  to  a  fine 
not  exceeding  $  20,  in  respect  of  each  offence. 

R.  S.  O.  c.  191,  §  80;  Imp.  §§  109,  110. 

Accounts  shall  be  audited.  123.  The  accounts  of  the  corporation  shall  be  exam- 
ined once  at  least  in  every  year,  and  the  correctness  of  the  balance-sheet  shall  be 
ascertained  by  an  auditor  or  auditors. 

R.  S.  O.  e.  191,  §  87;  Imp.  §  112. 

First  auditors.  124.  The  first  auditors  of  the  corporation  may  be  appointed  by 
the  directors  before  the  first  meeting  of  the  shareholders  or  members,  and  the  auditors 
so  appointed  shall  hold  office  until  the  first  general  meeting. 

Imp.  §  112  (5). 

Appointment  of  auditors.  125.  Thereafter  the  auditors  shall  be  appointed  by 
resolution  at  a  general  meeting  of  the  corporation ;  they  shall  hold  office  until  the  next 
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annual  meeting,  unless  previously  removed  by  a  resolution  of  the  shareholders  or 
members  in  general  meeting. 

B.  S.  O.  c.  191,   §  88;  Imp.  §  112  (1). 

Auditors  may  be  shareholders.  126.  The  said  auditors  may  be  shareholders  or 
members  of  the  corporation,  but  no  person  shall  be  eligible  as  an  auditor  who  is 
interested,  otherwise  than  as  a  shareholder  or  member,  in  any  transaction  of  the 
corporation,  and  no  director  or  other  officer  of  the  corporation  shaU  be  ehgible  during 
his  continuance  in  office. 

R.  S.  O.  c.  191,   §  89;  Imp.  §  112  (3). 

Provincial  Secretary  may  appoint.  127.  If  an  appointment  of  auditors  is  not  made 
at  an  annual  meeting,  the  Provincial  Secretary  may,  on  the  appUcation  of  any  mem- 
ber or  shareholder  of  the  corporation,  appoint  an  auditor  of  the  corporation  for  the 
current  year,  and  fix  the  remuneration  (if  any)  to  be  paid  to  him  by  the  corporation 
for  his  services. 

Imp.  §  112  (2). 

Directors  may  fill  vacancies.  128.  The  directors  of  a  corporation  may  fill  any 
casual  vacancy  in  the  office  of  auditor,  but  while  any  such  vacancy  continues  the 
surviving  or  continuing  auditor  or  auditors  (if  any)  may  act,  and  any  auditor  shall  be 
eligible  for  re-appointment. 

Imp.  §  112  (6). 

Remuneration  of  auditors.  129.  The  remuneration  of  the  auditors  of  a  corpor- 
ation shall  be  fixed  by  the  corporation  in  general  meeting,  except  that  the  remunera- 
tion of  any  auditors  appointed  before  the  first  general  meeting  or  to  fiU  any  casual 
vacancy  may  be  fixed  by  the  directors. 

Imp.  §  112  (7). 

Rights  and  duties  of  auditors.  130.  Every  auditor  of  a  corporation  shall  have  the 
right  of  access  at  aU  times  to  the  books,  accoiuits,  and  vouchers  of  the  corporation, 
and  shall  be  entitled  to  require  from  the  directors  and  officers  of  the  corporation  such 
information  and  explanation  as  may  be  necessary  for  the  performance  of  his  duties, 
and  the  auditors  shall  sign  a  certificate  at  the  foot  of  the  balance-sheet  stating  whether 
or  not  their  requirements  as  auditors  have  been  complied  with  and  shall  make  a 
report  to  the  shareholders  or  members  on  the  accounts  examined  by  them,  and 
on  every  balance-sheet  laid  before  the  corporation  in  general  meeting  during  their 
teniu-e  of  office ;  and  in  every  such  report  shall  state  whether,  in  their  opinion,  the 
balance-sheet  referred  to  in  the  report  is  properly  drawn  up  so  as  to  exhibit  a  true  and 
correct  view  of  the  state  of  the  corporation's  affairs  as  shown  by  the  books  of  the  cor- 
poration ;  and  such  report  shall  be  read  before  the  corporation  in  general  meeting. 

Imp.  §  113. 

Part  X.     Returns  and  Fees. 

Annual  summary  of  the  affairs  of  the  company.  Contents  of  summary.  List  of 
shareholders.  Deposit  with  Provincial  Secretary.  Penalty  for  default.  When  section 
not  to  apply.  131.  [As  amended  by  8  Edw.  7,  c.  43,  §1  (18).]  1 .  The  corporation 
shall,  on  or  before  the  first  day  of  February  in  every  year,  make  out  a  summary, 
verified  as  hereinafter  required,  containing  as  of  the  thirty-first  day  of  December 
preceding,  correctly  stated,  the  following  particulars :  a)  The  corporate  name  of  the 
corporation ;  b)  The  manner  in  which  the  corporation  is  incorporated,  whether  by 
Special  Act,  or  by  letters  patent,  and  the  date  thereof;  c)  The  name,  residence, 
and  post  office  address  of  the  president,  secretary,  and  treasurer  of  the  corporation ; 
d)  The  name,  residence,  and  post  office  address  of  each  of  the  directors  of  the  cor- 
poration; e)  The  date  upon  which  the  last  annual  meeting  of  the  corporation  was 
held.  In  case  of  companies  having  share  capital  in  addition;  f)  The  place  of  the 
head  office,  giving  street  and  number  when  possible ;  g)  The  amount  of  the  capital 
of  the  company  and  the  number  of  shares  into  which  it  is  divided ;  h)  The  number 
of  shares  subscribed  for  and  allotted ;  i)  The  number  of  shares  (if  any)  issued  fully 
paid  as  consideration  for  any  transfer  of  assets,  good  will  or  otherwise ;  if  none  is  so 
issued,  this  fact  to  be  stated ;  j)  The  amount  of  caUs  made  on  each  share ;  k)  The  total 
amount"  of  calls  received;  1)  The  total  amount  of  shares  forfeited;  m)  The  total 
amoimt  of  shares  issued  as  preference  shares  and  the  rate  of  dividend  thereon ;  n)  The 
total  amount  paid  on  such  shares;  o)  The  total  amount  of  debentures,  debenture 
stock,  or  bonds  authorized,  and  the  rate  of  interest  thereon;  p)  The  total  amount 
of  debenture  stock,  bonds,  or  debentures  issued ;  q)  The  total  amount  realized  from 
debentures,  debenture  stock,  and  bonds ;  r)  The  total  number  of  share  warrants  issued 
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and  the  names  and  addresses  of  the  persons  to  whom  same  were  issued.  If  the  com- 
pany be  a  mining  company :  s)  The  number  of  shares  sold  or  otherwise  disposed  of  at 
a  discount  or  premium;  t)  The  rate  at  which  such  shares  were  sold  or  disposed  of; 
u)  Whether  a  sworn  copy  of  the  by-laws,  if  any,  providing  for  the  sale  of  stock  at  a 
discount  or  otherwise,  was  sent  to  the  Provincial  Secretary;  v)  The  date,  or  dates, 
upon  which  such  by-laws,  if  any,  were  passed  and  sanctioned.    2.  In  cases  of  com- 
panies having  share  capital  the  summary  shall  also  contain  a  hst  of  persons  who, 
on  the  thirty- first  day  of  December  previously,  were  shareholders  of  the  company; 
and  such  list  shall  state  the  names  alphabetically  arranged,  and  the  address  and 
occupation  of  each  such  person;  the  amount  of  stock  held  by  each;  and  the  amount, 
if  any  unpaid  and  stiE  due  by  each  such  person.    3.  A  duphcate  of  such  summary 
with  the  affidavit  of  verification,  shall  be  posted  up  in  a  conspicuous  position  in  the 
head  office  of  the  company  on  or  before  the  second  day  of  February  in  each  year, 
and  shaU  be  available  for  inspection  by  any  shareholder  or  creditor  of  the  company; 
and  the  company  shall  keep  the  same  so  posted  until  another  summary  is  posted 
under  the  provisions  of  this  Act.    4.  The  summary  of  every  corporation  shaU  be 
verified  by  the  affidavit  of  the  president  and  secretary,  and  if  there  are  no  such 
officers,  or  they,  or  either  of  them,  are,  or  is,  at  the  proper  time  out  of  this  Province 
or  otherwise  unable  to  make  the  same,  by  the  affidavit  of  the  president  or  secretary 
and  one  of  the  directors,  or  two  of  the  directors,  as  the  case  may  require ;  and  if 
the  president  or  secretary  does  not  make  or  join  in  the  affidavit  the  reason  thereof 
shall  be  stated  in  the  substituted  affidavit.    5.  The  summary,  verified  as  aforesaid, 
shall,  on  or  before  the  eighth  day  of  February  next  after  the  time  hereinbefore  fixed 
for  making  the  summary,  be  transmitted  to  the  Provincial  Secretary.    6.  If  a  cor- 
poration makes  default  in  complying  with  the  provisions  of  this  section,  the  cor- 
poration shall  incur  a  penalty  of  $  20  for  every  day  during  which  the  default 
continues,  and  every  director,  manager  or  secretary  of  the  corporation,  who  knowingly 
and  wilfuUy  authorizes  or  permits  such  default,  shall  incur  the  hke  penalty,  but  such 
penalties  shall  be  recoverable  only  by  action  at  the  suit  of  or  brought  by  a  private 
person  suing  on  his  own  behaK  with  the  written  consent  of  the  Attorney- General  of 
the  Province  of  Ontario.    7.  This  section  shaU  not  apply  to  any  corporation  until  the 
first  day  of  February  next  after  the  thirty-first  day  of  December  of  the  year  in  which 
the  corporation  was  organized,  or  has  gone  into  actual  operation,  whichever  shall 
first  happen.   8.  Corporations  heretofore  incorporated  under  any  Act  hereby  repealed, 
except  chapter  191  of  the  Revised  Statutes  of  Ontario,  1897,  and  Act  and  Acts 
consolidated  therewith  or  for  which  the  said  Act  was  substituted  shall  make  such 
returns  under  the  section  as  are  required  from  corporations  without  share  capital. 
R.  S.  O.  c.  191,   §  79;  Imp.  §  26. 

Fees  on  letters  patent,  etc.,  to  be  fixed  by  Order-in  Council.  132.  1.  The  Lieute- 
nant-Governor in  Council  may  from  time  to  time,  establish,  alter,  and  regulate  the 
tariff  of  fees  to  be  paid  to  the  Provincial  Secretary  on  applications,  returns,  fihngs, 
and  aU  transactions  under  this  Act ;  and  may  prescribe  the  form  of  proceedings  and 
record  in  respect  thereof,  and  all  other  matters  requisite  for  carrying  out  the  objects 
of  this  Act.  2.  Such  fees  may  be  made  to  vary  in  amount,  under  any  rule  or 
rules — as  to  nature  of  the  corporation,  amount  of  capital,  and  otherwise — ^that 
may  be  deemed  expedient.  3.  No  step  shall  be  taken  in  the  Department  towards 
^e  issue  of  any  letters  patent  or  supplementary  letters  patent,  or  the  filing  of  any 
document  under  this  Act,  until  all  fees  therefor  and  aU  fees  due  the  Department 
for  any  other  service  have  been  duly  paid. 

R.  S.  O.  c.  191,  §  95;  Imp.  §  118. 

No  compliance  with  Act  to  file  returns,  etc.,  without  payment  of  fees.   133.  No 

tender  or  transmission  of  any  return,  by-law,  or  other  document  shall  be  deemed  to  be 
a  due  comphance  with  the  provisions  of  this  Act  unless  and  until  the  prescribed  fee 
for  receiving  and  fiUng  the  same  has  been  paid  to  and  has  been  accepted  by  the 
Provincial  Secretary. 

Evidence  of  by-laws.  134.  A  copy  of  any  by-law  of  the  corporation  under  its  seal 
and  purporting  to  be  signed  by  any  officer  of  the  corporation  or  a  certificate,  similarly 
authenticated,  to  the  effect  that  a  person  is  a  shareholder  or  member  of  the  corpo- 
ration that  a  call  or  calls  or  dues,  assessments,  or  other  payments  has  or  have  been 
made  are  due  and  have  not  been  paid  shall  be  received  as  prima  facie  evidence  of 
the  by-law  or  of  the  statements  contained  in  such  certificate  in  aU  Courts  in  Ontario. 

R.  S.  O.  c.  191,  §  66. 
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Authentication  of  summons  and  notices.  135.  Any  writ,  notice,  order,  or  proceed- 
ing requiring  authentication  by  the  corporation  may  be  signed  by  any  director, 
manager,  or  other  autliorized  officers  of  the  corporation,  and  need  not  be  under 
the  seal  of  the  corporation. 

R.  S.  O.  0.  191,   §  67;  Imp.  §  117. 

Service  of  notices.  136.  A  notice  or  demand  to  be  served  or  made  by  the  corpor- 
ation upon  a  shareholder  or  member  may  be  served  or  made  either  personally  or  by 
post,  registered,  and  addressed  to  the  shareholder  or  member  at  his  place  of  abode  as 
it  last  appeared  on  the  books  of  the  corporation. 

R.  S.  O.  c.  191,  §  68. 

Time  of  service.  Proof  of  service.  137.  A  notice  or  other  document  served  by 
post  by  the  corporation  on  a  shareholder  or  member  shall  be  held  to  be  served  at  the 
time  when  the  registered  letter  containing  it  would  be  delivered  in  the  ordinary  course 
of  post ;  and  to  prove  the  fact  and  time  of  service  it  shall  be  sufficient  to  prove  that 
such  letter  was  properly  addressed  and  registered,  and  was  put  into  the  post  office, 
and  the  time  when  it  was  put  in,  and  the  time  requisite  for  its  deHvery  in  the  ordinary 
course  of  post. 

R.  S.  O.  0.  191,  §  69. 

138.  Any  by-law  by  this  Act  required  to  be  sanctioned  by  a  two-thirds  vote  of 
the  shareholders  at  a  general  meeting  specially  called  for  considering  the  same  may 
in  Heu  thereof  be  validly  sanctioned  by  the  consent  in  writing  of  aU  the  shareholders. 

Part  XI.     Mining  Companies. 
[139 — 146.  Relate  to  mining  companies.] 

Part  XII.     Trust  Companies. 
[147 — 153.    Relate  to  trust  companies.] 

Part  XIII.    Companies  operating  Municipal  Franchises  and  Public 

Utilities. 
[154 — 168.    Relate  to  public  service  companies.] 

Part  XIV.    Expropriation. 
[169 — 170.    Relate  to  expropriation.] 

Part  XV.     Winding-up  Companies. 

Case  of  death  of  contributory.  171.  If  a  contributory  dies  either  before  or  after 
he  has  been  placed  on  the  hst  of  contributories  hereinafter  mentioned,  his  personal 
representatives,  heirs  and  devisees  shall  be  liable  in  due  course  of  administration 
to  contribute  to  the  assets  of  the  corporation  in  discharge  of  the  habiUty  of  such 
deceased  contributory,  and  such  personal  representatives,  heira,  and  devisees  shall 
be  deemed  to  be  contributories  accordingly. 

R.  S.  O.  0.  222,  §  3. 

Nature  of  liability  of  contributory.  172.  The  habihty  of  any  person  to  contri- 
bute to  the  assets  of  a  corporation  under  this  Act,  in  the  event  of  the  same  being 
wound  up,  shall  be  deemed  to  create  a  debt  accruing  due  from  such  person  at  the 
time  when  his  hability  commenced,  but  payable  at  the  time  or  respective  times 
when  calls  are  made  as  hereinafter  mentioned  for  enforcing  such  liabUity. 

Voluntary  winding-up.  173.  A  corporation  may  be  wound  up  voluntarily 
under  this  Act:  1.  Where  the  period,  if  any,  fixed  for  the  duration  of  the  corpo- 
ration by  the  Act,  charter,  or  instrument  of  incorporation  has  expired;  or  where 
the  event  (if  any)  has  occurred,  upon  the  occurrence  of  which  it  is  provided  by  the 
Act  or  Letters  Patent  or  instrument  of  incorporation  that  the  corporation  is  to  be 
dissolved  and  the  corporation  in  general  meeting  has  passed  a  resolution  requiring 
the  corporation  to  be  wound  up ;  2.  Where  the  corporation  in  general  meeting  called 
for  that  purpose  has  passed  a  resolution  requiring  the  corporation  to  be  wound 
up;  3.  Where  the  corporation  (though  it  may  be  solvent  as  respects  creditors)  has 
passed  a  resolution  in  general  meeting  to  the  effect  that  it  has  been  proved  to  its 
satisfaction  that  the  corporation  cannot  by  reason  of  its  liabilities  continue  its 
business,  and  that  it  is  advisable  to  wind  up  the  same. 

R.  S.  O.  1887,  c.  183,  §  4. 
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Commencement  of  winding-up.     174.     A  winding-up  ^hall  be  deemed  to  com- 
mence at  the  time  of  the  passing  of  the  resolution  authorizing  the  winding-up. 
R.  S.  O.  1887,  c.  183,  §  6. 

Corporation  to  cease  business.  175.  Whenever  a  corporation  is  wound  up 
voluntarily,  the  corporation  shall,  from  the  date  of  the  commencement  of  such 
winding-up,  cease  to  carry  on  its  undertaking,  except  in  so  far  as  may  be  required 
for  the  beneficial  winding-up  thereof,  and  all  transfers  of  shares,  except  trans- 
fers made  to  or  with  the  sanction  of  the  liquidators,  or  alteration  in  the  status  of 
the  members  of  the  corporation,  taking  place  after  the  commencement  of  such 
winding-up,  shall  be  void,  but  its  corporate  state  and  aU  its  corporate  powers  shall, 
notwithstanding  it  is  otherwise  provided  by  its  constating  instrument  or  by-laws, 
continue  until  the  affairs  of  the  corporation  are  wound  up. 

R.  S.  O.  c.  222,  §  8. 

Notice  of  resolution  to  be  given.  176.  Notice  of  any  resolution  passed  for  wmd- 
ing  up  a  corporation  voluntarily  shall  be  given  by  advertisement  in  the  Ontario 
Gazette  and  filed  in  the  office  of  the  Provincial  Secretary. 

No  suit  or  action  against  corporation  after  winding-up.  177.  After  the  commence- 
ment of  the  winding-up,  no  suit,  action,  or  other  proceeding  shall  be  proceeded 
with  or  commenced  against  the  corporation,  and  no  attachment,  sequestration, 
distress,  or  execution  shall  be  put  in  force  against  the  estate  or  effects  of  the  cor- 
poration. Provided,  however,  that  after  a  winding-up  order  has  been  made  by 
the  Court  as  hereinafter  provided,  such  suit  action  or  other  proceeding,  attachment, 
sequestration,  distress,  or  execution  may  be  proceeded  with  by  leave  of  the  Court 
and  subject  to  such  terms  as  the  Court  may  impose.  And  further  provided 
that  this  section  shall  not  apply  to  any  proceeding  taken  under  The  Winding  up 
Act  of  the  Parliament  of  the  Dominion  of  Canada  or  other  Act  respecting  insolv- 
ency or  bankruptcy  for  the  time  being  in  force. 

Consequences  of  winding-up.  Privilege  of  claims  of  clerks  and  employees  allowed 
to  a  certain  extent.  178.  The  following  consequences  shall  ensue  upon  the  volunt- 
ary winding-up  of  a  corporation:  1.  The  property  of  the  corporation  shall  be  ap- 
phed  in  satisfaction  of  all  its  liabiUties  fari  passu,  and,  subject  thereto,  shall,  unless 
it  be  otherwise  provided  by  the  by-laws  of  the  corporation,  be  distributed  pro  rata 
amongst  the  members  ore  shareholders  according  to  their  rights  and  interests  in 
the  corporation;  2.  In  distributing  the  assets  of  the  corporation,  the  salary  or  wages 
of  all  clerks  and  wage  earners  in  the  employment  of  the  corporation  due  at  the  date 
of  the  commencement  of  the  winding-up  or  within  one  month  before,  not  exceeding 
three  months'  salary  or  wages,  shaU  be  paid  in  priority  to  the  claims  of  the  ordinary 
general  creditors,  and  such  persons  shaU  be  entitled  to  rank  as  ordinary  or  general 
creditors  for  the  residue  of  their  claims;  3.  Liquidators  shaU  be  appointed  for  the 
purpose  of  winding-up  the  affairs  of  the  corporation  and  distributing  the  property ; 
4.  The  corporation  in  general  meeting  shall  appoint  such  person  or  persons  as  it 
thinks  fit  to  be  hquidators  or  a  liquidator,  and  may  fix  the  remuneration  to  be 
paid  to  them  or  him;  5.  If  one  person  only  is  appointed,  all  the  provisions  herein 
contained  in  reference  to  several  liquidators  shall  apply  to  him;  6.  Upon  the  appoint- 
ment of  Hquidators  aU  the  powers  of  the  directors  shall  cease  except  in  so  far  as  the 
corporation  in  general  meeting  or  the  Hquidators  may  sanction  the  continuance  of 
such  powers;  7.  When  several  Hquidators  are  appointed,  every  power  hereby  given 
may  be  exercised  by  such  one  or  more  of  them  as  may  be  determined  at  the  time  of 
their  appointment,  or  in  default  of  such  deterinmation  by  any  number  not  less  than 
two;  8.  The  Hquidators  shah  settle  the  Hst  of  oontributories  of  the  corporation 
and  any  Hst  so  settled  shall  be  prima  facie  evidence  of  the  HabiHty  of  the  persons 
named  therein  to  be  contributories ;  9.  The  Hquidators  may  at  any  time  after  the 
passing  of  the  resolution  for  winding  up  the  corporation  and  before  they  have 
ascertained  the  sufficiency  of  the  assets  of  the  corporation,  call  on  all  or  any  of 
the  contributories,  for  the  time  being  settled  on  the  Hst  of  contributories,  to  the 
extent  of  their  HabiHty  to  pay  aU  or  any  sums  they  deem  necessary  to  satisfy  the 
debts  and  HabiHties  of  the  corporation,  and  the  costs,  charges,  and  expenses  of 
winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contributories  among 
themselves,  and  the  Hquidators  may  in  making  a  caU  take  into  consideration  the 
probabiHty  that  some  of  the  contributories  upon  whom  the  same  is  made  may  part- 
ly or  wholly  fail  to  pay  their  respective  portions  of  the  same;   10.  The  Hquidators 
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shall  pay  the  debts  of  the  corporation  and  adjust  the  rights  of  the  contributories, 
shareholders,  or  members  amongst  themselves. 

R.  S.  O.,  c.  222,  §  8. 

Payment  of  costs  and  expenses.  179.  All  costs,  charges,  and  expenses  pro- 
perly incurred  in  the  voluntary  winding-up  of  a  corporation,  including  the  remuner- 
ation of  the  liquidators,  shall,  after  taxation  by  a  taxing  officer  of  the  High  Court 
who  is  hereby  empowered  to  tax  the  same,  be  payable  out  of  the  asset.s  of  the  cor- 
poration in  priority  to  all  other  claims. 

R.  S.  O.,  c.  222,  §  20. 

Power  of  liquidator.  180.  The  liquidators  shaU  have  power  to  do  the  following 
things:  1.  To  bring  or  defend  any  action,  suit,  or  prosecution,  or  other  legal  proceed- 
ing, civil  or  criminal,  in  the  name  and  on  behalf  of  the  corporation;  2.  To  carry 
on  the  business  of  the  corporation  so  far  as  may  be  necessary  for  the  beneficial 
winding-up  of  the  same;  3.  To  sell  the  real  and  personal  property,  effects,  and 
things  in  action  of  the  company  by  public  auction  or  private  contract,  with  power  to 
transfer  the  whole  thereof  to  any  person  or  corporation,  or  to  sell  the  same  in  parcels ; 
4.  To  do  aU  acts  and  execute,  in  the  name  and  on  behalf  of  the  corporation,  all  deeds, 
receipts,  and  other  documents,  and  for  that  purpose  to  use,  when  necessary,  the 
corporation's  seal;  5.  To  draw,  accept,  make,  and  endorse  any  bill  of  exchange  or 
promissory  note  in  the  name  and  on  behalf  of  the  corporation,  also  to  raise  upon 
the  security  of  the  assets  of  the  corporation,  from  time  to  time,  any  requisite  sum 
or  sums  of  money;  and  the  drawing,  accepting,  making,  or  endorsing  of  every  such 
bill  of  exchange  or  promissory  note  as  aforesaid  on  behalf  of  the  corporation  shall 
have  the  same  effect  with  respect  to  the  habihty  of  such  corporation  as  if  such 
bill  or  note  had  been  drawn,  accepted,  made,  or  endorsed  by  or  on  behalf  of  such 
corporation  in  the  course  of  carrying  on  the  business  thereof;  6.  To  take  out,  if 
necessary,  in  his  official  name,  letters  of  administration  to  the  estate  of  any  de- 
ceased contributory  and  to  do  in  his  official  name  any  other  act  that  may  be  necessary 
for  obtaining  payment  of  any  moneys  due  from  a  contributory  or  from  his  estate 
and  which  act  can  not  be  conveniently  done  in  the  name  of  the  corporation;  and 
in  all  cases  where  he  takes  out  letters  of  administration  or  otherwise  uses  his  official 
name  for  obtaining  payment  of  any  moneys  due  from  a  contributory,  such  moneys 
shall,  for  the  purpose  of  enabling  him  to  take  out  such  letters  or  recover  such  moneys, 
be  deemed  to  be  due  to  the  official  liquidator  himself;  7.  To  do  and  execute  all  such 
other  things  as  may  be  necessary  for  winding-up  the  affairs  of  the  corporation  and 
distributing  its  assets. 

R.  S.  O.  c.  222,  §  9;  Imp.  §§  151,  186.  Where  the  liquidator  of  a  company  which  was  being 
wound  up  voluntarily  sold  the  assets  en  bloc  to  a  private  individual,  without  the  sanction  of  the 
contributories,  and  obtained  an  order  from  the  County  Court  approving  the  sale,  it  was  held  that 
the  order  was  made  without  authority,  and  was  a  nullity.  —  In  re  D.  A.  Jones  Co.,  (1892),  19 
O.  A.  R.  63.  As  the  main  purpose  of  the  Act  is  an  expeditious  division  of  the  assets  of  the  company 
among  the  creditors  and  members,  the  power  to  carry  on  the  business,  and  thus  to  postpone  the 
final  winding-up,  is  one  that  can  be  exercised  only  in  exceptional  cases.  —  In  re  Haggert  Bros. 
Manufacturing  Co.,  (1893),  20  O.  A.  R.  597. 

Inspectors.  181.  A  corporation  about  to  be  wound  up  voluntarily,  or  in  the 
course  of  being  wound  up  voluntarily,  may,  by  resolution,  delegate  to  any  committee 
of  its  members,  contributories,  or  creditors,  hereinafter  referred  to  as  inspectors, 
the  power  of  appointing  liquidators  and  filling  any  vacancies  in  the  office  of  hqui- 
dators,  or  may  by  a  Hke  resolution  enter  into  any  arrangement  with  respect  to  the 
powers  to  be  exercised  by  the  liquidators  and  the  manner  in  which  they  are  to  be 
exercised;  and  any  act  done  by  the  said  inspectors  in  pursuance  of  such  delegated 
power  shall  have  the  same  effect  as  if  it  had  been  done  by  the  corporation. 

Imp.  §  160. 

Deposit  in  bank  by  liquidators.  Separate  deposit  account  to  be  Itept;  withdrawal 
from  account.  Liquidators  to  produce  banli  pass  book  at  meetings,  etc.  Liquidator  to 
produce  bank  pass  book  when  ordered.  182.  1 .  The  hquidators  shall  deposit  at  interest 
in  some  chartered  bank  to  be  indicated  by  the  inspectors  all  sums  of  money  which 
they  may  have  in  their  hands,  belonging  to  the  corporation,  whenever  such  sums 
amount  to  $  100.  2.  Such  deposit  shall  not  be  made  in  the  name  of  the  liquidator 
generally,  on  pain  of  dismissal;  but  a  separate  deposit  account  shall  be  kept  for  the 
corporation  of  the  moneys  belonging  to  the  corporation,  in  the  name  of  the  liquidator 
as  such,  and  of  the  inspectors  (if  any);  and  such  moneys  shall  be  withdrawn  only 
on  the  joint  cheque  of  the  liquidator  and  one  of  the  inspectors,  if  there  be  any. 

34 


530  ONTARIO. 

3.  At  every  meeting  of  the  shareholders  or  members  of  the  corporation  the  liqui- 
dators shall  produce  a  pass-book,  showing  the  amount  of  deposits  made  for  the  cor- 
poration, the  dates  at  which  the  deposits  were  made,  the  amounts  withdrawn  and 
dates  of  such  withdrawal ;  of  which  production  mention  shall  be  made  in  the  minutes 
of  the  meeting,  and  the  absence  of  such  mention  shall  be  prima  facie  evidence  that 
the  pass-book  was  not  produced  at  the  meetings.  4.  The  liquidator  shall  also  pro- 
duce the  pass-book  whenever  so  ordered  by  the  Court  at  the  request  of  the  inspectors 
or  a  member  of  the  corporation,  and  on  his  refusal  to  do  so,  he  shall  be  treated  as 
being  in  contempt  of  court. 

R.  S.  O.  c.  222,   §  19  (3—6);  Imp.  §  154. 

Meetings  of  corporation  during  winding-up.  183.  Where  a  corporation  is  being 
wound  up  voluntarily,  the  liquidators  may  from  time  to  time,  during  the  continu- 
ance of  such  winding-up,  summon  general  meetings  of  the  corporation  for  the  pur- 
pose of  obtaining  the  sanction  of  the  corporation  by  resolution,  or  for  any  other 
purposes  they  think  fit;  and  in  the  event  of  the  winding-up  continuing  for  more 
than  one  year,  the  hquidators  shall  summon  a  general  meeting  of  the  corporation 
at  the  end  of  the  first  year  and  of  each  succeeding  year  from  the  commencement  of 
the  winding-up,  and  shall  lay  before  such  meeting  an  account  shewing  their  acts 
and  deaHngs,  and  the  manner  in  which  the  winding-up  has  been  conducted  during 
the  preceding  year. 

R.  S.  O.  c.  222,  §  22  (2,  3);  Imp.  §  219. 

Vacancy  in  office  of  liquidator.  184.  If  any  vacancy  occurs  in  the  office. of 
Hquidators  appointed  by  the  corporation,  by  death,  resignation,  or  otherwise,  the 
corporation  in  general  meeting  may,  subject  to  any  arrangement  they  may  have 
entered  into  upon  the  appointment  of  inspectors,  fill  up  such  vacancy,  and  a  general 
meeting  for  the  piurpose  of  filling  up  such  vacancy  may  be  convened  by  the  continu- 
ing Hquidators,  if  any,  or  by  any  contributory  of  the  corporation,  and  shall  be 
deemed  to  have  been  duly  held  in  manner  prescribed  by  the  by-laws  of  the  cor- 
poration, or  in  default  thereof  in  the  manner  prescribed  by  this  Act  for  caUing  general 
meetings  of  the  shareholders  or  members  of  the  corporation. 

R.  S.  O.  c.  222,  §  25  (1);  Imp.  §  189. 

Liquidators  may  distribute  assets  after  expiration  of  time  fixed.  185.  The  pro- 
visions of  section  38  of  chapter  129  of  The  Revised  Statutes  of  Ontario  shall  apply 
mutatis  mutandis  to  Hquidators. 

Arrangements  may  be  authorized  with  creditors.  186.  The  Hquidators  may, 
with  the  sanction  of  a  resolution  of  the  corporation  or  the  inspectors,  make  such 
compromise  or  other  arrangements  as  the  liquidators  deem  expedient,  with  any 
creditors,  or  persons  claiming  to  be  creditors,  or  persons  having  or  alleging  to  have 
any  claim,  present  or  future,  certain  or  oontuigent,  ascertained  or  sounding  only 
in  damages,  against  the  corporation  whereby  the  corporation  ma}^  be  rendered 
Hable. 

R.  S.  O.  c.  222,   §  11;  Imp.  §  191. 

Power  to  compromise  with  debtors  and  contributories.  Take  security.  187.  The 

Hquidators  may,  with  the  sanction  of  a  resolution  of  the  corporation  or  of  the  inspec- 
tors, compromise  aH  caUs  and  HabiHties  to  calls,  debts  and  Habihties  capable  of  result- 
ing in  debts,  and  all  claims,  whether  present  or  future,  certain  or  contingent,  ascer- 
tained or  sounding  only  in  damages,  subsisting  or  supposed  to  subsist  between  the 
corporation  and  any  contributory  or  other  debtor  or  person  apprehending  Hability 
to  the  corporation  and  all  questions  in  any  way  relating  to  or  affecting  the  assets 
of  the  corporation,  or  the  winduig-up  of  the  corporation,  upon  the  receipt  of  such 
sums,  payable  at  such  times,  and  generally  upon  such  terms  as  may  be  agreed 
upon;  and  the  liquidators  to  take  any  security  for  the  discharge  of  such  debts  and 
HabiHties,  and  give  a  complete  discharge  in  respect  of  all  or  any  such  calls,  debts, 
or  HabiHties. 

R.  S.  O.  c.  222,   §  12;  Imp.  151. 

Power  to  accept  shares,  etc.,  as  a  consideration  for  sale  of  property  to  another 
company.  Sale  or  arrangement  by  liquidators  binding  unless  a  member  objects. 
Proceedings  on  objection.  Special  resolution  not  invalid  because  prior  to  resolution 
to  wind  up.  Price  payable  to  dissentient  member.  188.  1.  Where  a  corporation  is 
proposed  to  be  or  is  in  the  course  of  being  up,  and  the  whole  or  a  portion  of  its 
business  or  property  is  proposed  to  be  transferred  or  sold  to  another  corporation, 
the  Hquidators  of  the  first  mentioned  corporation,  with  the  sanction  of  a  resolution 
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of  the  corporation  by  whom  they  were  appointed  conferring  either  a  general  authority 
on  the  liquidators,  or  an  authority  in  respect  of  any  particular  arrangement,  may 
receive,  in  compensation  or  in  part  compensation  for  such  transfer  or  sale,  shares 
or  other  like  interest  in  such  other  corporation,  for  the  purpose  of  distribution 
amongst  the  members  of  the  corporation  which  is  being  wound  up  or  may  in  Ueu 
of  receiving  cash,  shares,  or  other  like  interests,  or  in  addition  thereto,  participate 
in  the  profits  of  or  receive  any  other  benefit  from  the  purchasing  corporation. 

2.  Any  sale  made  or  arrangement  entered  into  by  the  liquidators  in  pursuance  of 
this  section  shall  be  biading  on  the  shareholders  or  members  of  the  corporation 
which  is  being  wound  up,  subject  to  the  proviso  that  if  any  member  of  the  cor- 
poration which  is  being  wound  up,  who  has  not  voted  in  favour  of  the  resolution 
passed  by  the  corporation  of  which  he  is  a  member,  expresses  his  dissent  from 
any  such  resolution,  in  writing,  addressed  to  the  Uquidators  or  one  of  them,  and 
left  at  the  head  office  of  the  corporation,  or  the  place  where  its  undertaking  is  carried 
on,  not  later  than  seven  days  after  the  date  of  the  meeting  at  which  such  resolution 
was  passed,  such  dissentient  member  may  require  the  hquidators  to  do  one  of  the 
following  things  as  the  Uquidators  may  prefer,  that  is  to  say,  either:  a)  To  abstain 
from  carrying  such  resolution  into  effect,  or  b)  To  purchase  the  interest  held  by 
such  dissentient  member,  at  a  price  to  be  determined  in  manner  hereinafter  men- 
tioned, such  purchase  money  to  be  paid  before  the  corporation  is  dissolved,  and 
to  be  raised  by  the  liquidators  in  such  manner  as  may  be  determined  by  resolution. 

3.  No  resolution  shall  be  deemed  invalid  for  the  purposes  of  this  section  by  reason 
that  it  is  passed  antecedently  to  or  concurrently  with  any  resolution  for  winding- 
up  the  corporation  or  for  appointing  Hquidators.  4.  The  price  to  be  paid  for  the 
purchase  of  the  interest  of  any  dissentient  member  may  be  determined  by  agree- 
ment; but  if  the  parties  dispute  about  the  same  such  dispute  shall  be  settled  by 
arbitration  under  the  provisions  of  The  Arbitration  Act. 

R.  S.  O.  c.  222,   §  13  (1—4);  Imp.  §  192. 

Appeals.  189.  The  Hquidator  or  Hquidators  or  any  creditor  affected  by  the 
provisions  of  section  188  of  this  Act  or  the  inspectors  may  at  any  time  apply  to 
the  Master-in-Ordinary  in  the  County  of  York  or  the  Local  Master  in  any  other 
county  or  union  of  counties  for  his  opinion,  advice,  or  direction  in  any  matter  arising 
in  the  Hquidation,  and  the  said  master  may  give  such  opinion,  advice,  or  direction 
after  hearing  such  parties  as  he  shaU  direct  to  be  notified  or  after  such  steps  as  he 
may  prescribe  have  been  taken,  and  such  advice,  opinion,  or  direction  shall  be  foUowed 
and  shaU  be  binding  upon  aU  parties  in  the  Hquidation  subject  to  an  appeal  to  a 
Judge  of  the  High  Court  of  Justice  in  Chambers  if  leave  to  appeal  is  given  by  such 
master,  and  the  order  of  such  Judge  of  the  High  Coiu?t  of  Justice  shaU  be  final  and 
binding  in  the  Hquidation. 

8  Edw.  7,  c.  43,   §  1  (24). 

Winding-up  by  Court.  190.  A  corporation  may  be  wound  up  by  order  of  the 
Court:  1.  Where  it  may  be  wound  up  voluntarily;  1.  Where  proceedings  have  been 
taken  to  wind  up  voluntarily  and  it  appears  to  the  Court  that  it  is  in  the  interests  of 
contributories  and  creditors  that  it  should  be  wound  up  under  the  supervision  of  the 
Court;  3.  Where  on  the  appUcation  of  a  contributory  the  Court  is  of  the  opinion 
that  it  is  just  and  equitable  that  the  corporation  should  be  wound  up ;  4.  When  the 
letters  patent  or  supplementary  letters  patent  have  been  declared  forfeited  or  re- 
voked or  made  void  under  the  provisions  of  sections  22  or  148. 

Imp.  §  199. 

Who  may  apply.  191.  The  winding-up  order  may  be  made  on  petition  to  a 
Judge  or  Local  Judge  of  the  High  Court  in  Chambers  by  the  Hquidator  or  by  any 
contributor,  shareholder,  member  or  when  the  corporation  is  being  wound  up 
voluntarily  by  a  creditor  having  a  claim  of  %  200  or  upwards. 

Imp.  §  199.  A  shareholder  who  has  fully  paid  for  his  shares  may  be  a  contributory  so  as  to 
entitle  him  to  initiate  winding-up  proceedings.  —  In  re  Maodonald  &  Noxon  Bros.;  Manufacturing 
Co.,  (1888),   16  O.  R.  368. 

Commencement  of  winding-up.  192.  Where  a  winding-up  order  is  made  by 
the  Court  without  prior  voluntary  winding-up  proceedings,  the  winding-up  shall 
be  deemed  to  commence  at  the  time  of  service  of  notice  of  motion  for  the  order. 

Imp.  §§  139,  183. 

Powers  of  Court.  193.  The  Court  may  make  the  order  appUed  for  or  may  dis- 
miss the  petition  with  or  without  costs;  may  adjourn  the  hearing  conditionaUy  or 
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unconditionally,  or  may  make  any  interim  or  other  orders  as  may  be  just,  and 
upon  the  making  of  the  order  may,  according  to  the  practice  and  procedure  of  such 
court,  refer  the  proceedings  for  the  winding-up  and  may  also  delegate  any  powers 
of  the  Court  conferred  by  this  Act  to  a  Master  or  Referee  of  the  Court. 
Imp.  §  141. 

Appointment  of  liquidator.  194.  The  Court  in  making  the  winding-up  order 
may  appoint  a  liquidator  or  hquidators  of  the  estate  and  effects  of  the  corporation; 
but  no  such  liquidator  shall  be  appointed  unless  a  previous  notice  is  given  to  the 
creditors,  contributories,  shareholders,  or  members  in  the  manner  and  form  pre- 
scribed by  the  Court.  Provided,  however,  that  if  a  Hquidator  has  already  been  ap- 
pointed in  a  voluntary  liquidation  such  notice  need  not  be  given. 

Imp.  §  202. 

Appointment  by  Court.  Removal  of  liquidator.  The  case  of  no  liquidator.  195. 

1.  If  from  any  cause  there  is  no  liquidator  acting  either  provisionally  or  otherwise, 
the  Court  may  on  the  application  of  a  member  of  the  corporation,  appoint  a  liqui- 
dator or  liquidators.  2.  The  Court  may  also  on  due  cause  shewn,  remove  a  hqui- 
dator and  appoint  another  hquidator.  3.  When  there  is  no  liquidator  the  estate 
shall  be  imder  the  control  of  the  Court  until  the  appointment  of  a  new  hquidator. 

B.  S.  O.  c.  222,   §  25  (2—4);   Imp.  §  202. 

Proceeding  in  winding-up  after  order.  196.  When  a  winding-up  order  has  been 
made  proceedings  for  the  winding-up  of  the  corporation  shall  be  taken  in  the  same 
manner  and  with  the  hke  consequences  as  hereinbefore  provided  for  a  voluntary 
winding-up.  Provided,  however,  that  the  hst  of  contributories  shall  be  settled  by 
the  Court  except  where  the  same  has  been  settled  by  the  hquidator  prior  to  the  wind- 
ing-up order,  when  such  hst  shall  be  subject  to  review  by  the  Court,  and  that  all 
proceedings  in  said  winding-up  shaU  be  subject  to  the  order  and  discretion  of  the 
Court. 

Imp.  §  199. 

Meetings  of  members  of  company  may  be  ordered.  Chairman.  Order  for  de- 
livery by  contributories  and  others  of  property,  etc.  Inspection  of  books.  197.  The 
Coint  may  direct  meetings  of  the  shareholders  or  members  of  the  corporation^ to 
be  summoned,  held,  and  conducted  in  such  manner  as  the  Court  thinks  fit  for  the 
piu:pose  of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman 
of  any  such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court.  2.  The 
Court  may  require  any  contributory  for  the  time  being  settled  on  the  hst  of  contri- 
butories, or  any  trustee,  receiver,  banker,  or  agent  or  officer  of  the  corporation 
to  pay,  deUver,  convey,  surrender,  or  transfer  forthwith,  or  within  such  time  as  the 
Court  directs,  to  or  into  the  hands  of  the  hquidator,  any  sum  or  balance,  books, 
papers,  estate,  or  effects  which  happen  to  be  in  his  hands  for  the  time  being,  and 
to  which  the  corporation  is  prima  facie  entitled.  3.  The  Court  may  make  such 
order  for  the  inspection  by  the  creditors  and  contributors  of  the  corporation  of 
its  books  and  papers  as  the  Court  thinks  just;  and  any  books  and  papers  in  the 
possession  of  the  company  may  be  inspected  in  conformity  with  the  order  of  the 
Court,  but  not  further  or  otherwise. 

R.  S.  O.  u.  222,   §  23  (5,   6,   10);  Imp.  §§  164,   219,   221. 

Examination  of  persons  before  Court  or  liquidator.  Power  of  Court  to  assess 
damages  against  delinquent  directors,  etc.  198.  1.  The  Court  may,  at  any  time  after 
the  commencement  of  the  winding-up  of  the  corporation,  summon  to  appear  before 
the  Court  or  hquidator  any  officer  of  the  corporation,  or  any  other  person  known 
or  suspected  to  have  in  his  possession  any  of  the  estate  or  effects  of  the  corporation, 
or  supposed  to  be  indebted  to  the  corporation,  or  any  person  whom  the  Court  may 
deem  capable  of  giving  information  concerning  the  trade,  deahngs,  estate,  or  effects 
of  the  corporation,  and  in  case  of  refusal  to  appear  and  answer  to  questions  sub- 
mitted, he  may  be  committed  and  punished  by  the  Judge  as  for  a  contempt.  2.  Where 
in  the  course  of  winding-up  a  corporation  under  this  Act,  it  appears  that  any  person 
who  has  taken  part  in  the  formation  or  promotion  of  the  corporation  or  any  past 
or  present  director,  manager,  official  or  other  hquidator,  or  any  officer  of  the  cor- 
poration has  misapplied,  or  retained  in  his  own  hands,  or  become  hable  or  account- 
able for,  moneys  of  the  corporation,  or  been  guilty  of  any  misfeasance  or  breach 
of  trust  in  relation  to  the  corporation,  the  Court  may,  on  the  apphcation  of  a  hqui- 
dator, or  of  any  contributory  of  the  corporation,  notwithstanding  that  the  offence 
is  one  for  which  the  offender  is  criminally  responsible,   examine  into  the  conduct 
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of  such  promoter,  director,  manager,  or  other  officer,  and  compel  him  to  repay  the 
moneys  so  misapplied  or  retained,  or  for  which  he  has  become  liable  or  accountable, 
together  with  interest,  at  such  rate  as  the  Court  thinks  just,  or  to  contribute  such 
sums  of  money  to  the  assets  of  the  corporation  by  way  of  compensation  in  respect  of 
such  misapplication,  retainer,  misfeasance,  or  breach  of  trust,  as  the  Court  thinks  just. 
R.  S.  O.  o.  222,  §  23  (11,  17);  Imp.  §§  174,  215.  Subsection  (2)  is  not  broad  enough  to 
authorize  the  setting  aside  as  a  breach  of  trust,  on  the  summary  application  of  the  liquidator,  of  a 
sale  of  land  by  the  company  through  a  director,  or  to  the  wife  of  a  director  at  the  latter's  direction. 
—  In  re  Essex  Centre  Manufacturing  Co.,  (1890),   19  O.  A.  R.  125. 

Proceedings  by  contributories  at  their  own  expense  and  for  their  own  benefit 
only.  199.  If  at  any  time  a  member  of  the  corporation  desires  to  cause  any  pro- 
ceeding to  be  taken  which,  in  his  opinion,  would  be  for  the  benefit  of  the  corporation, 
and  the  liquidator,  under  the  authority  of  the  members  of  the  corporation  or  of 
the  inspectors,  refuses  or  neglects  to  take  such  proceeding,  after  being  duly  required 
so  to  do,  the  member  of  the  corporation  shall  have  the  right  to  obtain  an  order 
of  the  Court  authorizing  him  to  take  such  proceeding  in  the  name  of  the  hquidator 
or  corporation,  but  at  his  own  expense  and  risk,  upon  such  terms  and  conditions  as 
to  indemnity  to  the  hquidator,  as  the  Court  may  prescribe ;  and  thereupon  any  benefit 
derived  from  such  proceeding  shall  belong  exclusively  to  the  member  of  the  cor- 
poration instituting  the  same,  for  his  benefit  and  that  of  any  other  member  of  the 
corporation  who  may  have  joined  him  in  causing  the  institution  of  such  proceeding; 
but  if,  before  such  order  is  granted,  the  hquidator  signifies  to  the  Court  his  readiness 
to  institute  such  proceeding  for  the  benefit  of  the  corporation,  an  order  shall  be 
made  prescribing  the  time  within  which  he  shall  do  so  and  in  that  case  the  advantage 
derived  from  such  proceeding  shall  appertain  to  the  corporation. 

R.  S.  O.  c.  222,  §  24. 

Powers  of  Court  to  be  in  addition  to  other  powers.  200.  Any  powers  by  this 
Act  conferred  on  the  Court  shall  be  deemed  to  be  in  addition  to  any  other  power, 
of  instituting  proceedings  against  any  contributory,  or  against  any  debtor  of  the 
corporation  for  the  recovery  of  any  call  or  other  sums  due  from  such  contributory, 
or  against  any  debtor  of  the  corporation,  for  the  recovery  of  any  call  or  other  sum 
due  from  such  contributory  or  debtor,  or  his  estate,  and  such  proceedings  may  be 
instituted  accordingly. 

R.  S.  O.  c.  222,  §  28;  Imp.  §  177. 

Stay  of  proceedings.  201.  The  Court  at  any  time  after  an  order  has  been  made 
for  winding-up  a  corporation  may,  upon  the  appUcation  by  motion  of  any  contri- 
butory, and  upon  proof  to  the  satisfaction  of  the  Court  that  all  proceedings  in 
relation  to  the  winding-up  ought  to  be  stayed,  make  an  order  staying  the  same, 
either  altogether  or  for  a  hmited  time,  on  such  terms  and  subject  to  such  conditions 
as  the  Court  deems  fit. 

R.  S.  O.  c.  222,  §  33;  Imp.  §  144. 

Appeals.  202.  Any  party  who  is  dissatisfied  with  any  order  or  decision  of  the 
Court  or  of  a  Master  or  Referee  in  any  proceeding  under  this  Act,  may  appeal  there- 
from to  a  Judge  of  the  High  Court  as  in  the  case  of  a  hke  order  made  in  any  action. 

Imp.  §  181.  An  order  rescinding  an  order  to  wind-up  is  an  appealable  order.  —  In  re  Equit- 
able Savings,  etc.,  Assn.,  (1903),  4  O.  L.  R.  479;  6  O.  L.  R.  26;  2  O.  W.  R.  366.  And  see  McNabb 
V.  Oppenheimer,  (1885),   11  O.  P.  R.  214. 

Rules  of  procedure.  203.  The  Lieutenant- Governor-in-Council  may  from  time 
to  time  make  rules  of  practice  and  procedure  for  the  due  carrying  out  of  the  pro- 
visions of  this  part  of  the  Act,  and  until  such  rules  have  been  made  the  practice 
shall  be  the  same  as  in  cases  of  administration  of  estates  so  far  as  the  same  are 
apphcable,  or  in  the  Master's  Office  in  cases  under  the  Winding-up  Act  (Canada). 

Imp.  §§  237,  238. 

Account  of  winding-up  to  be  made  by  liquidator  to  a  general  meeting.  Return 
of  holding  of  meeting  to  be  sent  to  Provincial  Secretary.    Dissolution  of  company. 

204.  1.  As  soon  as  the  affairs  of  the  corporation  are  fully  wound  up,  the  liquidators 
shaU  make  up  an  account  shewing  the  manner  in  which  the  winding-up  has  been 
conducted,  and  the  property  of  the  corporation  disposed  of;  and  thereupon  they 
shall  call  a  general  meeting  of  the  members  or  shareholders  of  the  corporation  for 
the  purpose  of  having  the  account  laid  before  them,  and  hearing  any  explanation 
that  may  be  given  by  the  hquidators;  the  meeting  shall  be  called  in  the  manner 
provided  by  the  by-laws  for  caUing  general  meetings  of  the  shareholders  or  members 
of  the  corporation.    2.  The  liquidator  shall  make  a  return  to  the  Provincial  Se- 
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cretary  of  such  meeting  having  been  held,  and  of  the  date  at  which  the  same  was 
held;  which  return  shall  be  filed  in  the  office  of  the  Provincial  Secretary;  and  on 
the  expiration  of  three  months  from  the  date  of  the  fihng  of  such  return,  the  cor- 
poration shall  be  deemed  to  be  dissolved. 
B.  S.  O.  c.  222  §  40;  Imp.  §  195. 

Order  for  dissolution.  Report  to  Provincial  Secretary.  205.  Whenever  the 
affairs  of  the  corporation  have  been  completely  wound  up,  the  Court  may  make 
an  order  that  the  corporation  be  dissolved  from  the  date  of  such  order,  and  the 
corporation  shall  be  dissolved  accordingly;  which  order  shall  be  reported  by  the 
hquidator  to  the  Provincial  Secretary. 

R.  S.  O.  c.  222,  §  41;  Imp.  §  172  (1,  2). 

Penalty  on  default  in  reporting  by  liquidator  or  in  making  return.    206.   [As 

amended  by  8  Edw.  7,  c.  43,  §  1  (25).]  If  the  liquidator  makes  default  in  trans- 
mitting to  the  Provincial  Secretary  the  return  mentioned  in  section  204  (2),  or  in 
reporting  the  order  (if  any)  declaring  the  corporation  dissolved,  he  shall  be  hable 
on  summary  conviction  to  a  penalty  not  exceeding  $  20  for  every  day  during  which 
he  is  in  default. 

R.  S.  O.  0.  222,  §  42. 

Disposition  of  unclaimed  dividends.  207.  All  dividends  deposited  in  a  bank 
and  remaining  imclaimed  at  the  time  of  the  dissolution  of  the  corporation,  shall 
be  left  for  three  years  in  the  bank  where  they  are  deposited,  and  if  still  unclaimed, 
shall  then  be  paid  over  by  such  bank,  with  interest  accrued  thereon,  to  the  Treasurer 
of  Ontario,  and,  if  afterwards  duly  claimed,  shall  be  paid  over  by  the  Treasurer  to 
the  person  entitled  thereto. 

B.  S.  O.  c.  222,   §  43;  Imp.  §  224. 

Deposit  by  liquidator  after  dissolution  of  moneys  with  sworn  statement.  Penalty 
on  omission.  Money  to  remain  on  deposit  for  three  years.  Disposal  of  books,  etc., 
after  winding-up.  After  five  years  responsibility  as  to  custody  of  books,  etc.,  to  cease. 
208.  1.  Every  hquidator  shall,  withui  thirty  days  after  the  date  of  the  dissolution 
of  the  corporation,  deposit  in  the  bank  appointed  or  named  as  hereinbefore  pro- 
vided for  any  other  moneys  belonging  to  the  estate  then  in  his  hands  not  required 
for  any  other  purpose  authorized  by  this  Act,  with  a  sworn  statement  and  account 
of  such  money,  and  that  the  same  is  all  he  has  in  his  hands;  and  he  shall  be  liable 
on  summary  conviction  to  a  penalty  of  not  exceeding  $  10  for  every  day  on  which 
he  neglects  or  delays  such  payments ;  and  he  shall  be  a  debtor  to  His  Majesty  for 
such  money  and  may  be  compelled  as  such  to  account  for  and  pay  over  the  same. 
2.  The  money  so  deposited  shaU  be  left  for  three  years  in  the  bank,  and  shall  be 
then  paid  over,  with  interest,  to  the  Treasurer  of  the  Province,  and  if  afterwards 
claimed  shall  be  paid  over  to  the  person  entitled  thereto.  3.  Where  a  corporation 
has  been  wound  up  imder  this  Act  and  is  about  to  be  dissolved,  the  books,  accounts, 
and  documents  of  the  corporation  and  of  the  hquidators  may  be  disposed  of  in 
such  a  way  as  the  corporation  by  resolution  directs  in  case  of  voluntary  winding- 
up  or  the  Court  in  case  of  winding-up  under  order.  4.  After  the  lapse  of  five  years 
from  the  date  of  such  dissolution,  no  responsibility  shall  rest  on  the  corporation 
or  the  hquidators,  or  any  one  to  whom  the  custody  of  such  books,  accounts,  and 
documents  has  been  committed,  by  reason  that  the  same  or  any  of  them  are  not 
forthcoming  to  any  party  claiming  to  be  interested  therein. 

R.  S.  O.  c.  222,   §  44;  Imp.  §§  222,  224. 

Part  XV.    Application  of  Act  and  Repeal. 

Powers  of  existing  corporations  may  be  varied.  209.  The  Lieutenant- Go vemor- 
in-Council  may  by  supplementary  letters  patent  upon  the  apphcation  of  a  cor- 
poration, a  shareholder,  a  creditor,  a  holder  of  bonds,  debentures,  or  other  securities 
or  obhgations  thereof,  or  any  person,  firm,  or  corporation  with  whom  the  company 
may  have  deahngs,  reUeve  the  corporation  from  any  duty,  obUgation,  or  other 
disabiUty,  or  may  hmit  any  right,  power,  or  other  advantage  which  may  have 
been  cast  or  conferred  upon  the  corporation  by  the  repeal  of  the  general  Act  under 
which  the  said  corporation  was  incorporated  and  by  the  enactment  of  thie  Act. 
Notice  shall  thereupon  be  given  in  the  Gazette  by  the  Provincial  Secretary  of  such 
supplementary  letters  patent  setting  out  the  manner  in  which  any  such  duty,  ob- 
hgation,  or  other  disabihty  has  been  reheved  or  in  which  such  right,  power,  or  other 
advantage  has  been  hmited. 
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Application  of  Act.  210.  This  Act,  except  in  so  far  as  it  may  have  been  par- 
ticularly made  otherwise  applicable,  shall  apply  to  the  following  companies :  a)  To 
every  company  incorporated  under  any  special  or  general  Act  of  the  Parliament 
of  the  late  Province  of  Upper  Canada;  b)  To  every  company  incorporated  under 
any  special  or  general  Act  of  the  ParHament  of  the  late  Province  of  Canada  which 
has  its  head  office  and  carries  on  business  within  the  Province  of  Ontario,  and  which 
was  incorporated  with  objects  or  purposes  to  which  the  legislative  authority  of 
the  Legislature  of  the  Province  of  Ontario  extends;  and  c)  To  every  company  in- 
corporated under  any  special  or  general  Act  of  the  Legislature  of  the  Province  of 
Ontario ;  provided,  however,  that  this  Act  shall  not  apply  to  any  such  company  in- 
corporated for  the  construction  and  working  of  a  railway,  the  business  of  insurance 
and  the  business  of  a  loan  corporation  within  the  meaning  of  The  Loan  Corporations 
Act;  and  further  provided  that  the  Lieutenant- Governor-in-Council  may  relieve  any 
company  incorporated  before  the  first  day  of  July,  1897,  from  compliance  with 
any  of  the  provisions  of  this  Act  as  may  be  deemed  expedient. 

Repeal.  Proviso.  211.  The  Acts  mentioned  in  Schedule  E  to  this  Act  are 
hereby  repealed  to  the  extent  specified  in  the  third  column  of  that  Schedule; 
provided,  that:  1.  Any  letters  patent,  supplementary  letters  patent,  Order-in- 
Council,  certificate,  by-law,  rule,  or  regulation  made  or  granted  with  respect  to  any 
company,  corporation,  or  association  within  the  scope  of  this  Act  under  any  enact- 
ment hereby  repealed,  shall  continue  in  force  as  if  it  had  been  made  or  granted 
under  this  Act;  2.  The  corporate  existence  and  powers  of  all  companies,  associations, 
or  other  corporations  within  the  scope  of  this  Act  incorporated  otherwise  than  by 
letters  patent  under  any  enactment  hereby  repealed  shall  continue  as  if  such  com- 
panies, associations,  or  other  corporations  had  been  incorporated  under  this  Act; 
3.  The  corporate  existence,  rights  and  powers  of  any  and  aU  corporations,  associations, 
and  societies,  registered  as  friendly  societies,  and  incorporated  under  any  Act  re- 
specting benevolent,  provident  and  other  societies,  or  any  other  Act  of  this  Province, 
and  all  the  rights  and  privileges  of  the  members  thereof  and  their  beneficiaries 
are  (subject  to  the  provisions  of  The  Ontario  Insurance  Act  and  aU  amendments 
thereto)  hereby  continued  notwithstanding  the  repeal  of  any  Act  hereunder,  and 
notwithstanding  anything  in  this  Act  hereinbefore  contained;  4.  Saving  and  ex- 
cepting those  corporations  referred  to  in  subsection  3  hereof,  any  document  referring 
to  any  Act  or  enactment  hereby  repealed  shall  be  construed  to  refer  to  this  Act 
or  to  the  corresponding  enactment  of  this  Act.  5.  Any  penalty  may  be  recovered 
and  any  offence  may  be  prosecuted  under  this  Act  for  any  matter  or  thing  pro- 
vided for  under  the  Acts  hereby  repealed. 

Imp.    §§  286—294. 

Commencement  of  Act.    212.    This  Act  shall,  except  as  otherwise  expressed, 
come  into  operation  on  the  first  day  of  July,  one  thousand  nine  hundred  and  seven. 
Imp.  §  296. 

Schedules. 

Schedule  A. 
Petition. 

To  His  Honour 

etc.,    etc.,    etc. 

Lieutenant-Governor  of  the  Province  of  Ontario: 

The  Petition  of    


Humbly  sheweth  as  follows : 

1.  Your  petitioners  are  desirous  of  obtaining  by  Letters  Patent,  under  the  Great  Seal,  a 
charter,  under  the  provisions  of  The  Ontario  Oompanies  Act,  constituting  your  petitioners  and 
such  others  as  may  become  shareholders  in  the  company  thereby  created,  a  body  corporate  and 

pohtic  under  the  name  of  The Company  (Limited),  or  such  other  name  as  shall  appear  to 

Your  Honour  to  be  proper  in  the  premises. 

2.  Your  petitioners  have  satisfied  themselves  and  are  assured  that  the  corporate  name  under 
which  incorporation  is  sought  is  not  on  any  public  ground  objectionable,  and  that  it  is  not  that  of 
any  known  company,  incorporated  or  unincorporated,  or  of  any  partnership  or  individual,  or  any 
name  under  which  any  known  business  is  being  carried  on,  or  so  nearly  resembling  the  same  as  to 
deceive. 
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3.  Your  petitioners  have  satisfied  themselves  and  are  assured  that  no  pubUc  or  private 
interest  will  be  prejudicially  affected  by  the  incorporation  of  your  petitioners  as  aforesaid. 

4.  "Sour  petitioners  are  of  the  fuU  age  of  twenty-one  years. 

5.  The  object  for  which  incorporation  as  aforesaid  is  sought  by  your  petitioners  is  to 


6.  The  head  office  of  the  Company  wiU  be  at  

7.  The  amount  of  the  capital  stock  of  the  Company  is  to  be dollars. 


The  said  stock  is  to  be  divided  into shares  of 

The  said 


.  dollars  each. 


are  to  be  provisional  directors  of  the  Company. 

10.  By  subscribing  therefor  in  a  Memorandum  of  Agreement,  duly  executed  in  dupUcate, 
with  a  view  to  the  incorporation  of  the  Company,  your  petitioners  have  taken  the  amount  of  stock 
set  opposite  their  respective  names,  as  follows: 


Petitioners. 


Amount  of  stock 
subscribed  for. 


Your  Petitioners  therefore  pray  that  Your  Honour  may  be  pleased  by  Letters  Patent  imder 
the  Great  Seal  to  grant  a  Charter  to  your  petitioners  constituting  your 
petitioners  and  such  others  as  have  or  may  become  subscribers  to  the 
Memorandum  of  Agreement  and  stock-book  of  the  Company  thereby 
created,  a  body  corporate  and  pohtic  for  the  due  carrying  out  of  the  under- 
taking aforesaid. 

And  your  petitioners,  as  in  duty  bound,  will  ever  pray. 


■s 


Dated  at this day  of 19 


Schedule  B. 
( To  he  executed  in  duplicate ;  one  duplicate  to  he  deposited  in  the  office  of  the  Provincial  Secretary.) 

The   Company  of (Limited). 

Memorandum  of  Agreement  and  stock-book. 
We  the  undersigned  do  hereby  severally  covenant  and  agree  each  with  the  other  to  become 
incorporated  as  a  companv  under  the  provisions  of  The  Ontario  Companies  Act  under  the  name  of 
The   

■  • Company  of (Limited),  or  such  other  name  as  the 

Lieutenant-Governor  may  give  to  the  Company,  with  a  capital  of dollars,  divided 

into shares  of doUars  each. 

And  we  do  hereby  severally,  and  not  one  for  the  other,  subscribe  for  and  agree  to  take  the 
respective  amounts  of  the  capital  stock  of  the  said  Company  set  opposite  our  respective  names  as 
hereunder  and  hereafter  written,  and  to  become  shareholders  in  such  Company  to  the  said  amounts. 

In  witness  whereof  we  have  signed. 


Name  of  subscriber. 


Seal. 


Amount 
of  sub- 
scription. 


Date  and  place 
of  subscription. 


Date. 


Place. 


Residence 

of 
subscriber. 


Name  of  witness. 
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Schedule  G. 

Petition. 

To  His  Honour 

etc.,     etc.,     etc. 

Lieutenant-Governor  of  the  Province  of  Ontario: 

The  Petition  of  


Humbly  sheweth  as  follows: 

1.  Your  petitioners  are  desirous  of  obtaining  by  Letters  Patent,  under  the  Great  Seal,  a 
charter,  under  the  provisions  of  The  Ontario  Companies  Act,  constituting  your  petitioners  and 
such  others  as  may  become  members  of  the  corporation  thereby  created,  a  body  corporate  and 

politic  without  share  capital  under  the  name  of or  such  other  name  as  shall 

appear  to  Your  Honour  to  be  proper  in  the  premises. 

2.  Your  petitioners  have  satisfied  themselves  and  are  assured  that  the  corporate  name  under 
which  incorporation  is  sought  is  not  on  any  pubMc  ground  objectionable,  and  that  it  is  not  that 
of  any  known  company,  incorporated  or  unincorporated,  or  of  any  partnership  or  individual,  or 
any  name  under  which  any  known  business  is  being  carried  on,  or  so  nearly  resembling  the  same 
as  to  deceive. 

4.  Your  petitioners  have  satisfied  themselves  and  are  assured  that  no  public  or  private 
interest  wiU  be  prejudicially  affected  by  the  incorporation  of  your  petitioners  as  aforesaid. 

4.  Your  petitioners  are  of  the  full  age  of  twenty-one  years. 

5.  The  object  for  which  incorporation  as  aforesaid  is  sought  by  your  petitioners  is  to 


6.  The  said 


are  to  be  the  provisional  directors  of  the  Corporation. 

7.  Your  petitioners  have  subscribed  to  a  memorandum  of  agreement  in  duplicate,  setting 
out  the  purposes  and  objects  of  incorporation  and  provisions  for  administering  the  affairs  of  the 
Corporation,  and  have  undertaken  that  the  said  Corporation  shall  be  carried  on  without  the 
purpose  of  gain  for  its  members,  and  that  any  profits  or  other  accretions  to  the  Corporation  shall 
be  used  in  promoting  its  objects. 

Your  Petitioners  therefore  pray  that  Your  Honour  may  be  pleased  by  Letters  Patent  under 
the  Great  Seal  to  grant  a  Charter  to  your  petitioners  constituting  your 
petitioners  and  such  others  as  have  or  may  become  subscribers  to  the 
Memorandum  of  Agreement  of  the  Corporation  thereby  created,  a  body 
corporate  and  pohtic  for  the  due  carrying  out  of  the  undertaking  aforesaid. 
And  your  petitioners,  as  in  duty  bound,  wiU  ever  pray. 


Dated  at   this   day  of 19     . 


Schedule  D. 
Memorandum  of  Agreement  of  the 
Association,  made  and  entered  into  this  day  of  19     . 

1.  We,  the  undersigned,  do  hereby  severally  covenant  and  agree  each  with  the  other  to  become 
incorporated  under  the  provisions  of  The  Ontario  Companies  Act  as  a,  corporation  without  share 
capital  for  the  purposes  and  objects  following: 

2.  The  subscribers  shall  be  the  first  members,  and  it  shall  rest  with  the  directors  to  deter- 
mine the  terms  and  conditions  on  which  subsequent  members  shall  from  time  to  time  be  admitted. 

3.  The  following  shall  be  the  first  directors  of  the  corporation: 

4.  Any  member  may  transfer  his  interest  in  the  corporation  by  instrument  in  writing, 
signed  both  by  the  transferor  and  transferee  and  duly  registered  with  the  corporation. 

5.  The  first  general  meeting  shall  be  held  at  such  time,  not  being  more  than  two  months 
after  the  incorporation  of  the  corporation,  and  at  such  place  as  the  directors  may  determine. 
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6.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  as  may  be  prescribed 
by  the  corporation  in  general  meeting ;  and  if  no  other  time  or  place  is  prescribed,  a  general  meet- 
ing shall  be  held  on  the  fourth  Wednesday  in  January  in  every  year,  at  such  place  as  may  be 
determined  by  the  directors. 

7.  The  directors  may,  whenever  they  think  fit,  and  they  shall  upon  a  requisition  made  in 
writing  by  any  five  or  more  members,  convene  a  general  meeting. 

8.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed  to 
be  called,  and  shall  be  left  at  the  office  of  the  corporation. 

9.  Upon  the  receipt  of  such  requisition  the  directors  shall  forthwith  proceed  to  convene  a 
general  meeting.  If  they  do  not  proceed  to  convene  the  same  within  twenty-one  days  from  the 
date  of  the  requisition,  the  requisitionists  or  any  other  five  members  may  themselves  convene  a 
meeting. 

10.  Ten  days'  notice  at  the  least,  specifying  the  place,  the  day,  and  the  hour  of  meeting, 
and  in  case  of  special  business  the  general  nature  of  such  business  shall  be  given  to  the  members  in 
the  manners  hereinafter  mentioned,  or  in  such  other  manner,  if  any,  as  may  be  prescribed  by  the 
corporation  in  general  meeting,  but  the  non-receipt  of  such  notice  by  any  member  shall  not 
invahdate  the  proceedings  at  any  general  meeting. 

11.  If  -Rdthin  one  hour  from  the  time  appointed  for  the  meeting  a  quorum  of  members  is  not 
present,  the  meeting,  if  convened  upon  the  requisition  of  the  members,  shall  be  dissolved.  In 
any  other  case,  it  shall  stand  adjourned  to  the  same  day  in  the  following  week,  at  the  same  time 
and  place ;  and  if  at  such  adjourned  meeting  a  quorum  of  members  is  not  present,  it  shall  be  ad- 
journed sine  die. 

12.  The  chairman  (if  any)  of  the  directors  shaU  preside  as  chairman  at  every  general  meeting 
of  the  corporation.  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not  present  at  the 
time  of  holding  the  same,  the  members  present  shall  choose  some  one  of  their  number  to  be 
chairman  at  such  meeting. 

13.  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn  any  meeting  from  time  to 
time,  and  from  place  to  place,  but  no  business  shall  be  transacted  at  any  adjourned  meeting  other 
than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

14.  At  any  general  meeting,  unless  a  poU  is  demanded,  a  declaration  by  the  chairman  that 
a  resolution  has  been  carried  and  an  entry  to  that  effect  in  the  minutes  of  proceedings  of  the 
corporation,  shall  be  sufficient  evidence  of  the  fact,  without  proof  of  the  number  or  proportion 
of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

15.  If  a  poU  is  demanded,  the  same  shall  be  taken  in  such  manner  as  the  chairman  directs, 
and  the  result  of  suchpoU  shall  be  deemed  to  be  the  resolution  of  the  corporation  in  general  meetiog. 

16.  With  the  consent  in  writing  of  all  members,  a  general  meeting  may  be  convened  on 
shorter  notice  than  seven  days,  and  in  any  manner  which  such  members  think  fit. 

17.  The  quorum  of  a  general  meeting  shall  be members  present  in  person. 

18.  Until  otherwise  determined  by  special  resolution,  every  member  shall  have  one  vote. 

19.  Votes  may  be  given  either  personally  or  by  proxy.  The  instrument  appointing  a  proxy 
shall  be  in  writing,  under  the  hand  of  the  appointor,  or  if  such  appointor  is  a  corporation,  under  its 
common  seal,  and  shaU  be  attested  by  one  or  more  witness  or  witnesses;  no  person  shall  be 
appointed  a  proxy  who  is  not  a  member  of  the  corporation. 

20.  A  resolution  signed  by  all  the  directors  shall  be  as  vahd  and  effectual  as  if  had  been 
passed  at  a  general  meeting  of  the  directors  duly  called  and  constituted. 

21.  The  future  remuneration  of  the  directors,  and  their  remuneration  for  services  performed 
previously  to  the  first  general  meeting,  shall  be  determined  by  the  corporation  in  general  meeting. 

22.  The  affairs  of  the  corporation  shall  be  managed  by  the  directors,  who  may  pay  all 
expenses  incurred  in  incorporating  the  corparation,  and  may  exercise  all  such  powers  of  the  corpo- 
ration as  are  not  by  the  foregoing  Act,  or  by  these  articles,  required  to  be  exercised  by  the  corpor- 
ation in  general  meeting,  subject,  nevertheless,  to  any  regulations  of  this  memorandum,  to  the 
provisions  of  the  foregoing  Act,  and  to  such  regulations,  being  not  inconsistent  with  the  aforesaid 
regulations  or  provisions,  as  may  be  prescribed  by  the  corporation  in  general  meeting ;  but  no 
regulation  made  by  the  corporation  in  general  meeting  shall  invahdate  any  prior  act  of  the 
directors  which  would  have  been  vahd  if  such  regulation  had  not  been  made.  The  continuing 
directors  may  act  notwithstanding  any  vacancy  in  their  body. 

23.  The  officeofdirectorshall  be  vacated:  a)Ifheholds'anyother  officeorplace  ofprofit  imder 
the  corporation;  b)  If  he  is  concerned  in  or  participates  in  the  profits  of  any  contract  with  the 
corporation.  But  the  above  rules  shall  be  subject  to  the  following  exceptions:  that  no  director 
shall  vacate  his  office  by  reason  of  his  being  a  shareholder  of  any  corporation  which  has  entered 
into  contracts  with  or  done  any  work  for  the  corporation  of  which  he  is  a  director ;  nevertheless, 
he  shall  not  vote  in  respect  of  such  contract  of  work,  and  if  he  does  so  vote  his  vote  shall  not  be 
counted,  and  no  addition  thereto,  a  director  shall  vacate  his  office  if  and  when  he  is  requested  by 
the  corporation  in  general  meeting  to  resign. 

24.  A  retiring  director  shall  be  re-eSgible.  The  corporation  at  the  general  meeting  at 
which  any  directors  retire  in  manner  aforesaid  shall  fill  up  the  vacated  offices  by  electing  a  like 
number  of  persons. 

25.  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take  place  the  places  of  the 
vacating  directors  are  not  filled  up,  the  meeting  shall  stand  adjourned  till  the  same  day  in  the 
next  week,  at  the  same  time  and  place;  and  if  at  suchadjoumed  meeting  the  places  of  the  vacating 
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directors  are  not  filled  up,  the  vacating  directors,  or  such  of  them  as  have  not  had  their  places 
filled  up,  shall  continue  in  office  until  the  ordinary  meeting  in  the  next  year,  and  so  on  from  time 
to  time  until  their  places  are  filled  up. 

26.  The  corporation  may,  from  time  to  time,  in  general  meeting,  increase  or  reduce  the 
number  of  directors,  and  may  also  determine  in  what  rotation  any  such  increased  or  reduced 
number  is  to  go  out  of  office. 

27.  Any  casual  vacancy  occurring  in  the  board  of  directors  may  be  filled  up  by  the  directors, 
but  any  person  so  chosen  shall  retain  his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

28.  The  corporation  in  general  meeting  may,  by  a  special  resolution,  remove  any  director 
before  the  expiration  of  his  period  of  office,  and  may,  by  an  ordinary  resolution,  appoint  another 
person  in  his  stead ;  the  person  so  appointed  shall  hold  office  during  such  time  only  as  the  director 
in  whose  place  he  was  appointed  would  have  held  the  same  if  he  had  not  been  removed. 

29.  The  directors  may  meet  together  for  the  dispatch  of  business,  adjourn,  and  otherwise 
regulate  their  meetings  as  they  think  fit,  and  determine  the  quorum  necessary  for  the  transaction 
of  business.  Questions  arising  at  any  meeting  shall  be  decided  by  a  majority  of  votes.  In  case  of 
an  equahty  of  votes  the  chairman  shall  have  a  second  or  casting  vote.  A  director  may  at  any  time 
summon  a  meeting  of  the  directors. 

30.  The  directors  may  elect  a  chairman  of  their  meetings,  and  determine  the  period  for 
which  he  is  to  hold  office ;  but  if  no  such  chairman  is  elected,  or  if  at  any  meeting  the  chairman  is 
not  present  at  the  time  appointed  for  holding  the  same,  the  directors  present  shall  choose  some 
one  of  their  number  to  be  chairman  of  such  meeting. 

31.  The  directors  may  delegate  any  of  their  powers  to  committees  consisting  of  such  member 
or  members  of  their  body  as  they  think  fit.  Any  committee  so  formed  shall,  in  the  exercise  of 
their  powers  so  delegated,  conform  to  any  regulations  that  may  be  imposed  on  them  by  the 
directors. 

32.  A  committee  may  elect  a  chairman  of  their  meetings.  If  no  such  chairman  is  elected,  or 
if  he  is  not  present  at  the  time  appointed  for  holding  the  same,  the  members  present  shall  choose 
one  of  their  number  to  be  chairman  of  such  meeting. 

33.  A  committee  may  meet  and  adjourn  as  they  think  proper.  Questions  arising  at  any 
meeting  shall  be  determined  by  a  majority  of  votes  of  the  members  present,  and  in  case  of  an 
equality  of  votes  the  chairman  shall  have  a  second  or  casting  vote. 

34.  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  committee  of  directors,  or  by  any 
person  acting  as  a  director  shall,  notwithstanding  that  it  be  afterwards  discovered  that  there  was 
some  defect  in  the  appointment  of  any  such  directors  or  persons  acting  as  aforesaid,  or  that  they, 
or  any  of  them,  were  disquahfied,  be  as  vaUd  as  if  every  such  person  had  been  duly  appointed 
and  was  qualified  to  be  a  director,  but  it  shall  not  be  necessary  to  give  notice  of  a  meeting  of  the 
directors  to  a  director  who  is  not  within  the  Province.  In  testimony  whereof  we  have  hereunto  set 
oxir  hand  and  affixed  our  seals. 


Schedule  E. 
Repeal. 


Session  and  Chapte 

r. 

Short  Title. 

Extent  of  Repeal. 

Revised    Statutes 

of 

On- 

The  Ontario  Companies  Act. 

The  whole  Act. 

tario.  Cap.  191. 

The    Revised    Statutes    of 

The  Timber  Slides  Companies  Act. 

Sec.    1—17,    20—35 

Ontario,  Cap.  194. 

and  60,  62,  63,  64. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Joint  Stock  Companies 

Sec.  1—7,  12—14. 

tario,  Cap.  195. 

for  the  construction  of  Piers,  Wharfs, 
Dry  Docks  and  Harbors. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Joint  Stock  Companies 

Sec.  1—3,  5—7. 

tario.  Cap.  196. 

for  the  erection  of  Exhibition  Build- 

Revised   Statutes 

of 

On- 

ings. 
The    Mining    Companies    Incorporation 

The  whole  Act. 

tario,  Cap.  197. 

Act. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Joint  Stock  Companies 

Sec.    1—11,   14—17, 

tario.  Cap.  199. 

for     supplying     Cities.      Towns     and 
Villages  with  Gas  and  Water. 

20—43,  55—58. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Companies  for  supply- 

Sec. 1—3,  5—8. 

tario.  Cap.  200. 

ing  Steam,  Heat,  Electricity  or  Natural 
Gas  for  Heat,  Light  or  Power. 

Revised    Statutes 

of 

On- 

An   Act   respecting   Cheese   and   Butter 

The  whole  Act. 

tario,  Cap.  201. 

Manufacturing  Associations  and  Com- 
panies. 

Revised    Statutes 

of 

On- 

An    Act   respecting    Co-operative    Asso- 

The whole  Act. 

tario.  Cap.  202. 

ciations. 
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Session  and  Chapter. 

Short  Title. 

Extent  of  Repeal. 

Revised    Statutes 

of 

On- 

The  Ontario  Trust  Companies  Act. 

The  whole  Act. 

tario,  Cap.  206. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Benevolent,  Provident 

The  whole  Act. 

tario,  Cap.  211. 

and  other  Societies. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Cemetery  Companies. 

Sec.  1—2,  s.  s.  1—3, 

tario,  Cap.  213. 

14-201),  25,   26, 
30. 
The  whole  Act. 

Revised    Statutes 

of 

On- 

An  Act  respecting  the  changiag  of  the 

tario.  Cap.  215. 

names  of  incorporated  Companies. 

Revised    Statutes 

of 

On- 

The  Directors'  Liability  Act. 

The  whole  Act. 

tario.  Cap.  216. 

Revised    Statutes 

of 

On- 

An  Act  to  prevent  fraudulent  statements 

The  whole  Act. 

tario.  Cap.  217. 

by  Companies  and  others. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Fees  payable  by  In- 

The whole  Act. 

tario.  Cap.  218. 

corporated  Companies  and  other  Bo- 
dies. 
An  Act  respecting  Returns  required  from 

Revised    Statutes 

of 

On- 

The  whole  Act. 

tario.  Cap.  219. 

Incorporated  Companies. 

Revised    Statutes 

of 

On- 

An  Act  respecting  Investments  by  Cor- 

The whole  Act. 

tario.  Cap.  221. 

porations. 

Revised    Statutes 

of 

On- 

The  Joint  Stock  Companies  Winding-up 

The  whole  Act. 

tario.  Cap.  222. 

Act. 

61  Vic.  Cap.  19. 

An  Act  to  amend  the  Ontario  Companies 

Act. 
An  Act  to  amend  the  Timber  Slides  Com- 

The whole  Act. 

61  Vio.  Cap.  20. 

The  whole  Act. 

panies  Act. 

62  Vic.  (2),  Cap.  11. 

An  Act  to  amend  the  Statute  Law. 

Sec.  19,  20  and  21. 

63  Vic.  Cap.  23. 

An  Act  to  amend  the  Ontario  Companies 

Act. 
An  Act  to  provide  for  the  incorporation 

The  whole  Act. 

63  Vio.  Cap.  26. 

Sec.    1—16,    Sched. 

of  Co-operative  Cold   Storage  As.'<oci- 

ule  A. 

ations. 

1  Edw.  VII.  Cap. 

18. 

An  Act  to  amend  the  Ontario  Companies 

Act. 
An  Act  to  amend  the  Ontario  Companies 

Act. 
The  Statute  Law  Amendment  Act,  1903. 

The  whole  Act. 

2  Edw.  VII.  Cap. 

24. 

The  whole  Act. 

3  Edw.  VII.  Cap 

7. 

Sec.  34,  35,  36. 

4  Edw.  VII.  Cap. 

11. 

The  Statute  Law  Amendment  Act,  1904. 

Sec.  45,  46,  47,  48. 

b)  8  Edw.  7,  c.  43.    An  Act  to  amend  the  Ontario  Companies  Act 

(14th  April,  1908). 

[1.    Amends  various  sections  of  7  Edw.  7,  c.  34.    These  amendments  are  in- 
corporated in  the  text  of  the  principal  Act.] 

[2.    Adds  a  new  section,  §  153  A  to  the  principal  Act.] 


c)  10  Edw.  7,  c.  80.    An  Act  to  amend  the  Ontario  Companies  Act 

(19th  March,  1910). 

[1 — 2.  Amend  various  sections  of  the  principal  Act,  and  are  there  incorporated.] 


d)  63  Vic.  c.  24.    An  Act  respecting  the  Licensing  of  Extra  Provincial 
Corporations  (30th  April,  1900). 

Extra  provincial  corporations,  meaning  of.  1.  In  this  Act  the  expression 
"Extra  provincial  corporation"  means  a  corporation  created  othervdse  than  by 
or  under  the  authority  of  an  Act  of  the  Legislature  of  Ontario. 

63  Vic.  c.  24,  §  1. 

*)  §§  14 — 20  are  revived  by  Act  10  Edw.  7,  c.  26,  §  42. 
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Corporations  which  do  not  require  license.  2.  [As  amended  by  1  Edw.  7,  c.  19,  §  1.] 
Extra  provincial  corporations  of  the  classes  mentioned  in  this  section  are  not  requi- 
red to  take  out  a  Hcense  under  this  Act,  viz.,  corporations  created  by  or  under  the 
authority  of:  Class  I.  An  Act  of  the  Legislature  of  the  late  Province  of  Upper 
Canada,  or  by  Royal  Charter  of  the  Government  of  that  Province;  Class  II.  An 
Act  of  the  Legislature  of  the  late  Province  of  Canada,  or  by  Royal  Charter  of  the 
Government  of  that  Province,  and  carrying  on  business  in  Ontario  at  the  date 
of  the  commencement  of  this  Act;  Class  III.  Corporations  which  have  before  the 
commencement  of  this  Act  received  from  the  Government  of  Ontario  a  Ucense  to 
carry  on  business  in  Ontario,  or  which  have  been  authorized  by  Act  of  the  Legis- 
lature of  Ontario  to  carry  on  business  in  Ontario,  provided  that  such  license  or 
Act  is  in  force  at  the  date  of  the  commencement  of  this  Act ;  Class  IV.  Corporations 
now  or  hereafter  licensed  or  registered  under  the  provisions  of  The  Ontario  Insurance 
Act,  or  of  The  Loan  Corporations  Act;  Class  V.  Corporations  liable  to  payment  of 
taxesimposed  by  Chapter  8  of  the  Ontario  Statutes  for  1899,  intituled  An  Act  to 
supplement  the  revenues  of  the  Crown  in  the  Province  of  Ontario;  or  by  chapter  31 
of  the  said  Statutes  for  1899,  intituled  An  Act  respecting  Brewers'  and  Distillers'  and 
other  Licenses;   Class  VI.  Corporations  not  having  gain  for  any  of  their  objects. 

63  Vic.   c.  24,   §  2;   1   Edw.  7,   c.  19,   §  1. 

Corporations  which  require  license.  3.  Extra  provincial  corporations  of  the 
classes  mentioned  in  this  section  are  required  to  take  out  a  Ucense  under  this  Act, 
viz.,  corporations  (other  than  those  mentioned  in  section  2)  created  by  or  under 
the  authority  of :  Class  VII.  An  Act  of  the  Legislature  of  the  late  Province  of  Canada 
or  by  Royal  Charter  of  the  Government  of  that  Province,  authorized  to  carry  on 
business  in  Upper  Canada,  but  not  carrying  on  business  in  Ontario  at  the  date  of 
the  commencement  of  this  Act;  Class  VIII.  An  Act  of  the  Dominion  of  Canada, 
and  authorized  to  carry  on  business  in  Ontario ;  Class  IX.  Corporation  not  coming 
within  any  of  the  foregoing  classes. 

Right  to  license  when  within  VII.  or  VIII.  4.  A  corporation  coming  within 
Class  VII.  or  VIII.  shall,  upon  complying  with  the  provisions  of  this  Act  and  the 
regulations  made  hereunder,  receive  a  hcense  to  carry  on  its  business  and  exercise 
its  powers  in  Ontario. 

Right  to  license  when  within  IX.  5.  A  corporation  coming  within  Class  IX. 
may,  upon  complying  with  the  provisions  of  this  Act  and  the  regulations  made 
hereunder,  receive  a  Ucense  to  carry  on  the  whole  or  such  parts  of  its  business  and 
exercise  the  whole  or  such  parts  of  its  powers  in  Ontario  as  may  be  embraced  in  the 
Ucense;  subject,  however,  to  such  Umitations  and  conditions  as  may  be  specified 
therein. 

Where  the  agent  of  plaintiff,  a  foreign  corporation  not  licensed  to  do  business  in  Ontario, 
sold  engines  to  defendant,  it  was  held  that  the  agent  was  a  representative  of  an  extra  provincial 
corporation,  within  the  meaning  of  this  Act,  and,  since  it  had  taken  out  no  license,  it  could  not 
maintain  the  action.  —  Bessemer  Gas  Engine  Co.  v.  Mills,  (1904),  8  O.  L.  R.  647;  see  also  Kerlin 
Bros.  V.  Ontario  Pipe  Line  Co.,  (1908),  11  O.  W.  R.  797.  In  International  Text  Book  Co.  v. 
Brown,  (1906),  13  O.L.  R.  644,  it  appeared  that  the  plaintiffs  were  incorporated  in  the  State  of 
Pennsylvania  for  the  purpose  of  giving,  by  correspondence,  various  forms  of  instruction.  The 
company  had  offices  in  Toronto  and  text  books  were  sent  from  the  head  office  to  Toronto  and 
afterwards  forwarded  to  students.  Held,  that  plaintiffs  were  carrying  on  business  in  Ontario 
within  the  meaning  of  this  Act  so  as  to  necessitate  their  taking  out  a  license,  and  their  omission  to 
do  so  precluded  them  from  maintaining  an  action  for  money  claimed  to  be  due  from  one  of  the 
enroUed  students.  Cp.  International  Text-Book  Co.  v.  Pigg,  (1910),  30  U.  S.  Sup.  Ct.  Rep.  481. 
In  Halifax  v.  Jones.  (1896),  28  N.  S.  452,  defendants  were  agents  of  a  steamship  company  incorpo- 
rated in  England  with  a  head  office  at  Liverpool  and  carried  on  business  at  Halifax  through  their 
agents.  It  was  held  that  as  the  company  carried  on  business  in  Halifax  they  were  liable  to  be 
taxed  the  license  fee  imposed  on  companies  doing  business  in  Nova  Scotia. ;  but  cp.  the  above 
cases  with  Standard  Sanitary  Manufacturing  Co.  v.  Standard,  etc.,  Co.,  (1910),  Q.  R.  37  S.  C.  33 
where  it  was  held  that  a  foreign  company,  though  of  the  class  described  as  "Extra  Provincial 
Corporations"  in  4  Edw.  7,  c.  34,  and  though  it  had  not  been  granted  a  license  to  do  business, 
was  not  debarred  from  exercising  its  rights  and  for  redressing  its  wrongs  under  the  law.  The 
consequence  of  its  failure  to  comply  withe  provisions  of  the  statute  is  confined  to  the  incurring  of 
the  penalty  therein  provided.  Qiiaere,  whether  companies  incorporated  by  the  Dominion  Parlia- 
ment have  a  different  status  from  strictly  foreign  companies  in  regard  to  their  rights  to  carry  on 
business  within  the  limits  of  a  Province  of  the  Dominion.  §  3,  supra  would  seem  clearly  to  include 
companies  incorporated  under  the  Dominion  Act.  However,  Masten  submits  that  "where  com- 
panies are  incorporated  by  a  foreign  jurisdiction,  prohibition  against  the  exercise  of  any  corpor- 
ate power  until  a  license  had  been  obtained  and  a  fee  paid  would  doubtless  be  considered  as  a 
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reasonable  exercise  of  sovereignty.  But  companies  incorporated  by  the  Dominion  have  rights 
which  the  Dominion  can  confer,  and  as  long  as  the  powers  they  exercise  are  those  which  the 
Dominion  alone  can  authorize,  the  Province  can  not  prevent  their  doing  business."  —  Company 
Law,  p.  335.  Parker  and  Clark  accord  with  this  view.  —  Company  Law,  p.  326.  Both  writers  submit 
cases  touching  the  constitutionality  of  tliis  provision,  but  it  is  submitted  the  cases  are  not  directly 
in  point.  Later  cases  decided  in  jurisdictions  other  than  Ontario  seem  not  to  doubt  the  constitu- 
tionality of  this  section  as  applied  to  Dominion  companies.  In  Rex  v.  Massey,  ( 1908),  6  Terr.  L.  R. 
26,  where  the  statute  under  which  the  case  was  decided  clearly  included  Dominion  companies, 
it  was  held  that  the  statute  was  intra  vires  the  Territorial  Legislature  and  extended  to  compa- 
nies incorporated  by  the  Dominion  to  carry  on,  throughout  Canada,  a  business  which  the  Terri- 
torial Legislature  might  have  authorized  it  to  carry  on  in  the  Territories.  Where  the  plaintiff 
incorporated  under  the  Dominion  Companies  Act,  but  not  Hcensed  in  British  Columbia,  attempted 
to  bring  suit  on  a  contract  entered  into  in  British  Columbia,  it  was  held  that  the  securing  of  a 
hcense  was  a  pre-requisite  to  doing  business  and  bringing  suit  in  British  Columbia.  It  was  held 
further,  that  §  123  of  the  British  Columbia  Companies  Act  of  1897  requiring  such  a  license  was 
not  in  confUct  with  the  Dominion  Companies  Act  and  was  not  ultra  vires  the  power  of  the 
Provincial  Legislature.  The  Dominion  Act  gives  a  company  the  "capacity  or  status  to  carry  on 
certain  business  throughout  Canada  consistently  with  the  laws  of  that  particular  Province  in 
which  it  seeks  to  extend  its  operations."  —  Per  Morrison,  J.,  in  Waterous  Engine  Works  Co.  v. 
Okanagan  Lumber  Co.,  (1908),  14  B.  C.  R.  328.  See  also  articles  in  Canadian  Law  Times, 
Vol.  30,  pp.  706 — 721,  and  Canada  Law  Journal,  Vol.  46,  pp.  513 — 523. 

Carrying  on  business  without  license  prohibited.  6.  [As  amended  by  1  Edw.  7,  c.  19, 
§  2.]  No  extra  provincial  corporation  coming  within  Class  VII.  or  VIII  or  IX.  shall 
carry  on  within  Ontario  any  of  its  business  unless  or  until  a  Hcense  under  this  Act 
so  to  do  has  been  granted  to  it,  and  unless  such  hcense  is  in  force ;  and  no  company, 
firm,  broker,  agent,  or  other  person  shall,  as  the  representative  or  agent  of  or  acting 
in  any  other  capacity  for  any  such  extra  provincial  corporation,  carry  on  any  of 
its  business  in  Ontario  unless  and  imtil  such  corporation  has  received  such  hcense 
and  vmless  such  hcense  is  ia  force.  Provided  that  taking  orders  for  or  buying  or 
selling  goods,  wares,  or  merchandise  by  travellers  or  by  correspondence,  if  the  cor- 
poration has  no  resident  agent  or  representative  or  no  office  or  place  of  business  in 
Ontario,  shall  not  be  deemed  a  carrying  on  of  business  within  the  meaning  of  this 
Act.  Provided  further  that  this  section  shall  not  apply  until  the  first  day  of  No- 
vember, A.  D.  1900,  to  anj'  such  corporation  which  at  the  date  of  the  commencement 
of  this  Act  is  carrjdng  on  business  in  Ontario.  Provided  also  that  the  onus  of  prov- 
ing that  a  corporation  has  no  resident  agent  or  representative  and  no  office  or 
place  of  business  in  Ontario,  or  that  it  was  at  the  date  of  the  commencement  of 
this  Act  carrying  on  business  in  Ontario,  shall  in  any  prosecution  for  an  offence 
against  this  section  rest  upon  the  accused. 

Application  for  license.  7,  [As  amended  by  1  Edw.  7,  c.  19,  §  3.]  An  extra 
provincial  corporation  coming  within  Class  VII.  or  VIII.  or  IX.  may  apply  to  the 
Lieutenant- Go vernor-in-Council  for  a  license  to  carry  on  its  business  or  part  thereof, 
and  exercise  its  powers  or  part  thereof  in  Ontario;  and  upon  the  granting  of  such 
hcense  such  corporation  may  thereafter  while  such  hcense  is  in  force  carry  on  in 
Ontario  the  whole  or  such  parts  of  its  business  and  exercise  in  Ontario  the  whole 
or  such  parts  of  its  powers  as  may  be  embraced  in  the  hcense;  subject  however 
to  the  provisions  of  this  Act  and  to  such  Hmitations  and  conditions  as  may  be  speci- 
fied in  the  license.  Provided  always  that  no  hmitations  or  conditions  shall  be  in- 
cluded in  any  such  hcense  which  could  hmit  the  rights  of  a  corporation  coming 
within  Class  VII.  or  Class  VIII.,  to  carry  on  in  Ontario  all  such  parts  of  its  business, 
and  to  exercise  in  Ontario  all  such  parts  of  its  powers  as  by  its  Act  or  charter  of 
incorporation  it  may  be  authorized  to  carry  on  and  exercise  therein. 

Regulations  by  Order-in-Council.  Special  Orders-in-Council.  8.  The  Lieutenant- 
Govemor-in-Coimcil  may  from  time  to  time  make  regulations  respecting  the  foUow- 
ing  matters  namely:  a)  The  evidence  required,  upon  the  apphoation  for  a  hcense 
imder  this  Act,  respecting  the  creation  of  the  corporation  applying  and  its  powers 
and  objects  and  its  existence  as  a  vahd  and  subsisting  corporation;  b)  The  appoint- 
ment and  continuance  by  the  corporation  of  a  person  or  company  as  its  represen- 
tative in  Ontario  on  whom  service  of  process,  notice,  or  other  proceedings  may  be 
made,  and  the  powers  to  be  conferred  on  such  representative ;  c)  The  forms  of  h- 
censes,  powers  of  attorney,  apphcations,  notices,  statements,  returns,  and  other 
documents  relatuig  to  apphcations  and  other  proceedings  imder  this  Act;  and  such 
regulations  shall  be  pubhshed  in  The  Ontario  Gazette.  The  Lieutenant- Go vemor- 
in-CoimcU  may  make  orders  with  respect  to  particular  cases  where  the  general 
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regulations  maj^  not  be  applicable  or  where  thejf  would  cause  unnecessary  incon- 
venience or  delay. 

Proof  to  be  furnished  on  application  for  license.  9.  Upon  the  application  for 
a  license  the  apphcant  shall  establish  to  the  satisfaction  of  the  Provincial  Secretary, 
or  such  other  officer  as  may  be  charged  by  him  to  report  thereon,  that  the  pro- 
visions of  this  Act  and  the  regulations  made  hereunder  have  been  complied  with; 
and  the  Provincial  Secretary,  the  Assistant  Provincial  Secretary,  or  such  other 
officer  may  for  the  purposes  aforesaid  or  for  any  other  purpose  under  this  Act 
take  any  requisite  evidence  in  -writing  under  oath  or  affirmation.  Proof  of  any 
matter  which  may  be  necessary  to  be  made  under  this  Act  may  be  made  by  statutory 
declaration  or  by  affidavit  or  by  deposition  before  the  Provincial  Secretary,  or 
Assistant  Provincial  Secretary  or  other  officer  as  aforesaid  or  before  any  Justice 
of  the  Peace  or  commissioner  for  taking  affidavits,  or  notary  pubhc,  who  for  this 
purpose  are  hereby  authorized  and  empowered  to  administer  oaths  or  to  take  affir- 
mations. Or  if  made  outside  of  Ontario  may  be  made  before  any  person  authorized 
to  take  affidavits  under  The  Registry  Act. 

Dealing  with  real  estate.  10.  A  corporation  receiving  a  Ucense  under  this  Act 
may,  subject  to  the  limitations  and  conditions  of  the  Hcense,  and  subject  to  the 
provisions  of  its  own  charter.  Act  of  Incorporation  or  other  creating  instrument, 
acquire,  hold,  mortgage,  aUenate,  and  otherwise  dispose  of  real  estate  in  Ontario 
and  any  interest  therein  to  the  same  extent  and  for  the  same  purposes  and  subject 
to  the  same  conditions  and  Umitations  as  if  such  corporation  had  been  incorporated 
under  The  Ontario  Companies  Act  with  power  to  carry  on  the  business  and  exercise 
the  powers  embraced  in  the  license. 

Notice  of  granting  license.  11.  Notice  of  the  granting  of  a  hcense  under  this 
Act  shall  be  given  by  the  Provincial  Secretary  in  The  Ontario  Gazette  and  a  copy 
of  such  Gazette  containing  such  notice  shall  be  prima  facie  evidence,  in  aU  proceed- 
ings by  and  against  the  corporation  and  otherwise  under  this  Act  or  otherwise, 
of  the  granting  of  the  Hcense  and  of  the  terms  thereof  mentioned  in  the  notice; 
and  a  copy  of  the  Hcense  certified  by  the  Provincial  Secretary  or  Assistant  Pro- 
vincial Secretary  shall  be  sufficient  evidence  of  the  Hcense  before  all  courts  and 
tribunals. 

Return  to  be  made  by  licensees.  12.  A  corporation  receiving  a  hcense  under 
this  Act  shall  on  or  before  the  eighth  day  of  February  in  every  year  during  the 
continuance  of  the  Hcense,  make  and  transmit  to  the  Provincial  Secretary  a  state- 
ment, under  oath  and  according  to  a  form  approved  of  by  the  Lieutenant- Go vernor- 
in-Council,  containing  information  similar  to  that  required  under  section  131  of 
The  Ontario  Companies  Act,  or  so  much  thereof  or  such  additional  information  as 
may  be  prescribed  in  such  form,  and  the  Lieutenant- Go vernor-in-Council  may  at 
any  time  require  the  corporation  to  supply  such  further  and  other  information  as 
shaU  seem  to  him  to  be  reasonable  and  proper. 

Suspension,  cancellation,  or  restoration  of  license  after  default  of  licensee.  Notice. 
13.  If  a  corporation  receiving  a  Hcense  under  this  Act  makes  default  in  observing 
or  compljdng  with  the  Hmitations  and  conditions  of  such  Hcense,  or  the  provisions 
of  section  12  of  this  Act,  or  the  regulations  respecting  the  appointment  and  continu- 
ance of  a  representative  in  Ontario,  the  Lieutenant- Go vemor-in-Council  may  suspend 
or  revoke  such  license  in  whole  or  in  part,  and  may  remove  such  suspension  or  cancel 
such  revocation  and  restore  such  Hcense.  Notice  of  such  suspension,  revocation, 
removal,  or  restoration  shaU  be  given  by  the  Provincial  Secretary  in  The  Ontario 
Gazette. 

Penalty  for  carrying  on  business  without  a  license.  Proviso.  14.  If  any  extra 
provincial  corporation  coming  within  Class  VTI.  or  VIII.  or  IX.  shaU,  contrary 
to  the  provisions  of  section  6  hereof,  carry  on  in  Ontario  any  part  of  its  business, 
such  corporation  shall  incur  a  penalty  of  fifty  dollars  for  every  day  upon  which 
it  80  carries  on  business ;  and  so  long  as  it  remains  unlicensed  under  this  Act  it  shall 
not  be  capable  of  maintaining  any  action,  suit,  or  other  proceeding  in  any  Court 
in  Ontario  in  respect  of  any  contract  made  in  whole  or  in  part  within  Ontario  in 
the  course  of  or  in  connection  with  business  carried  on  contrary  to  the  provisions 
of  said  section  6.  Provided,  however,  that  upon  the  granting  or  restoration  of  the 
Hcense,  or  the  removal  of  any  suspension  thereof,  such  action,  suit,  or  other  proceed- 
ing may  be  maintained  as  if  such  Hcense  had  been  granted  or  restored  or  such  sus- 
pension had  been  removed  before  the  institution  thereof. 
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Penalty  for  agent  of  unlicensed  corporation  carrying  on  business.    15.   If  any 

company,  firm,  broker,  agent,  or  other  person  shall,  contrary  to  the  provisions 
of  section  6  hereof,  as  the  representative  or  agent  of  or  acting  in  any  other  capacity 
for  an  extra  provincial  corporation,  carry  on  any  of  its  business  in  Ontario  such 
company,  firm,  broker,  agent,  or  other  person  shall  incur  a  penalty  of  twenty  dollars 
for  every  day  upon  which  it,  he,  or  they  carry  on  such  business. 

Power  to  remit  penalties  or  costs.  16.  The  Lieutenant- Go vemor-in-Council 
may,  when  or  after  granting  a  hcense,  remit  in  whole  or  part  any  penalty  incurred 
under  this  Act  by  the  corporation  receiving  the  license  or  by  any  representative 
or  agent  thereof,  and  may  also  remit  in  whole  or  in  part  the  costs  of  any  action 
or  proceeding  commenced  for  the  recovery  of  any  such  penalty,  and  thereupon 
the  whole  or  such  part  of  the  costs  as  the  case  may  be,  shall  not  be  recoverable. 

Penalties,  how  recoverable.  17.  The  penalties  imposed  by  this  Act  shall  be 
recoverable  only  by  action  at  the  suit  of  or  brought  with  the  written  consent  of  the 
Attorney- General  of  Ontario,  and  any  action  or  proceeding  to  recover  any  such 
penalty  shall  be  commenced  within  six  months  after  the  liabiUty  for  such  penalty 
has  been  incurred,  and  not  afterwards. 

Fees  on  license  and  returns.  Fees  to  be  paid  by  companies  on  filing  statements. 
18.  [As  amended  by  3  Edw.  7,  c.  7,  §  53.]  There  shall  be  paid  to  His  Majesty  for 
the  public  uses  of  Ontario  by  every  corporation  requiring  a  hcense  under  this  Act 
such  fees  as  may  from  time  to  time  be  approved  of  by  the  Lieutenant- Go vernor- 
in-Gouncil.  There  shall  be  paid  to  His  Majesty  for  the  public  uses  of  Ontario,  upon 
transmitting  to  the  Provincial  Secretary  the  statement  required  by  section  12 
hereof  the  fee  of  five  dollars,  if  the  capital  stock  of  the  company  does  not  exceed 
the  sum  of  one  hundred  thousand  dollars,  and  a  fee  of  ten  dollars  if  the  capital 
stock  of  the  company  exceeds  the  said  sum  of  one  hundred  thousand  dollars,  and 
until  such  fee  has  been  paid  such  statement  shall  be  deemed  not  to  have  been  made 
and  transmitted  as  required  by  said  section. 

Fees  payable  by  extra  provincial  corporations.  18  A.  The  fees  payable  by  extra 
provincial  corporations  coming  within  Class  III.  of  section  2  of  chapter  24  of  the 
Acts  passed  in  the  63rd  year  of  the  reign  of  Her  late  Majesty  Queen  Victoria,  in- 
tituled An  Act  respecting  the  hcensing  of  Extra  Provincial  Corporations,  for  fihng 
the  annual  statement  or  return  required  of  such  corporations  shall  be  as  follows, 
viz. :  $  5  if  the  capital  stock  of  the  company  does  not  exceed  $  100,000,  and  $  10  if 
it  does  exceed  $  100,000. 

Granting  license  as  to  real  estate  to  other  corporations.  19.  An  extra  provincial 
corporation  which  is  not  required  by  this  Act  to  take  out  a  license  may  apply  for 
a,nd  receive  a  license  authorizing  it,  subject  to  the  limitations  and  conditions  of  the 
license,  and  subject  to  the  provisions  of  its  own  charter.  Act  of  incorporation  or 
other  creating  instrument,  to  acquire,  hold,  mortgage,  ahenate,  and  otherwise  dispose 
of  real  estate  in  Ontario  and  any  interest  therein  to  the  same  extent  and  for  the 
same  purposes  and  subject  to  the  same  conditions  and  limitations  as  if  such  cor- 
poration had  been  incorporated  under  The  Ontario  Companies  Act  with  power  to 
carry  on  the  business  or  exercise  the  powers  embraced  in  the  hcense.  For  such 
hcense  there  shall  be  paid  to  His  Majesty  for  the  pubhc  uses  of  Ontario  such  fee  as 
the  Lieutenant-Governor  may  prescribe,  and  comphance  with  section  12  hereof 
may  be  dispensed  with  by  the  Lieutenant-Governor  in  whole  or  in  part. 

Annual  return  as  to  licenses  issued.  20.  A  statement  showing  the  hcenses 
issued  under  this  Act  during  the  preceding  calendar  year  and  the  authorized  capital 
stocks  of  the  companies  hcensed  and  the  fee  paid  for  each  hcense  shall  be  laid  the 
Legislature  at  each  session  thereof. 

Notice  of  passing  of  Act.  21.  Notice  of  the  passing  of  this  Act  in  such  form  and 
with  such  particulars  thereof  as  the  Provincial  Secretary  may  think  proper  shall 
be  published  by  him  in  The  Ontario  Gazette  and  in  The  Canada  Gazette  and  in  the 
official  gazette  or  other  official  pubhcation  of  each  Province  of  Canada,  for  such 
time  as  to  him  may  seem  best. 

Commencement  of  Act.  22.  This  Act  shall  commence  and  take  effect  on  and 
after  the  first  day  of  July,  A.  D.  1900,  and  on  and  after  that  day  section  107  of 
The  Ontario  Companies  Act  shall  be  and  the  same  is  hereby  repealed. 

[Schedules  A.and  B.  repealed  by  3  Edw.  VII.  c.  7,  s.  53  (2).] 
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e)  1  Edw.  7,  c.  19.    An  Act  to  amend  an  Act  respecting  the  Licensing 
of  Extra  Provincial  Corporations  (ISth  April,  1901). 

[1.  Amends  63  Vic.  c.  24,  §  2,  and  is  there  incorporated.]    2.  The  amendment 
made  by  this  section  shall  take  effect  as  if  it  originally  formed  part  of  the  said  clause. 
[2.    Amends  63  Vic.  c.  24,  §  6,  and  is  there  incorporated.] 
[3.    Amends  63  Vic.  c.  24,  §  7,  and  is  there  incorporated.] 


Factors. 

10  Edw.  7,  c.  66.    An  Act  respecting  Contracts  in  relation  to  Goods  in 
the  Possession  of  Agents  and  others  (19th  March,  1910).^) 

Short  title.    1.   This  Act  may  be  cited  as  The  Factors  Ad. 

Interpretation.  2,  In  this  Act:  a)  "Document  of  title"  shall  include  any  bill 
of  lading  and  warehouse  receipt,  as  defined  by  The  Mercantile  Law  Amendment 
Act,  any  warrant  or  order  for  the  dehvery  of  goods,  and  any  other  document  used 
in  the  ordinary  course  of  business  as  proof  of  the  possession  or  control  of  goods,  or 
authorizing  or  purporting  to  authorize,  either  by  endorsement  or  dehvery,  the  pos- 
sessor of  the  document  to  transfer  or  receive  goods  thereby  represented;  b)  "Goods" 
shall  include  wares  and  merchandise;  c)  "Mercantile  agent"  shall  mean  a  mercantile 
agent  having  in  the  customary  course  of  his  business  as  such  agent  authority 
either  to  sell  goods,  or  to  consign  goods  for  the  purpose  of  sale,  or  to  buy 
goods,  or  to  raise  money  on  the  security  of  goods;  d)  "Pledge"  shall  include 
any  contract  pledging  or  giving  a  hen  or  security  on  goods,  whether  in  con-, 
sideration  of  an  original  advance  or  of  any  further  or  continuing  advance  or  of 
any  pecuniary  Habihty.  2.  A  person  shall  be  deemed  to  be  in  possession  of  goods 
or  of  the  documents  of  title  to  goods  where  the  goods  or  documents  are  in  his  actual 
custody  or  are  held  by  any  other  person  subject  to  his  control  or  for  him  or  on  his 
behalf. 

Imp.  §  17.  As  to  facts  showing  the  existence  of  the  relation  of  principal  and  factor,  instead 
of  that  of  pledgor  and  pledgee,  see  Mitchell  v.  Sykes,  (1883),  4  O.  R.  501. 

Dispositions  by  m,ercantile  agents. 

Powers  of  mercantile  agent  as  to  disposition  of  goods.  Revocation  of  consent. 
Derivative  documents.  Presumption.  3.  1.  Where  a  mercantile  agent  is,  v.ith 
the  consent  of  the  owner,  in  possession  of  goods  or  of  the  documents  of  title 
to  goods,  any  sale,  pledge,  or  other  disposition  of  the  goods,  made  by  him  when  acting 
in  the  ordinary  course  of  business  of  a  mercantile  agent,  shall,  subject  to  the  pro- 
visions of  this  Act,  be  as  valid  as  if  he  were  expressly  authorized  by  the  owner  of 
the  goods  to  make  the  same ;  provided  that  the  person  taking  under  the  disposition 
acts  in  good  faith,  and  has  not  at  the  time  thereof  notice  that  the  person  making  the 
disposition  has  not  authority  to  make  the  same.  2.  Where  a  mercantile  agent  has, 
with  the  consent  of  the  owner,  been  in  possession  of  goods  or  of  documents  of  title 
to  goods,  any  sale,  pledge,  or  other  disposition  which  would  have  been  valid  if  the  con- 
sent had  continued,  shall  be  valid  notwithstanding  the  determination  of  the  con- 
sent; provided  that  the  person  taking  under  the  disposition  acts  in  good  faith  and 
has  not  at  the  time  thereof  notice  that  the  consent  has  been  determined.  3.  Where 
a  mercantile  agent  has  obtained  possession  of  any  documents  of  title  to  goods  by 
reason  of  his  being  or  having  been,  with  the  consent  of  the  owner,  in  possession  of 
the  goods  represented  thereby,  or  of  any  other  documents  of  title  to  the  goods,  his 
possession  of  the  first  mentioned  documents  shall,  for  the  purposes  of  this  Act,  be 
deemed  to  be  with  the  consent  of  the  owner.  4.  For  the  purposes  of  this  Act  the 
consent  of  the  owner  shall  be  presumed  in  the  absence  of  evidence  to  the  contrary. 

Imp.  §  2.  Where  a  person  by  a  representation  that  he  had  a  customer  for  a  piano  induced  a 
piano  manufacturer  to  consign  to  him  at  a  certain  place  a  piano  on  condition  that  he  should  sell 
the  same  on  commission,  and  then  shipped  the  same  to  another  place  where  he  pledged  it  under  an 

1)  The  references  in  the  notes  (Imp.)  are  to  the  Imperial  Factors  Act,  1889,  (52  &  53  Vic. 
o.  45). 
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assumed  name,  it  was  held  that  he  was  not  a  factor  within  the  meaning  of  this  Act,  so  as  to  enable 
hiin  to  pledge  the  piano.  —  Bush  v.  Fry,  (1887),  15  O.  R.  122.  A  partner  entrusted  with  the 
possession  of  the  goods  of  his  firm  for  the  purpose  of  sale  may,  either  in  his  capacity  as  a  partner 
or  as  a  factor,  pledge  the  same  for  advances  made  to  him  personally.  —  Dingwall  v.  McBean, 
(1900),  30  S.  C.  R.  441.  In  order  to  constitute  a  person  a  factor  within  the  meaning  of  this  Act 
it  is  necessary  that  he  be  entrusted  with  the  possession  of  the  goods  as  agent  in  a  mercantile  trans- 
action. Where  he  obtains  possession  of  the  goods  without  the  authority  of  the  owner,  or  of  a  person 
authorized  t«  act  for  the  owner,  he  can  not  transfer  title.  —  Moshier  v.  Keenan,  (1900),  31  0. 
R.  658. 

Effect  of  pledge  of  documents  of  title.  4.  A  pledge  by  a  mercantile  agent  of  the 
documents  of  title  to  goods  shall  be  deemed  to  be  a  pledge  of  the  goods. 

Imp.  §  3. 

Pledge  for  antecedent  debt.  5.  Where  a  mercantile  agent  pledges  goods  as  security 
for  a  debt  due  from  or  liability  incurred  by  the  pledgor  to  the  pledgee  before  the 
time  of  the  pledge,  the  pledgee  shall  acquire  no  further  right  to  the  goods  than  could 
have  been  enforced  by  the  pledgor  at  the  time  of  the  pledge. 

Imp.  §  4. 

Rights  acquired  by  exchange  of  goods  or  documents.  6.  The  consideration  ne- 
cessary for  the  validity  of  a  sale,  pledge,  or  other  disposition  of  goods  by  a  mercan- 
tile agent,  in  pursuance  of  this  Act,  may  be  either  a  payment  in  cash,  or  the  deh- 
very  or  transfer  of  other  goods,  or  of  a  document  of  title  to  goods,  or  of  a  negotiable 
security  or  any  other  valuable  consideration;  but  where  goods  are  pledged  by  a 
mercantile  agent  in  consideration  of  the  delivery  or  transfer  of  other  goods,  or  of 
a  document  of  title  to  goods,  or  of  a  negotiable  security  or  of  other  valuable  con- 
sideration, the  pledgee  shall  acquire  no  right  or  interest  in  the  goods  so  pledged  in 
excess  of  the  value  of  the  goods,  document,  security,  or  other  valuable  consider- 
ation when  so  delivered  or  transferred  in  exchange. 

Imp.  §  5. 

Agreements  through  clerks,  etc.  7.  For  the  purposes  of  this  Act  an  agreement 
made  with  a  mercantile  agent  through  a  clerk  or  other  person  authorized  in  the 
ordinary  course  of  business  to  make  contracts  of  sale  or  pledge  on  his  behalf  shall 
be  deemed  to  be  an  agreement  with  the  agent. 

Imp.  §  6. 

Provisions  as  to  consignors  and  consignees.  8.  1 .  Where  the  owner  of  goods  has 
given  possession  of  the  goods  to  another  person  for  the  purpose  of  consignment  or 
sale,  or  has  shipped  the  goods  in  the  name  of  another  person,  and  the  consignee  of  the 
goods  has  not  had  notice  that  such  person  is  not  the  owner  of  the  goods,  the 
consignee  shall,  in  respect  of  advances  made  in  good  faith  to  or  for  the  use  of  such 
person,  have  the  same  hen  on  the  goods  as  if  such  person  were  the  owner  of  the  goods, 
and  may  transfer  any  such  hen  to  another  person.  2.  Nothing  in  this  section  shall 
limit  or  affect  the  vahdity  of  any  sale,  pledge,  or  disposition  by  a  mercantile  agent. 

Imp.  §  7. 

Disposition  by  sellers  and  buyers  of  goods. 

Disposition  by  seller  remaining  in  possession.  9.  Where  a  person  having  sold 
goods  continues  or  is  in  possession  of  the  goods  or  of  the  documents  of  title  to 
the  goods,  the  deUvery  or  transfer  by  that  person,  or  by  a  mercantile  agent  acting  for 
him,  of  the  goods  or  documents  of  title  under  any  sale,  pledge,  or  other  disposition 
thereof,  or  under  any  agreement  for  sale,  pledge,  or  other  disposition  thereof  to  any 
person  receiving  the  same  in  good  faith  and  without  notice  of  the  previous  sale,  shall 
have  the  same  effect  as  if  the  person  making  the  delivery  or  transfer  were  expressly 
authorized  by  the  owner  of  the  goods  to  make  the  same. 

Imp.  §  8. 

Disposition  by  buyer  retaining  possession.  Exception  as  to  contracts  under  The 
Conditional  Sales  Act.  10.  1.  Where  a  person,  having  bought  or  agreed  to  buy  goods, 
obtains  with  the  consent  of  the  seller  possession  of  the  goods  or  of  the  documents  of 
title  to  the  goods,  the  dehvery  or  transfer  by  that  person  or  by  a  mercantile  agent 
acting  for  him,  of  the  goods  or  documents  of  title,  under  any  sale,  pledge,  or  other 
disposition  thereof,  or  under  any  agreement  for  sale,  pledge,  or  other  disposition 
thereof,  to  any  person  receiving  the  same  in  good  faith  and  without  notice  of  any  hen 
or  other  right  of  the  original  seller  in  respect  of  the  goods,  shaU  have  the  same  effect 
as  if  the  person  making  the  dehvery  or  transfer  were  a  mercantile  agent  in  posses- 
sion of  the  goods  or  documents  of  title  with  the  consent  of  the  owner.  2.  This  section 
shall  not  apply  to  goods  the  possession  of  which  are  obtained  under  a  contract 
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coining  within  the  meaning  of  The  Conditional  Sales  Act  where  the  seller  has  compUed 
with  the  provisions  of  that  Act. 

Imp.  §  9. 

Effect  of  subsale  or  pledge  by  buyer.  11.  Subject  to  the  provisions  of  this  Act 
the  unpaid  seller's  right  of  lien  or  retention  or  stoppage  in  transitu  shall  not  be  affec- 
ted by  any  sale  or  other  disposition  of  the  goods  which  the  buyer  may  have  made 
unless  the  seller  has  assented  thereto;  Provided  that  where  a  document  of  title  to 
goods  has  been  lawfully  transferred  to  any  person  as  buyer  or  owner  of  the  goods  and 
that  person  transfers  the  document  to  a  person  who  takes  the  same  in  good  faith  and 
for  valuable  consideration,  then  if  such  last  mentioned  transfer  was  by  way  of  sale 
the  impaid  seller's  right  of  Hen  or  retention  or  stoppage  in  transitu  shall  be  defeated ; 
and  if  such  last  mentioned  transfer  was  by  way  of  pledge  or  other  disposition  for 
value  the  unpaid  seller's  right  of  lien  or  retention  or  stoppage  in  transitu  can  only  be 
exercised  subject  to  the  rights  of  the  transferee. 

Imp.  56  &  57  Vic.  c.  71,  §  47. 

Supplemental. 

Mode  of  transferring  documents.  12.  For  the  purposes  of  this  Act  the  transfer 
of  a  document  of  title  may  be  by  endorsement,  or  where  the  document  is  by  custom 
or  by  its  express  terms,  transferable  hj  deliverj-,  or  makes  the  goods  deUverable 
to  the  bearer,  then  by  deliverJ^ 

Imp.  §  11. 

Saving  for  rights  of  true  owner.  13.  1.  Nothing  in  this  Act  shall  authorize  an 
agent  to  exceed  or  depart  from  his  authority  as  between  himself  and  his  principal, 
or  exempt  him  from  any  habihty  for  so  doing.  2.  Nothing  in  this  Act  shall  prevent 
the  owner  of  goods  from  recovering  them  from  his  agent  at  any  time  before  the 
sale  or  pledge  thereof,  or  shall  prevent  the  owner  of  goods  pledged  by  an  agent 
from  having  the  right  to  redeem  the  goods  at  any  time  before  the  sale  thereof,  on 
satisfying  the  claim  for  which  the  goods  were  pledged,  and  pajang  to  the  agent,  if  by 
him  required,  any  money  in  respect  of  which  the  agent  would  by  law  be  entitled  to 
retain  the  goods  or  the  documents  of  title  thereto,  or  any  of  them,  by  way  of  hen  as 
against  the  owner,  or  from  recovering  from  any  person  with  whom  the  goods  have 
been  pledged  any  balance  of  money  remaining  in  his  hands  as  the  produce  of  the 
sale  of  the  goods  after  deducting  the  amount  of  his  hen.  3.  Nothing  in  this  Act  shall 
prevent  the  owner  of  goods  sold  by  an  agent  from  recovering  from  the  buyer  the 
price  agreed  to  be  paid  for  the  same,  or  any  part  of  that  price,  subject  to  any  right 
of  set  off  on  the  part  of  the  buyer  against  the  agent. 

Imp.  §  12. 

Saving  for  common  law  powers  of  agents.  14.  The  provisions  of  this  Act  shall 
be  construed  in  amplification  and  not  in  derogation  of  the  powers  exercisable  by  an 
agent  independently  of  this  Act. 

Imp.  §  13. 

Repeal.  15.  Chapter  150  of  the  Revised  Statutes,  1897,  and  all  amendments 
thereto  are  repealed. 

Commencement  of  Act.  16.  This  Act  shall  come  into  force  and  take  effect 
on,  from  and  after  the  1st  day  of  September,  I9I0. 


Bills  of  Lading  and  Warehouse  Receipts. 
Acts,  1910,  C.63.  An  Act  to  amend  the  Mercantile  Law  (19th  March,  1910) 

Short  title.    1.   This  Act  may  be  cited  as  The  Mercantile  Law  Amendment  Act. 

R.  S.  O.  1897,  c.  145,  §  1. 

Interpretation.  2.  In  this  Act:  a)  "Bill  of  lading"  shall  include  all  receipts  for 
goods  accompanied  by  an  undertaking  to  transfer  the  same  from  the  place  where 
they  were  received  to  some  other  place  by  any  mode  of  carriage  whatever,  whether 
by  land  or  water  or  partly  by  land  and  partly  by  water;  b)  "Goods"  shaU  include 
wares  and  merchandise ;  c)  "Warehouse  receipt"  shall  mean  any  receipt  given  by  any 
person  for  any  goods,  in  his  actual,  visible,  and  continued  possession  as  bailee  thereof 
in  good  faith  and  not  as  of  his  own  property,  and  shall  include :  i)  A  receipt  given 
by  any  person  who  is  the  owner  or  keeper  of  a  harbour,  cove,  pond,  wharf,  yard, 
warehouse,  shed,  storehouse,  or  other  place  for  the  storage  of  goods,  delivered  to 
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him  as  bailee,  and  actually  in  the  place  or  in  one  or  more  of  the  places  owned  or  kept 
by  him  whether  such  person  is  engaged  in  other  business  or  not ;  ii)  A  receipt  given 
by  any  person  in  charge  of  logs  or  timber  in  transit  from  timber  limits  or  other  lands 
to  the  place  of  destination  of  such  logs  or  timber,  and  iii)  A  specification  of  timber. 
[3 — 6.  Relate  to  the  rights  of  sureties,  etc.,  paying  the  principal  debt,  to  as- 
signment thereof,  the  rights  of  co-sureties,  co-contractors,  etc.,  inter  se,  etc.] 

Bills  of  lading. 

Rights  and  liabilities  of  consignees  and  endorsees  of  bills  of  lading.  Certain  rights 
and  liabilities  not  effected.  Bills  of  lading  as  evidence  against  signer.  7.  1.  Every 
consignee  of  goods  named  in  a  bill  of  lading  and  every  endorsee  of  a  bill  of  lading  to 
whom  the  property  in  the  goods  therein  mentioned  passes  upon  or  by  reason  of  such 
consignment  or  endorsement,  shall  have  and  be  vested  with  all  rights  of  action,  and 
be  subject  to  the  same  liabilities  in  respect  of  the  goods  as  if  the  contract  contained 
in  the  bUl  of  lading  had  been  made  with  him.  2.  Nothing  in  this  section  shall  prejudice 
or  affect  any  right  of  stoppage  in  transitu,  or  any  right  to  claim  freight  against  the 
original  shipper  or  owner,  or  any  liabiUty  of  the  consignee  or  endorsee,  by  reason  or 
in  consequence  of  his  being  such  consignee  or  endorsee,  or  of  his  receipt  of  the  goods 
by  reason  of  or  in  consequence  of  such  consignment  or  endorsement.  3.  Every  bill  of 
lading  in  the  hands  of  a  consignee  or  endorsee  for  valuable  consideration  representing 
goods  to  have  been  shipped  on  board  a  vessel,  train,  or  conveyance  of  any  kind,  shall 
be  conclusive  evidence  of  shipment  as  against  the  master  or  other  person  signing  the 
same,  notwithstanding  that  the  goods  or  some  part  thereof  may  not  have  been  so 
shipped,  unless  the  holder  of  the  bill  of  lading  has  actual  notice  at  the  time  of  receiv- 
ing the  same  that  the  goods  had  not  in  fact  been  laden  on  board,  or  unless  the  bill 
of  lading  has  a  stipulation  to  the  contrary ;  but  the  master  or  other  person  so  signing, 
may  exonerate  himself  in  respect  to  such  misrepresentation,  by  shewing  that  it  was 
caused  without  any  default  on  his  part,  and  wholly  by  the  fraud  of  the  shipper,  or 
of  the  holder,  or  some  person  under  whom  the  holder  claims.       , 

Imp.  18  &  19,  Vic.  c.  111.  R.  S.  O.  1897,  c.  145,  §5.  See  Dominion  Bills  of  Lading  Act, 
supra.  The  provisions  of  this  section  making  a  bill  of  lading  conclusive  evidence  of  the  shipment 
of  the  goods  represented  thereby,  does  not  apply  to  cases  between  the  carrier  and  the  shipper, 
but  only  between  the  carrier  and  consignees  or  indorsees  for  value.  —  Allen  v.  Chisholm,  (1873), 
33  U.  C.  Q.  B.  237.  Senile  this  section  creates  no  estoppel  as  to  the  condition  of  the  goods 
when  shipped.  The  carrier  may  show  that  the  goods  were  not  in  good  order  and  well  condition 
when  shipped,  although  the  bill  of  lading  states  that  the  goods  shipped  were  in  good  order  and  well 
condition.  —  Chapman  v.  Zealand,  (1874),  24  XJ.  C.  C.  P.  421.  A  custom  of  the  port  in  order  to 
be  binding  upon  the  public  generally  must  be  generally  known  to  all  persons  whose  interests 
are  affected  by  its  existence.  In  any  event  a  port  custom  is  not  binding  where  inconsistent 
with  the  express  provisions  of  the  bill  of  lading.  —  Parsons  v.  Hart,  (1900),  30  S.  C.  R.  473.  The 
construction  of  a  bill  of  lading  is  for  the  Court,  not  for  the  jury.  —  Merritt  v.  Ives,  M.  T.  4  Vic, 
cited  in  Digest  Ontario  Case  Law,  c.  6444.  Where  a  bill  of  lading  provides  that  "All  deficiency 
in  cargo  to  be  paid  for  by  the  carrier  and  deducted  from  the  freight,  and  any  excess  in  the  cargo 
to  be  paid  for  to  the  carrier  by  the  consignee,"  the  carrier,  at  least  in  the  absence  of  a  custom 
to  the  contrary,  is  not  entitled  to  retain  the  excess  in  cargo.  —  Murton  v.  Kingston  &  Montreal 
Forwarding  Co.,  (1882),  32  U.  C.  C.  P.  366.  The  insertion  of  the  word  "train"  makes  this  sec- 
tion applicable  to  railways.  A  signing  of  a  shipping  note  by  the  agent  of  a  railway  company  is 
a  sufficient  execution  of  a  bill  of  lading  within  this  section.  —  Royal  Canadian  Bank  v.  Grand 
Trunk  Railway  Co.,  (1873),  23  U.  C.  C.  P.  225.  As  to  responsibility  where  there  are  several 
connecting  carriers,  and  where  the  bill  of  lading  is  signed  by  the  agent  severally  and  not  jointly 
for  such  carriers,  see  Hately  v.  Merchants  Despatch  Transportation  Co.,  (1885),  12  O.  A.  R.  201. 

Warefiouse  receipts,  etc.,  as  collateral  security. 

Assignment  of  warehouse  receipts.  8.  1.  The  owner  of  or  other  person  entitled 
to  receive  the  goods  included  in  a  warehouse  receipt  or  bill  of  lading,  may  transfer 
such  warehouse  receipt  or  biU  of  lading  by  endorsement  thereon  signed  by  himself, 
his  attorney  or  agent  to  any  other  person  as  collateral  security  for  any  debt  owing 
by  such  person.  2.  The  endorsement  shall  from  the  date  thereof  vest  in  the  transferee 
all  the  right  and  title  of  the  endorser  to  or  in  such  goods  subject  to  the  right  of  the 
endorser  to  have  such  warehouse  receipt  or  biU  of  lading  re-transferred  to  him  if  the 
debt  is  paid  when  due.  3.  If  the  debt  is  not  paid  when  due  the  person  to  whom  such 
warehouse  receipt  or  biU  of  lading  was  so  transferred  may  seU  the  goods  and  retain 
the  proceeds  or  so  much  thereof  as  wiU  be  equal  to  the  amount  of  the  debt,  and  shall 
return  the  overplus,  if  any,  to  the  endorser. 

R.  S.  O.   1897,  c.  145,   §  7. 
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Warehouse  receipt  or  bill  of  lading  given  by  owner  who  is  a  warehouse  man. 

9.  "Where  a  person  by  whom  a  warehouse  receipt  or  bill  of  lading  might  be  given  for 
goods  in  his  capacity  as  a  miller,  or  the  owner  or  keeper  of  a  harbour,  cove,  pond, 
wharf,  yard,  warehouse,  shed,  storehouse,  or  other  place  for  the  storage  of  goods 
delivered  to  him  as  bailee,  master  of  a  vessel  or  carrier,  is  the  owner  of  or  entitled 
himself  otherwise  than  in  such  capacitj?,  to  receive  the  goods,  any  warehouse  receipt 
or  bill  of  lading  or  any  acknowledgment  or  certificate  intended  to  answer  the  pur- 
pose thereof,  given  and  endorsed  by  such  person,  shaU  be  as  valid  and  effectual  for 
the  purposes  of  this  Act  as  if  the  warehouse  receipt,  biU  of  lading,  acknowledgment, 
or  certificate  had  been  given  by  one  person  and  endorsed  bj^  another. 
R.  S.  O.   1897,  c.  145,   §  8. 

As  to  goods  manufactured  from  articles  pledged.  10.  If  goods  are  manufactured 
or  produced  from  the  goods  or  any  of  them,  included  in  or  covered  by  any  warehouse 
receipt,  while  so  covered,  the  person  holding  such  warehouse  receipt  shall  hold  or  con- 
tinue to  hold  such  goods  during  the  process  and  after  the  completion  of  such  manu- 
facture or  production,  with  the  same  right  and  title  and  for  the  same  purposes  and 
upon  the  same  conditions,  as  he  held  or  could  have  held  the  original  goods. 

R.  S.  C.   1906,  e.  29,   §89  (1). 

Limit  of  time  for  holding  goods  in  pledge.  11,  1.  No  goods  other  than  timber, 
boards,  deals,  staves,  sawlogs,  or  other  lumber  shall  be  held  in  pledge  for  any  period 
exceeding  six  months.  2.  No  lumber,  boards,  deals,  staves,  sawlogs,  or  other  lumber 
shall  be  held  in  pledge  for  any  period  exceeding  twelve  months.  3.  No  transfer  of 
a  biU  of  lading  or  warehouse  receipt  shall  be  made  under  this  Act  to  secure  the  pay- 
ment of  any  debt  unless  the  debt  is  contracted  at  the  time  of  the  acquisition  of  the 
bill  of  lading  or  ^narehouse  receipt  or  upon  the  written  promise  or  agreement  that 
such  bill  of  lading  or  warehouse  receipt  would  be  given  to  such  person. 

R.  S.  O.   1897,  c.  145,   §§  9,   10  (1). 

Prior  claim  of  person  making  advance  over  unpaid  vendor.   Proviso.    12.   All 

advances  made  on  the  security  of  a  biU  of  lading  or  warehouse  receipt,  shall  give  to 
the  person  making  the  advances  a  claim  for  the  repayment  of  the  advances  on  the 
goods  therein  mentioned,  or  into  which  they  have  been  converted,  prior  to  and  by 
preference  over  the  claim  of  any  unpaid  vendor  or  other  creditor  save  and  except 
claims  for  wages  for  labour  performed  in  making  and  transporting  timber,  boards, 
deals,  staves,  sawlogs,  or  other  lumber:  Provided  that  such  preference  shall  not  be 
given  over  the  claim  of  an  unpaid  vendor  who  had  a  lien  upon  the  goods  at  the  time 
of  the  acquisition  by  such  person  of  the  bill  of  lading  or  warehouse  receipt,  unless 
the  same  was  acquired  by  him  without  knowledge  of  such  lien. 

Sale  of  goods  on  non-payment  of  debt.  Notice  of  sale  of  timber,  etc.  Notice  of 
sale  of  other  goods.  Sale  to  be  by  auction.  13.  In  the  event  of  the  non-payment  at 
maturity  of  any  debt  or  habiUty  secured  by  a  bill  of  lading  or  warehouse  receipt, 
the  holder  thereof  may  sell  the  goods  mentioned  therein  or  so  much  thereof  as  will 
suffice  to  pay  such  debt  or  habihty  with  interest  and  expenses,  returning  the  surplus, 
if  any,  to  the  person  from  whom  the  bill  of  lading  or  warehouse  receipt,  or  the  goods 
mentioned  therein,  as  the  case  may  be,  were  acquired:  Provided  that  such  power 
of  sale  shall  be  exercised  subject  to  the  following  provisions :  a)  No  sale  of  any  timber, 
boards,  deals,  staves,  sawlogs,  or  other  lumber  shall  be  made  under  this  Act  without 
the  consent  in  writing  of  the  owner  until  notice  of  the  time  and  place  of  such  sale  has 
been  given  by  registered  letter  to  the  last  known  address  of  the  pledgor  at  least  thirty 
days  before  the  sale  thereof;  b)  No  goods  other  than  timber,  boards,  deals,  staves, 
sawlogs,  or  other  lumber  shall  be  sold  under  the  provisions  of  this  section  without 
the  consent  of  the  owner  until  notice  of  the  time  and  place  of  sale  has  been  given  by 
a  registered  letter  to  the  last  known  address  of  the  pledgor  thereof  at  least  ten  days 
before  the  sale  thereof;  c)  Every  sale  under  such  power  of  sale  without  the  consent  of 
the  owner  shall  be  made  by  public  auction  after  notice  thereof  by  advertisement,  in 
at  least  two  newspapers  pubhshed  in  or  nearest  to  the  place  where  the  sale  is  to  be 
made,  stating  the  time  and  place  thereof. 

R.  S.  O.   1897,  o.   145,   §§9,   10,   11;  R.  S.  C.  c.  29,   §89. 

Transfer  of  warehouse  receipts  for  crude  petroleum  issued  by  incorporated  com- 
panies. 14.  1.  Every  transportation  receipt,  warehouse  receipt,  accepted  order  and 
certificate  for  crude  petroleum,  issued  by  any  incorporated  company  authorized  to 
carry  on  the  business  of  warehousing,  shall  be  transferable  by  endorsement,  either 
special  or  in  blank,  and  upon  being  endorsed  in  blank  shall  become  transferable  by 
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delivery,  and  every  such  endorsement  or  transfer  by  delivery  shall  transfer  all  right 
of  property  and  possession  of  the  petroleum  mentioned  in  any  such  transportation 
or  warehouse  receipt,  accepted  order  or  certificate,  to  the  endorsee  or  transferee 
thereof,  subject  to  the  terms  and  conditions  of  such  transportation  or  warehouse 
receipt,  accepted  order  or  certificate,  as  fully  and  completely  as  if  a  sale  of  the  petro- 
leum mentioned  therein  had  been  made  in  the  ordinary  waj^  2.  On  the  dehvery  of 
any  petroleum  mentioned  in  such  document,  by  such  company,  in  good  faith,  to 
a  person  in  possession  of  such  transportation  or  warehouse  receipt,  accepted  order  or 
certificate  so  endorsed  or  transferred,  the  company  shall  be  freed  from  all  further 
liabUity  in  respect  thereof,  and  the  endorsee  or  transferee  or  holder  of  every  such 
transportation  or  warehouse  receipt,  accepted  order  or  certificate,  to  whom  the  pro- 
perty in  the  petroleum  mentioned  therein  passes  by  reason  of  such  endorsement  or 
dehvery,  shall  have  transferred  to  and  vested  in  him  all  rights  of  action  and  be  subject 
to  the  same  habUities  in  respect  of  such  petroleum  as  if  the  contract  contained  in 
the  transportation  or  warehouse  receipt,  accepted  order  or  certificate  had  been  made 
by  the  company  with  himself. 

R.  S.  O.   1897,  c.  145,  §  12. 

Repeal.  15.  Chapter  145  of  the  Revised  Statutes,  1897,  and  all  amendments 
thereto  are  repealed. 

Commencement.  16.  This  Act  shaU  come  into  force  and  take  effect  on,  from,  and 
after  the  first  day  of  September,  1910. 


Acts,  1910,  c.  64.    An  Act  respecting  Assignments  and  Preferences  by 
Insolvent  Persons  (7th  March,  1910). 

Short  title.    1.   This  Act  may  be  cited  as  The  Assignments  and  Preferences  Act. 

The  British  North  America  Act,  1867,  §  91,  gives  to  the  Dominion  Parliament,  exclusive 
authority  to  deal  with  all  matters  relating  to  bankruptcy  and  insolvency.  The  Provincial  Legis- 
latures are  vested  with  exclusive  jurisdiction  over  property  and  civil  rights.  —  Ibid,  §  92.  A 
Dominion  Act  relating  to  bankruptcy  and  insolvency  is  intra  vires  the  Dominion  Parliament 
although  it  interferes  with  property,  civil  rights,  and  procedure  in  the  Provinces.  Gushing  v. 
Dupuy,  (1880),  5  A.  C.  409;  Tennant  v.  Union  Bank  of  Canada,  (1894)  A.  C.  31.  As  to  the  power 
of  the  Dominion  Parliament  to  pass  laws  relating  to  the  compulsory  winding-up  of  companies, 
Bee  note  to  Dominion  Winding-up  Act,  §  1.  In  the  absence  of  a  Dominion  Act  relating  to  bank- 
ruptcy and  insolvency,  the  Provinces  have  power  to  pass  laws  relating  to  assignment  and  frau- 
dulent preferences.  —  Attorney  General  of  Ontario  v.  Attorney  General  of  Canada,  (1894)  A.  C. 
189;  reversing  In  re  Assignments  and  Preferences  Act,  (1893),  20  O.  A.  R.  489;  overruling  Union 
Bank  v.  Neville,  (1891),  21.  O.  R.  152;  see  also:  Clarkson  v.  Ontario  Bank,  (1887),  15  O.  A.  R. 
166;  In  re  Killam,  (1878),  14  C.  L.  J.  (N.  S.)  242;  Bleasdell  v.  Townsend,  (1883),  3  C.  L.  T.  509. 
In  In  re  Bergman  v.  Armstrong,  (1902),  4  O.  L.  R.  717;  1  O.  W.  R.  799,  it  was  held,  that  an 
action  for  a  declaration  of  right  to  rank  against  an  insolvent  estate  vested  in  the  assignee 
under  the  Assignments  Act,  R.  S.  O.  1897,  i^.  147,  was  not  within  the  jurisdiction  of  a  Division 
Court. 

Interpretation.  2.  In  this  Act;  "Judge"  shall  mean  a  Judge  of  the  Coimty  or 
District  Court  of  the  county  or  district  in  which  the  assignment  is  required  to  be 
registered. 

Where  judge  disqualified.  3.  Where  a  Judge  is  disqualified  to  act  in  a  matter 
arising  under  this  Act,  a  Judge  of  the  County  or  District  Court  of  an  adjoining 
county  or  district  shall  have  jurisdiction  to  act  in  his  place. 

Fraudulent  judgments  and  assignments. 

Certain  confessions  of  judgment  to  be  void.  4.  Every  confession  of  judgment, 
cognovit  actionem,  or  warrant  of  attorney  to  confess  judgment  given  by  a  person 
being  at  the  time  in  insolvent  circumstances  or  unable  to  pay  his  debts  in  f uU  or 
knowing  himself  to  be  on  the  eve  of  insolvency,  voluntarily  or  by  collusion  with 
a  creditor  with  intent  thereby  to  defeat,  hinder,  delay,  or  prejudice  his  creditors, 
wholly  or  iu  part,  or  to  give  one  or  more  of  his  creditors  a  preference  over  his  other 
creditors  or  over  any  one  or  more  of  them,  shall  be  null  and  void  as  against  the  cre- 
ditors of  the  person  giving  the  same  and  shall  be  ineffectual  to  support  any  judg- 
ment or  execution. 

R.  S.  O.  1897,  u.  147,  §  1.  A  judgment  by  confession  is  a  judgment  entered  for  the  plaintiff 
in  case  the  defendant,  instead  of  entering  a  plea,  confesses  the  action,  or,  at  any  time  before 
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trial,  confesses  the  action  and  withdraws  his  plea  or  other  allegation.  —  Bouvier,  Law  dictionary, 
h.  V.  A  cognovit  actionem  is  a  written  confession  of  an  action  by  a  defendant,  subscribed  but 
not  sealed,  and  authorizing  the  plaintiff  to  take  judgment,  generally  for  a  sum  named.  —  Ibid. 
A  warrant  of  attorney  differs  from  a.  cognovit  in  that  the  former  is  under  seal  and  is  generally 
given  before  suit  is  brought.  —  Ibid.  Cognovits  and  warrants  of  attorney  are  not  within  the  Stat- 
ute 13  Eliz.  and  are  jgood  at  common  law,  though  their  effect  is  to  prefer  one  creditor  over  another. 
—  Holbird  v.  Anderson,  (1793),  5  T.  R.  255.  As  to  the  meaning  of  "insolvent  circumstances" 
and  "eve  of  insolvency,"  see  notes  to  §  5,  infra.  The  terms  "confession  of  judgment,"  "cognovit 
actionem,"  and  "warrant  of  attorney"  are  strictly  construed,  and  are  limited  to  the  instruments 
known  by  those  names  at  the  time  of  the  passage  of  the  Act.  Thus,  ».  withdrawal  of  a  defence 
under  §  113  of  the  Division  Com-ts  Act,  R.  S.  O.  1887,  c.  51  (now  10  Edw.  7,  c.  113)  does  not  come 
within  the  prohibition  of  this  section.  —  Bailey  v.  Bank  of  Hamilton,  (1894),  21  O.  A.  R.  156. 
Neither  does  striking  out  a  defence.  —  Davis  v.  Wickson,  (1882),  1  O.  R.  369;  nor  availing  one- 
self of  a  term  of  credit  and  taking  a  discount  in  lieu  thereof.  —  King  v.  Duncan,  (1881)  29  Grant, 
113;  MacDonald  v.  Crombie,  (1883),  2  O.  R.  243;  see  also.  Turner  v.  Lucas,  (1882),  1  O.  R.  623; 
nor  to  defend  one  of  two  actions  and  to  forego  defence  on  the  other.  —  Young  v.  Christie,  (1859), 
7  Grant,  312;  McKenna  v.  Smith,  (1862),  10  Grant,  40;  Labatt  v.  Bixell,  (1881),  28  Grant,  593; 
Hermans  v.  Searle,  (1881),  29  Grant,  278.  Where  an  action  is  brought  upon  a  bona  fide  debt, 
another  creditor  can  not  object  to  a  judgment  merely  because  there  was  a  defence  arising  out 
of  formal  defects  in  the  papers  which  the  debtor  might  have  set  up  in  the  action.  —  Bowerman 
V.  Philips,  (1888),  15  O.  A.  R.  679.  Where  there  is  no  collusion,  "pressm-e"  will  prevent  the  trans- 
action from  being  voluntary,  and  its  validity  will  be  sustained.  The  pressure  must  be  "the  causa 
causans  of  the  payment,  and  not  any  intention  of  giving  a  preference  to  particular  creditors" 
(per  Cairns,  L.  J.),  in  Tomkins  v.  Saffery,  (1887),  3  A.  C.  225.  It  must  be  the  dominating  or 
governing  motive  impelling  the  action  of  the  debtor.  —  Parker,  Frauds  on  creditors,  p.  182.  Al- 
though interpreting  another  (now  obsolete)  provision  of  the  Assignments  Act,  the  following  cases 
may  still  be  looked  to,  to  ascertain  the  nature  of  pressure  sufficient  to  destroy  the  voluntary 
character  of  the  Act;  Davison  v.  Ross,  (1876),  24  Grant,  22;  Stephens  v.  McArthur,  (1891),  19 
S.  C.  R.  446;  Molson  Bank  v.  Halter,  (1890),  18  S.  C.  R.  88;  Long  v.  Hancock,  (1885),  12  S.  C.  R. 
532;  Slater  v.  Oliver,  (1884),  7  O.  R.  158;  Beattie  v.  Wenger,  (1897),  24  O.  A.  R.  72;  Braylev 
V.  Ellis  &  Taylor,  (1884),  9  O.  A.  R.  565;  Powell  v.  Calder,  (1885),  8  O.  R.  505;  Whitney  v.  Toby, 
(1882),  6  O.  R.  54.  The  practical  importance  of  the  rights  given  to  creditors  under  this  section 
has  been  considerably  lessened  by  the  passage  of  the  Creditors  Relief  Acts.  As  to  meaning  of 
words   "null  and  void,"  see  notes  to  next  section. 

Gifts,  transfers,  etc.,  made  by  insolvents  which  defeat  or  prejudice  creditors  to 
be  void.  "Creditor"  for  certain  purposes  to  include  surety  and  endorser.  5.  1.  Sub- 
ject to  the  provisions  of  section  6,  every  gift,  conveyance,  assignment,  or  transfer, 
delivery  over  or  payment  of  goods,  chattels,  or  effects,  or  of  bills,  bonds,  notes,  or 
securities,  or  of  shares,  dividends,  premiums,  or  bonus  in  any  bank,  company  or 
corporation,  or  of  any  other  property,  real  or  personal,  made  by  a  person  at  a  time 
when  he  is  in  insolvent  circumstances,  or  is  unable  to  pay  his  debts  in  fuU,  or 
knows  that  he  is  on  the  eve  of  insolvency  with  intent  to  defeat,  hinder,  delay,  or 
prejudice  his  creditors,  or  any  one  or  more  of  them,  shall  as  against  the  creditor 
or  creditors  injured,  delayed,  or  prejudiced,  be  null  and  void.  —  2.  Subject  to  the 
provisions  of  section  6  every  such  gift,  conveyance,  assignment,  or  transfer,  dehvery 
over  or  payment  made  by  a  person  being  at  the  time  in  insolvent  circumstances, 
or  unable  to  pay  his  debts  in  f uU,  or  knowing  himself  to  be  on  the  eve  of  insolvency, 
to  or  for  a  creditor  with  the  intent  to  give  such  creditor  an  imjust  preference  over 
his  other  creditors  or  over  any  one  or  more  of  them  shall,  as  against  the  creditor 
or  creditors  injured,  delayed,  prejudiced,  or  postponed,  be  null  and  void.  —  3.  Sub- 
ject to  the  provisions  of  section  6,  if  such  a  transaction  with  or  for  a  creditor  has  the 
effect  of  giving  that  creditor  a  preference  over  the  other  creditors  of  the  debtor 
or  over  any  one  or  more  of  them,  it  shall  in  and  with  respect  to  any  action  or  pro- 
ceediQg  wMch,  within  sixty  days  thereafter,  is  brought,  had,  or  taken  to  impeach  or 
set  aside  such  transaction,  be  presumed  prima  facie  to  have  been  made  with  the 
intent  mentioned  in  subsection,  2,  and  to  be  an  unjust  preference  within  the  meaning 
hereof  whether  the  same  is  made  voluntarily  or  under  pressure.  —  4.  Subject  to 
the  provisions  of  section  6,  if  such  a  transaction  with  or  for  a  creditor  has  the  effect 
of  giving  that  creditor  a  preference  over  the  other  creditors  of  the  debtor  or  over 
any  one  or  more  of  them,  it  shall,  if  the  debtor  within  sixty  days  after  the  trans- 
action makes  an  assignment  for  the  benefit  of  his  creditors  be  presumed  prima  facie 
to  have  been  made  with  the  intent  mentioned  in  subsection  2,  and  to  be  an  unjust 
preference  within  the  meaning  hereof,  whether  the  same  be  made  voluntarily  or 
under  pressure.  —  5.  The  word  "creditor"  in  the  fifth  and  sixth  hnes  of  subsection  2, 
in  the  second  and  third  hnes  of  subsection  3,  and  in  the  second  and  third  hnes  of 
subsection  4,  shall  include  any  surety  and  the  endorser  of  any  promissory  note 
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or  bill  of  exchange  who  would  upon  payment  by  him  of  the  debt,  promissory  note 
or  bill  of  exchange,  in  respect  of  which  such  suretyship  was  entered  into  or  such 
endorsement  was  given  become  a  creditor  of  the  person  giving  the  preference  within 
the  meaning  of  these  subsections. 

R.  S.  O.  1897,  c.  147,  §  2.  The  words  used  in  the  corresponding  section  of  the  Act  of  1897 
are  "utterly  void,"  while  in  §  1  (§  4  of  the  present  Act)  the  words  are  "null  and  void."  In  both 
of  the  sections  of  the  present  Act,  the  words  are  "null  and  void."  It  is  submitted  that  there 
is  no  difference  in  the  meaning  of  the  two  clauses.  Following  the  general  rule  of  statutory  con- 
struction, that  when  the  word  "void"  is  introduced  for  the  benefit  of  the  parties  only,  it  is  used 
in  the  sense  of  "voidable,"  the  Ontario  Courts  have,  in  general,  held  that  the  transactions  are 
voidable,  only  at  the  instance  of  the  creditors  whose  rights  are  affected.  —  Menden  v.  Braden, 
(1894),  21  O.  A.  R.  352.  In  interpreting  the  words  "absolutely  null  and  void"  in  the  Ontario 
Chattel  Mortgage  Act,  Strong,  C.  J.  said:  "I  am  not  impressed  with  the  soundness  of  the  construc- 
tion which  reads  the  terms  'absolutely  null  and  void'  as  'voidable.'  So  to  cut  down  the  words 
of  the  Act  is,  I  venture  to  say,  in  direct  conflict  with  the  manifest  policy  of  the  Legislature." 
—  Clarkson  v.  McMaster,  (1895),  25  S.  C.  R.  96.  But  see  Heaton  v.  Flood,  (1897),  29  0.  R.  87; 
ileharg  v.  Lumbers,  (1896),  23  O.  A.  R.  51,  commenting  on  Clarkson  v.  McMaster,  supra.  In 
Mundell  v.  Tinkes,  (1883),  6  O.  R.  625,  Boyd,  J.  said  at  page  628:  "The  decided  weight  of  author- 
ity .  .  .is  that,  after  the  property  passes,  whether  by  execution  or  a  written  instrument,  or  by 
other  means,  sufficient  in  law,  it  is  not  for  the  fraudulent  grantor  to  undo  the  matter  either 
out  of  Court  or  by  aid  of ■  the  Court";  and  again  at  page  637:  "I  have  always  understood  the 
rule  of  equity  to  be  expressed  by  Esten,  V.  C,  in  Phelan  v.  Fraser,  6  Grant,  336,  that  the  Court 
never  assists  a  person  who  has  placed  his  property  in  the  name  of  another  in  order  to  defraud 
his  creditors."  In  Johnson  v.  Cline,  (1888),  16  O.  R.  129,  at  p.  138,  Ferguson,  J.  commenting 
upon  the  above  quotation,  said:  "This  proposition  is  supported  by  many  other  authorities  and 
is,  I  think,  doubtless  a  correct  one."  See  also  Day  v.  Day,  (1889),  17  O.  A.  R.  157;  Langlor 
V.  Baby,  (1864),  11  Grant,  21;  Emes  v.  Barber,  (1867),  15  Grant,  679.  "The  weight  of  author- 
ity greatly  preponderates  in  favour  of  the  view  that,  in  order  to  work  a  fraudulent  preference 
of  a  creditor  under  R.  S.  O.  e.  118  (now  this  Act),  there  must  be  a  concurrence  of  intent  to  do 
so  on  the  part  of  both  debtor  and  creditor.  The  views  expressed  by  the  Judges  in  Hepburn  v. 
Park,  6  O.  R.  472;  Brown  v.  Sweet,  7  O.  A.  R.  725;  Brayley  v.  ElUs,  9  O.  A.  R.  565,  which  have 
been  acted  upon  in  Lancey  v.  Merchants  Bank,  10  O.  R.  169  must  govern  me  as  against  the  oppo- 
site view  expressed  in  the  case  of  Ivy  v.  Knox,  8  O.  R.  635."  (Per  Boyd,  C.)  in  Burn  v.  Mackay, 
(1885),  10  O.  R.  167;  McRoberts  v.  Steinoff,  (1886),  11  O.  R.  369;  Johnson  v.  Hope,  (1890), 
17  O.  A.  R.  12;  Ashley  v.  Brown,  (1890),  17  O.  A.  R.  500;  Dana  v.  McLean,  (1901),  2  O.  L.  R. 
466.  This  doctrine  is  criticised  as  judicial  legislation,  but  followed  in  Lamb  v.  Young,  (1890), 
10  O.  R.  104;  Molson's  Bank  v.  Halter,  (1890),  18  S.  C.  R.  88.  Where  the  conveyance  is  in  pur- 
suance of  a  previous  promise,  it  will  be  upheld.  —  McRoberts  v.  Steinoff,  (1886),  110.  E.  369. 
"The  statute  13  Eliz.,  c.  5,  §  6,  saves  from  its  operation  conveyances,  etc.  made  upon  good  con- 
sideration and  bona  fide  to  persons  not  having,  at  the  time,  any  notice  or  knowledge  of  the  fraud. 
It  is  remarkable  that  there  is  no  similar  general  provision  in  our  statute.  In  one  number  alone, 
§  3 — 1  (now  §  6)  the  exception  is  extended  to  persons  who  are  described  as  innocent  purchasers 
or  parties ;  which,  of  course,  must  mean  persons  without  notice  or  knowledge.  But  there,  the  word 
'bona  fide'  is  used  throughout,  and,  it  would  seem  to  follow  that  the  legislatiu'e  did  not  intend 
to  involve  persons  having  neither  knowledge  or  notice,  in  the  disabling  and  penal  consequences 
of  the  acts  thereby  forbidden.  It  would  paralyze  trade  and  mercantile  business  altogether,  if 
transactions  entered  into  in  all  honesty  and  good  faith,  and  for  valuable  consideration,  with 
persons  apparently  solvent  and  prosperous,  were  liable  to  be  undone  upon  its  being  afterwards 
discovered  and  proved  that  such  persons  were,  at  the  time,  in  embarrassed  circumstances  or  un- 
able to  pay  their  debts  in  full.  Such  a  construction  of  the  Act  would  make  it  a  trap  and  snare 
instead  of  an  enactment  salutary  and  beneficial  to  the  mercantile  community.  It  has  always 
been  the  policy  of  the  law  to  protect,  as  far  as  possible,  persons  acting  bona  fide  and  without 
notice  of  fraud  or  other  wrong  doing,  and  so  I  think  a  person  who  deals  bona  fide  with  an  em- 
barrassed debtor,  and  who,  at  the  time  of  the  dealing,  has  no  knowledge  or  notice  of  his  embarras- 
sed condition,  is  saved  from  all  the  consequences  enacted  by  the  Statute.  It  is  hard  to  imagine 
how  a  transaction  can  be  otherwise  than  bona  fide  with  reference  to  what  is  forbidden  in  this 
statute,  if  it  has  been  entered  into  without  knowledge  or  notice  of  the  embarrassments  of  the 
debtor."  —  Per  Macleiman,  J.  A.  in  Johnson  v.  Hope,  (1890),  17  O.  A.  R.  12.  An  adjudication 
of  bankruptcy,  or  open  and  notorious  insolvency,  is  not  necessary,  in  order  to  show  that  a  person 
is  in  insolvent  circumstances  or  in  unable  to  pay  his  debts  in  full.  Cp.  Davidson  v.  Douglas, 
(1868),  15  Grant,  347.  Strictly  speaking,  a  person  is  insolvent  if  his  assets,  when  disposed  of  at 
an  execution  sale,  would  be  insufficient  to  pay  his  debts  in  full.  "A  debtor  is  legally  insolvent 
when  he  has  not  sufficient  property  to  pay  all  his  debts  if  sold  under  legal  process,  and  commer- 
cially insolvent  when  he  has  not  the  means  to  pay  off  and  discharge  his  civil  obligations  as  they 
become  due  in  the  ordinary  course  of  business."  —  Per  Rose,  J.,  in  Rae  v.  McDonald,  (1887), 
13  O.  R.  352  But  in  the  same  case,  it  was  said:  "In  determining  whether  a  debtor  is  insolvent, 
etc.,  his  assets  or  effects  are  not  to  be  estimated  at  what  they  might  bring  at  a  forced  sale  under 
execution,  but  at  the  fair  value  in  cash  in  the  market  at  any  ordinary  sale."  —  Per  Cameron, 
C.  J.,  Ibid.    Rae  v.  McDonald,  supra,  was  discussed  in  Wamock  v.  Kloepfer,  (1887),  14  0.  R. 
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288;  15  O.  A.  R.  324;  18  S.  C.  R.  701,  and  it  was  there  said  that  a  person  is  in  insolvent  circum- 
stances if  he  does  not  pay  his  debts  and  is  unable  to  meet  the  current  demands  of  his  creditors, 
and  if  he  has  not  the  means  of  paying  them  in  full  out  of  his  assets  realized  upon  a  sale  for  cash, 
or  its  equivalent.  In  Dominion  Bank  v.  Cowan,  (1887),  14  O.  R.  465,  it  was  said  that  a  debtor 
is  insolvent  if  he  has  not  sufficient  property  subject  to  execution  to  pay  all  his  debts  if  sold  under 
legal  process  at  a  sale  fairly  and  reasonably  conducted.  Where  there  is  a  duty  to  convey,  the 
intent  to  injure  creditors  is  negatived.  —  Stuart  v.  Thomson,  (1893),  23  O.  R.  503.  The  mere 
fact  that  all  the  assets  are  either  mortgaged  or  under  warehouse  receipts,  is  not,  of  itself,  suffi- 
cient to  show  insolvency.  The  value  of  the  equity  of  redemption  must  be  taken  into  considera- 
tion in  determining  the  debtor's  financial  position.  —  Dominion  Bank  v.  Cowan,  (1887),  14 
O.  R.  465.  The  value  of  the  assets  is  to  be  estimated  at  the  date  of  the  impeached  transaction. 
—  Clarkson  v.  Sterling,  (1887),  14  O.  R.  460;  Parker,  Frauds  on  creditors,  p.  108.  In  Langley 
V.  Palter,  (1909),  13  O.  W.  R.  951,  an  action  by  the  assignee  for  the  benefit  of  creditors  for  the 
conversion  of  certain  goods  were  dismissed,  the  prima  facie  presumption  of  fraud  being  rebutted 
by  the  manager  of  the  insolvent  company  swearing  that  he  did  not  intend  to  give  a  preference, 
and  proof  that  the  defendant  did  not  know  the  hopeless  condition  of  the  insolvent's  affairs.  In 
Casserley  v.  Hughes,  (1905),  5  O.  W.  R.  590;  6  O.  W.  R.  70,  the  Court  upheld  a  conveyance  by 
an  insolvent  to  his  daughter,  holding  that  there  was  nothing  to  show  that  the  daughter  was, 
at  the  time,  aware  of  her  father's  insolvency.  The  following  cases  determine  the  question  of  what 
evidence  is  sufficient  to  satisfy  the  burden  of  rebutting  the  presumption  of  fraud,  where  an  assign- 
ment is  presumed,  prima  facia,  to  have  been  made  with  intent  to  delay,  defeat  or  injure  cre- 
ditors: Crawford  v.  Magee,  (1905),  6  O.  W.  R.  44;  Attwood  v.  Pett,  (1907),  9  O.  W.  R.  173,  748; 
Falls  V.  Gibb,  (1900),  8  O.  W.  R.  397;  Allen  v.  Bank  of  Ottawa,  (1908),  11  O.  W.  B.,  148;  McNiell 
V.  Dawson,  (1902),  1  O.  W.  R.  24;  Allen  v.  McLean,  (1906),  8  O.  W.  R.  223,  761;  Keenan  v. 
Richardson,  (1902),  1  O.  W.  R.  333;  Baldocchi  v.  Spade,  (1907),  38  S.  C.  R.  577;  affirming  s.  c, 
(1906),  7  O.  W.  R.  325;  8  O.  W.  R.  705;  Dana  v.  McLean,  (1902),  2  O.  L.  R.  466;  Desmarlean 
V.  Dmgman,  (1908),  11  O.  W.  R.  101;  Elwell  v.  Crate,  (1910),  15  O.  W.  R.  261.  As  to  what  evid- 
ence is  sufficient,  in  an  action  by  the  assignee  to  set  aside  a  mortgage  made  by  the  insolvent, 
to  prove  absence  of  knowledge  by  the  mortgagee  of  the  insolvency,  see  Wade  v.  Elliot,  (1907), 
10  O.  W.  R.  206;  11  O.  W.  R.  37S.  At  the  revision  of  the  Ontario  Statutes  in  1897,  the  words 
"prima  facia"  were  inserted  after  the  word  "presumed,"  which  occurs  in  sub-sections  3  and  4 
of  section  2  of  c.  147  and  the  doubt  whether  the  presumption  was  rebuttable  was  thereby  set 
at  rest;  but  even  under  the  language  of  subsection  2  (b)  of  section  2  of  the  Act  of  1887,  i.  e. 
without  the  words  "prima  facia",  the  presumption  was  rebuttable;  and  in  the  case  of  a  mort- 
gage of  land  to  secure  a  debt  followed  one  week  later  by  an  assignment  by  the  mortgagor  to  the 
plaintiff  for  the  benefit  of  creditors,  defendants  were  entitled  to  show  that  there  was  no  intent 
to  prefer.  —  Craig  v.  McKay,  (1906),  12  O.  L.  R.  121;  affirming  a.  c,  (1904),  8  O.  L.  R.  651; 
4  O.  W.  R.  274;  6  O.  W.  R.  160;  7  O.  W.  R.  507;  following  Lawson  v.  McGeoch,  (1892),  20 
O.  A.  R.  464.  An  insolvent  trader  sold  out  his  business  to  his  wife,  who  was  one  of  his  creditors, 
who  had  means  of  her  own  and  who  actually  raised  the  money  to  make  the  purchase.  It  was 
held  that  the  sale  was  valid,  notwithstanding  that  the  wife  knew  of  her  husband's  insolvency 
and  that  he  intended  to  prefer  certain  of  his  creditors  to  others  by  payments  out  of  the  purchase 
money.  —  Langlay  v.  Beardsley,  (1909),  18  O.  L.  R.  67;  13  O.  W.  R.  348.  Whexe  a  debtor  in 
August,  1899,  procured  the  consent  of  his  creditors  to  payment  of  his  debts  by  notes  at  different 
times  extending  to  the  following  March,  and  where  one  creditor  insisted  vipon  more  prompt  pay- 
ment and  took  from  the  debtor  notes  payable  in  September,  an  assignment  having  been  made 
the  following  November,  it  was  lield,  affirming  the  judgment  of  the  Court  of  Appeals,  (1901), 
3  O.  L.  R.  5  that  the  debtor,  having  paid  the  note  voluntarily  and  without  coercion  could  not, 
himself,  have  recovered  back  the  amount  and  that  his  assignee  was  in  no  better  position.  — 
Langley  v.  Van  Allen,  (1902),  32  S.  C.  R.  174;  see  also  Elgin  Loan  &  Savings  Company  v.  Or- 
chard, (1904),  7  O.  L.  R.  695.  One  who  has  a  right  of  action  for  tort  and  subsequently  recovers 
judgment,  is  not  a  creditor  in  a  position  to  attack  a  transaction  entered  into  by  the  tort  feasor 
prior  to  commencement  of  the  action  in  tort.  —  Ashley  v.  Brown,  (1890),  17  O.  A.  Pv.  500. 

Assignments  for  general  benefit  of  creditors. 

Assignments  for  benefit  of  creditors  and  bona  fide  sales,  etc.,  protected.  Transfer 
to  creditor  of  consideration  for  sale  invalid.  General  assignment  not  in  accordance 
with  Act,  when  voidable.  Security  given  up  upon  void  payment  to  be  returned.  Pay- 
ment of  wages  protected.  Exchange  of  securities  protected.  Certain  assignments 
to  be  valid.  6.  1.  Nothing  in  the  next  preceding  section  shall  apply  to  an  assign- 
ment made  to  the  sheriff  of  the  county  or  district  in  which  the  debtor  resides  or 
carries  on  business  or  with  the  consent  of  a  majority  of  his  creditors  having  claims 
of  $  100  and  upwards  computed  according  to  the  provisions  of  section  24,  to  another 
assignee  resident  within  Ontario,  for  the  purpose  of  paying  rateably  and  proportion- 
ately and  without  preference  or  priority  all  the  creditors  of  the  debtor  their  just 
debts;  nor  to  any  bona  fide  sale  or  payment  made  in  the  ordinary  course  of  tiade 
or  calUng  to  an  innocent  purchaser  or  person,  nor  to  any  payment  of  money  to  a 
creditor,  nor  to  any  bona  fide  conveyance,  assignment,  transfer,  or  delivery  over 
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of  any  goods  or  property  of  any  kind,  which  is  made  in  consideration  of  a  present 
actual  bona  fide  payment  in  money,  or  by  way  of  secm'ity  for  a  present  actual  bona 
fide  advance  of  money,  or  which  is  made  in  consideration  of  a  present  actual  bona 
fide  sale  or  dehvery  of  goods  or  other  property  where  the  money  paid,  or  the  goods 
or  other  property  sold  or  delivered  bear  a  fair  and  reasonable  relative  value  to  the 
consideration  therefor.  —  2.  In  the  case  of  a  vahd  sale  of  goods  or  other  property, 
and  payment  or  transfer  of  the  consideration  or  part  thereof  by  the  purchaser  to 
a  creditor  of  the  vendor,  under  circumstances  which  would  render  void  such  a  pay- 
ment or  transfer  by  the  debtor  personally  and  directly,  the  payment  or  transfer, 
even  though  vahd  as  respects  the  purchaser,  shall  be  void  as  respects  the  creditor 
to  whom  the  same  is  made.  —  3.  Every  assignment  for  the  general  benefit  of  cre- 
ditors, which  is  not  void  under  section  5,  but  is  not  made  to  the  sheriff,  nor  to  any 
other  person  with  the  prescribed  consent  of  creditors,  shaU  be  void  as  against  a  sub- 
sequent assignment  which  is  in  conformity  with  this  Act,  and  shall  be  subject  in 
other  respects  to  the  provisions  thereof  until  and  unless  a  subsequent  assignment 
is  executed  in  accordance  therewith.  —  4.  Where  a  payment  has  been  made  which 
is  void  under  this  Act,  and  any  valuable  security  was  given  up  iu  consideration  of 
the  payment,  the  creditor  shaU  be  entitled  to  have  the  security  restored,  or  its  value 
made  good  to  him  before,  or  as  a  condition  of,  the  return  of  the  payment.  — 5.  No- 
thing herein  shall :  a)  Affect  The  Wages  Act,  or  prevent  a  debtor  providing  for  pay- 
ment of  wages  due  by  him  in  accordance  with  the  provisions  of  that  Act;  b)  Affect 
any  payment  of  money  to  a  creditor,  where  such  creditor  by  reason  or  on  account 
of  such  payment,  has  lost  or  been  deprived  of,  or  has  in  good  faith  given  up,  any  valid 
security  which  he  held  for  the  payment  of  the  debt  so  paid,  imless  the  security  is 
restored  or  its  value  made  good  to  the  creditor ;  c)  Apply  to  the  substitution  in  good 
faith  of  one  security  for  another  security  for  the  same  debt  so  far  as  the  debtor's 
estate  is  not  thereby  lessened  in  value  to  the  other  creditors ;  or  d)  Invahdate  a  se- 
curity given  to  a  creditor  for  a  preexisting  debt  where,  by  reason  or  on  account  of 
the  giving  of  the  security,  an  advance  in  money  is  made  to  the  debtor  by  the  cre- 
ditor, in  the  bona  fide  behef  that  the  advance  wiU  enable  the  debtor  to  continue 
his  trade  or  business  and  to  pay  his  debts  in  full. 

B.  S.  O.  1897,  u.  147,  §  3.  A  sheriff  who  sells  at  auction  land  assigned  to  him  under  this 
Act,  does  not  sell  in  the  same  capacity  as  if  he  were  selling  it  under  an  execution  and  he  is  not 
the  agent  of  the  person  who  bids.  —  Mclntyxe  v.  Faubert,  (1895),  26  O.  R.  427.  Since  he  takes 
an  assignment  as  a  public  officer,  he  can  not  disclaim.  After  his  term  of  office  expires,  his  duties 
fall  upon  his  successors  and  in  case  of  his  death  before  such  expiration,  his  rights  and  duties  as 
an  assignee  devolve  upon  his  deputy.  —  Brown  v.  Grove,  (1889),  18  O.  B.  311.  An  assignment, 
although  not  made  to  a  sheriff  and  without  the  consent  of  creditors,  is  valid;  but  a  subsequent 
assignment  executed  with  such  consent  will  supersede  the  first.  —  Anderson  v.  Glass,  (1889), 
16  O.  B.  592.  Consent  of  creditors  may  be  obtained  subsequent  to  the  assignment.  —  Hall  v. 
Fortye,  (1889),  17  O.  B.  435.  An  assignment  executed  without  the  assent  or  linowledge  of  cre- 
ditors is  revocable.  —  Cooper  v.  Dickson,  (1884),  10  O.  A.  B.  50;  Clark  v.  Bied,  (1896),  27  0.  R. 
618;  Bennie  v.  Black,  (1896),  26  S.  C.  B.  356;  but  such  an  assignment,  if  executed  at  the  instance 
of  creditors,  or  if  acted  upon  by  creditors,  can  not  be  objected  to,  even  by  an  execution  creditor. 
—  Nolan  V.  Donelly,  (1884)  4  O.  B.  440;  Ball  v.  Tennant,  (1895),  25  O.  R.  50.  The  solicitor  of  a 
creditor  may  assent  on  his  chent's  behalf.  —  Nelles  v.  Maltby,  (1884),  5  O.  R.  263.  Acceptance 
of  payment  of  a  dividend  waives  a,  creditor's  right  to  object  to  the  assignment.  —  Beemer  v. 
Oliver,  (1884),  10  O.  A.  R.  656.  So,  a  creditor  who  attends  a  meeting  and  who  acts  as  inspector 
can  not  thereafter  attack  the  assignment.  —  Gardner  v.  Kloepfer,  (1885),  7  O.  R.  603.  But  if 
a  creditor  attacks  an  assignment  and  is  unsuccessful,  he  is  not  thereafter  barred  from  coming 
in  as  a  creditor  and  ranking  for  his  claim.  —  Kloepfer  v.  Gardner,  (1886),  10  O.  B.  415;  s.  c, 
(1886),  14  O.  A.  R.  60;  s.  c,  (1887),  15  S.  C.  R.  390.  The  assignment,  to  be  valid,  must  be  made 
for  the  general  benefit  of  all  the  creditors  without  the  imposition  of  unreasonable  terms  by  the 
debtor,  or  the  retention  of  any  benefit  for  himself.  —  Whitman  v.  Union  Bank  of  Halifax,  (1889), 
16  S.  C.  B.  410;  Jennings  v.  Hyman,  (1886),  11  O.  R.  65.  After  an  assignment  is  made,  its  effect 
is  placed  beyond  the  control  of  the  assignor.  —  Re  Unitt  and  Prott,  (1892),  23  O.  R.  78.  If  the 
interests  of  the  creditors  demand  it,  the  business  may  be  carried  on  for  a  reasonable  time  by  the 
assignee,  before  being  disposed  of.  —  O'Brien  v.  Clarkson,  (1884),  10  O.  A.  R.  603;  Ontario  Bank 
v.  Lament,  (1885),  6  O.  R.  147;  Slater  v.  Budenach,  (1884),  10  S.  C.  R.  296.  It  is  well  settled 
that  in  order  to  constitute  a  "bona  fide  sale  or  payment,"  good  faith  on  the  part  of  the  purchaser 
is  sufficient.  Fraudulent  intent  on  the  part  of  the  assignor  will  not  vitiate  the  transaction.  — 
MacKintosh  v.  Pagose,  (1895),  1  Ch.  505.  For  further  discussion  of  this  principle  see  notes  to 
§  5,  supra.  As  to  what  constitutes  "pajonent  of  money  to  a  creditor",  see:  Campbell  v.  Roche, 
(1891),  18  O.  A.  R.  646;  Davidson  v.  Fraser,  (1896),  23  O.  A.  R.  439;  s.  c,  (1897),  28  S.  C.  R. 
272,  overruling  Armstrong  v.  Hemstreet,  (1895),  23  O.  R.,  336;  see  also,  Halwell  v.  Wilmot, 
(1897),  24  O.  A.  R.  628;  Building  Loan  Association  v.  Palmer,  (1887),  12  0.  R.   1.    Payment 
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in  good  faith  by  the  purchaser  at  the  vendor's  request,  of  part  of  the  purchase  money  to  the 
vendor's  creditor,  is  a  payment  that  can  not  be  impeached.  —  Gordon  v.  Union  Bank,  (Armoui-, 
C.  J.),  May  6th,  1898.  So,  where  a  debtor,  at  his  brother's  instance,  sells  his  stock  to  a  bona 
fide  purchaser  and  pays  the  proceeds  to  the  holder  of  his  notes,  endorsed  by  his  brother,  the  pay- 
ment is  good  under  this  section.  —  Harvey  v.  McNaughton,  (1884),  10  O.  A.  R.  616.  In  Stephens 
V.  Boisseau,  (1896),  23  O.  A.  R.  230,  s.  c,  (1896),  26  S.  C.  R.  437,  it  was  held  that  a  mortgagee 
who,  in  good  faith,  realizes  his  security,  can  retain,  as  against  the  mortgagor's  assignee  the  sur- 
plus proceeds  of  the  sale  of  mortgaged  chattel  in  satisfaction  of  a  unsecured  debt.  The  "advance 
of  money"  must  be  made  directly  to  the  debtor  and  must  be  in  actual  cash.  —  Stoddart  v.  Wil- 
son, (1889),  16  O.  R.  17;  see  also  Burns  v.  Wilson,  (1897),  28  S.  C.  R.  207,  which  in  effect 
overruled  the  decision  in  Gibbons  v.  Wilson,  (1880),  17  O.  A.  R.  1.  It  has  been  held  that 
security  for  the  price  of  goods  to  be  delivered  in  the  future  is  valid.  —  Goulding  v.  Deeming, 
(1888),  15  O.  R.  201.  The  question  of  "fair  and  reasonable  value"  is  one  of  fact,  to  be 
decided  upon  the  evidence  in  each  case.  —  Came  on  v.  Perrin,  (1887),  14  O.  A.  R.  56-5. 
As  to  what  is  the  giving  up  of  "valuable  security,"  see  Nelles  v.  Paul,  (1879),  4  O.  A.  R.  1; 
Beattie  v.  Wenger,  (1897),  24  O.  A.  R.  72.  Where  there  is  an  existing  debt,  and  a  creditor, 
in  good  faith,  makes  an  additional  loan,  he  may  take  security  to  cover  both  the  old  and  the  ne\v 
debts.  —  Hyman  v.  Cuthbertson,  (1886),  10  O.  R.  443;  Ross  v.  Dunn,  (1889),  16  O.'A.  R.  562. 
But  the  new  advance  must  bear  a  substantial  relation  to  the  value  of  the  security  taken. 
—  Kalus  V.  Hergert,  (1876),  1  O.  A.  R.  75;  Miller  v.  Reid,  (1879),  4  O.  A.  R.  479.  The  Court 
will  examine  into  the  objects  and  intentions  of  the  parties  to  ascertain  whether  or  not  the  true 
object  is  to  secure  merely  the  old  debt.  —  Rielle  v.  Reid,  (1898),  28  O.  R.  497.  Where  an  insol- 
vent's manager  made  a,  statutory  declaration  as  to  the  assets  and  liabilities  of  the  insolvent, 
showing  a  surplus  of  assets,  a  mortgage  given  to  secure  a  past  indebtedness  and  to  cover  future 
advances,  the  mortgagee  believing  the  truth  of  such  statement,  was  upheld.  —  Bell  v.  Robinson, 
(1909),  13  O.  W.  R.  696.  It  has  been  held  that  payment  of  other  claims  at  the  debtor's  request, 
taking  security  for  the  amount  so  paid,  and  also  for  the  original  debt,  is  not  an  "advance"  within 
the  meaning  of  this  section.  —  Boyd  v.  Glass,  (1883),  8  O.  A.  R.  632;  see  also  Morphy  v.  Cowell, 
(1904),  3  O.  L.  R.  314,  following  Molson  Bank  v.  Halter,  (1890),  18  S.  C.  R.  88.  In  Goulet  v. 
Greenway,  (1902),  1  O.  W.  R.  550,  payments  made  by  an  insolvent  debtor  were  examined  into 
and  were  held  to  be  within  the  provisions  of  this  section  and  therefore  valid.  Where  a  member 
of  an  insolvent  firm,  although  not  aware  of  the  insolvency,  sold  his  stock  in  trade  and  deposited 
the  cheque  received  for  the  sale,  to  his  credit  with  his  banker,  to  whom  he  was  indebted  upon 
an  overdue  promissory  note  that  had  been,  without  his  knowledge,  charged  against  his  account 
and  where,  within  two  days  after  making  the  deposit,  the  insolvent  gave  the  bank  a  cheque  to 
cover  the  amount  of  the  note,  it  was  held,  in  an  action  to  have  the  transfer  of  the  cheque  set 
aside,  that  the  transaction  was  a  payment  to  a  creditor  within  the  meaning  of  this  section,  and 
was  not,  under  the  circumstances,  void  as  against  creditors.  —  Robinson  v.  McGillwray,  (1907), 
39  S.  C.  R.  281,  affirming  s.  c,  (1907),  13  O.  L.  R.  232. 

Assignee  must  reside  in  the  Province.  7.  No  person  other  than  a  permanent 
and  bona  fide  resident  of  Ontario  shall  be  assignee  under  an  assignment  within 
the  provisions  of  this  Act,  nor  shall  any  assignee  delegate  his  duties  as  assignee 
to  or  appoint  as  deputy  any  person  who  is  not  a  permanent  and  bona  fide  resident 
of  Ontario;  and  no  charge  shall  be  made  or  recoverable  against  the  assignor  or  his 
estate  for  any  services  or  other  expenses  of  any  such  assignee,  deputy,  or  delegate 
of  any  assignee  who  is  not  a  permanent  and  bona  fide  resident  of  Ontario. 

R.  S.  O.  1897,  c.  147,  §  4.  In  Tennant  v.  Macewan,  (1896),  24  O.  A.  R.  132,  it  was  held 
that  an  assignee,  who  was  a  resident  of  Ontario,  could  not  recover  commissions,  where  the  estate 
was  managed  by  his  partner,   a  resident  of   Quebec. 

Form  of  assignment  for  general  benefit  of  creditors.  8.  Every  assignment  made 
under  this  Act,  for  the  general  benefit  of  creditors  if  the  property  is  described  in  the 
words  "all  my  personal  property  which  may  be  seized  and  sold  under  execution 
and  all  my  real  estate,  credits,  and  effects,"  or  in  words  to  the  like  effect,  shall  vest 
in  the  assignee  aU  the  real  and  personal  estate,  rights,  property,  credits,  and  effects, 
whether  vested  or  contingent,  belonging  at  the  time  to  the  assignment  to  the  assignor, 
except  such  as  are  by  law  exempt  from  seizure  or  sale  under  execution,  subject,  how- 
ever, as  regards  land,  to  the  provisions  of  The  Registry  Act  and  The  Land  Titles  Act. 

R.  S.  O.  1897,  c.  147,  §  5.  A  statutory  assignment  has  no  extraterritorial  effect.  —  Mac- 
donald  v.  Georgian  Bay  Lxmaber  Co.,  (1878),  2  S.  C.  R.  364.  In  Ball  v.  Tennant,  (1894),  21 
O.  A.  R.  602,  the  Court  held  that  the  benefit  of  a  covenant  to  indemnify  the  assignor  against 
the  payment  of  a  mortgage  did  not  pass  under  an  assignment.  As  to  the  construction  of  the  plurase 
"exempt  from  seizure  or  sale  under  execution,"  see:  Re  Unitt  &  Prott,  (1892),  23  O.  R.  78; 
Wright  V.  HoUingshead,  (1896),  23  O.  A.  R.  1;  Field  v.  Hart,  (1895),  22  O.  A.  R.  449.  In  Rein- 
hardt  v.  Hunter,  (1905),  6  O.  W.  R.  412,  the  interest  of  a  judgment  debtor  in  the  estate  of  his 
deceased  father  was  held  to  pass  under  his  assignment  for  the  benefit  of  creditors ;  following  Re 
Unitt  &  Prott,  (1892),  23  O.  R.  78.  An  assignment  may  be  made  by  a.  partnership,  but  one 
partner  can  not  assign  firm  assets  without  the  consent  of  his  copartner.  —  Nolan  v.  Donelly. 
(1883),  4  O.  R.  440;  Nelles  v.  Maltby,  (1884),  5  O.  R.  263;  see  also.  Ball  v.  Tennant,  (1894),  25 
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O.  R.  50;  s.  c,  (1894),  21  O.  A.  R.  602;  Powell  v.  Calder,  (1885),  8  O.  R.  505.  Upon  an  assign- 
ment of  land,  purchased  by  the  assignor  subject  to  a  mortgage,  the  equity  of  redemption  passes 
to  the  assignee,  free  from  the  claim  of  dower  on  the  part  of  the  assignor's  wife.  —  Gardner  v. 
Brown,  (1890),  19  O.  R.  202.  But  see  In  Re  Music  Hall  Block,  Dimible  v.  Mcintosh,  (1884), 
8  O.  R.  225;  see  also  Beavis  v.  McGuire,  (1882),  7  O.  A.  R.  704;  Morris  v.  Martin,  (1890),  19 
O.  B.   564. 

All  assignments  for  general  benefit  of  creditors  to  be  subject  to  this  Act.  9.  Every 
assignment  for  the  seneral  benefit  of  creditors,  whether  it  is  or  is  not  expressed  to 
be  made  under  or  in  pursuance  of  this  Act,  and  whether  the  assignment  does  or 
does  not  include  all  the  real  and  personal  estate  of  the  assignor,  shall  vest  the  estate, 
whether  real  or  personal  or  partly  real  and  partly  personal,  thereby  assigned  in  the 
assignee  therein  named  for  the  general  benefit  of  creditors,  and  such  assignment 
and  the  property  thereby  assigned  shall  be  subject  to  all  the  provisions  of  this  Act, 
and  the  same  shall  apply  to  the  assignee  named  in  such  assignment. 

R.  S.  O.  1897,  c.  147,  §  6.  In  Blain  v.  Peaker,  (1889),  18  O.  B.  109,  the  court  held  that 
an  assignment  of  the  insolvent's  personal  property  only,  did  not  fall  within  the  provisions  of  the 
Act,  R.  S.  O.  1887,  0.  124;  "and  the  principle  of  this  ease  was  carried  further  in  subsequent  cases 
in  which  it  was  held  that  excepting  from  the  assignment  the  assignor's  book  debts  to  even  a  small 
amount  took  it  out  of  the  Act;  and  this  section  was  added  by  58  Vic.  c.  23,  to  overcome  this  diffi- 
culty, and  to  prevent  advantage  being  taken  of  a  non-statutory  form  of  assignment."  —  Cassels, 
Ontario  Assignments  Act  (3rd  Ed.)  p.  45. 

How  claims  are  to  rank  where  different  estates.  10.  If  an  assignor  executing 
an  assignment  under  this  Act  for  the  general  benefit  of  his  creditors  owes  debts  both 
individually  and  as  a  member  of  a  partnership,  or  as  a  member  of  different  partner- 
ships, the  claims  shall  rank  first  upon  the  estate  by  which  the  debts  they  represent 
were  contracted,  and  shall  only  rank  upon  the  other  or  others  after  all  the  creditors 
of  such  other  estate  or  estates  have  been  paid  in  full. 

R.  S.  O.  1897,  c.  147,  §  7.  Where  the  origin  of  a  debt,  for  which  plaintiff  claims  to  rank 
against  the  separate  estate  of  a  partner,  is  on  a  contract  entered  into  with  the  firm,  which  also 
failed  and  has  existing  assets,  the  plaintiff,  as  such  firm  creditor,  can  not  rank  against  the  se- 
parate estate  of  the  partner.  —  Frost  v.  Stoddart,  (1908),  12  O.  W.  B.  1133.  This  section  does 
not  apply  imless  there  is  an  administration  of  separate  and  joint  estates;  so  that  creditors  having 
claims  against  an  assignor,  as  a  partner  in  a  former  firm,  are  entitled  to  rank  pari  passu  with  his 
subsequent  creditors.  —  MacDonald  v.  Balfour,  (1893),  20  O.  A.  B.  404;  see  also  Be  Walker, 
(1880),  6  O.  A.  B.  169.  The  rule  of  distribution  laid  down  in  this  section  is  that,  generally  adop- 
ted, in  the  administration  of  estates  in  insolvency.  As  bearing  upon  this  rule,  see:  Bank  of  To- 
ronto V.  Hall,  (1884),  6  O.  B.  644;  Martin  v.  Evans,  (1884),  6  O.  R.  238;  Re  McDonagh  v.  Jephson, 
(1889),  16  O.  A.  B.  107;  Barthelmes  v.  Condie,  (1906),  8  O.  W.  B.  717.  Where  a  member  of  a 
partnership  joined  with  the  partnership  in  making  a  note  for  the  price  of  goods  supplied  to  the 
firm  by  the  plaintiff,  it  was  held  that  plaintiff  was  entitled  to  rank  upon  the  insolvent  estate 
of  the  partner  for  the  amount  of  the  note,  rateably  with  the  individual  creditors  of  the  partner. 
In  this  case,  the  plaintiff,  having  elected,  before  accepting  a  dividend  from  the  insolvent  estate 
of  the  partnership,  to  pursue  his  remedy  against  the  estate  of  the  partner,  the  question  whether, 
under  the  statute,  it  was  necessary  to  elect,  did  not  arise.  —  Gordon  v.  Matthews,  (1909),  19 
O.  L.  B.  564 ;  affirming  s.  u.,  (1909),  18  O.  L.  B.  340;  13  O.  W.  B.  649,  which  reversed  s.  c,  (1908), 
li  O.  W.  R.  1274;  see  also,  Frost  and  Wood  Company  v.  Stoddart,  (1908),  12  0.  W.  B.  1133, 
As  to  proof  between  partners,  see  In  re  Ruby,  Trusts  Corporation  of  Ontario,  (1897),  24  0.  A. 
R.  509. 

Appointment  of  substituted  assignee.    Estate  to  vest  in  substituted  assignee. 

11.  1.  A  majority  in  number  and  value  of  the  creditors  who  have  proved  claims 
to  the  amount  of  $  100  or  upwards,  may  substitute  for  the  sheriff,  or  for  an  assignee 
under  an  assignment  to  wMoh  subsection  3  of  section  6  apphes,  a  person  residing 
in  the  county  or  district  in  which  the  assignor  resided  or  carried  on  business  at  the 
time  of  the  assignment.  2.  An  assignee  may  be  removed,  and  another  substituted, 
or  an  additional  assignee  appointed  by  the  Judge.  3.  Where  an  assignee  dies  a 
new  assignee  may  be  appointed  in  the  manner  provided  by  subsection  2.  4.  Where 
a  new  or  additional  assignee  is  appointed  the  estate  shall  vest  in  him  or  in  him  jointly 
with  his  co-assignee  without  a  conveyance  or  transfer,  and  he  shall  register  a  veri- 
fied copy  of  the  resolution  of  the  creditors  or  of  the  order  appointing  him  in  the  office 
in  which  the  assignment  was  registered.  5.  A  verified  copy  of  the  resolution  or 
of  the  order  may  be  registered  in  the  proper  registry  or  land  titles  office  and  the 
registration  thereof  shall  have  the  same  effect  as  the  registration  of  a  conveyance. 
R.  S.  O.  1897,  c.  147,  s.  8  (1,  2);  4  Edw.  7,  c.  10,  §  33.  See  §§  23,  24,  and  25,  infra,  and  notes 
thereto,  upon  questions  of  proof  of  claim  and  rights  of  creditors  to  vote.  Upon  question  of  re- 
muneration of  a  removed  assignee,  see  In  re  Tilsonburg,  Lake  Erie  &  Pacific  Railway  Company, 
(1897),  24  O.  A.  R.  378.    If  an  assignee  dies,  a  new  assignee  may  be  appointed  by  the  creditors. 
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—  In  re  Williams,  (1895),  22  O.  A.  R.  196;  For  cases  where  applications  were  made  to  remove 
assignees,  see:  Orillia,  Export  Lumber  Company  v.  Burson,  (1903),  2  O.  W.  R.  1110;  Brock  v. 
Cline,  (1906),  8  O.  W.  R.  144.  Notice  of  motion  to  remove  an  assignee  should  state  the  grounds 
of  the  application.  —  Re  Wilson,  (1903),  6  O.  L.  R.  564. 

Rights  of  assignee. 

Rights  of  assignee.  Creditor  may  proceed  in  certain  cases  if  assignee  refuses. 
12.  1.  Except  as  in  this  section  is  otherwise  provided,  the  assignee  shall  have  the 
exclusive  right  of  suing  for  the  rescission  of  agreements,  deeds,  and  instruments 
or  other  transactions  made  or  entered  into  in  fraud  of  creditors,  or  in  violation  of 
this  Act.  2.  Where  a  creditor  desires  to  cause  any  proceeding  to  be  taken  which, 
in  his  opinion,  would  be  for  the  benefit  of  tbe  estate,  and  the  assignee  under  the 
authority  of  the  creditors  or  inspectors  refuses  or  neglects  to  take  such  proceeding 
after  being  required  so  to  do,  the  creditor  shall  have  the  right  to  obtain  an  order 
of  the  Judge  authorizing  him  to  take  the  proceeding  in  the  name  of  the  assignee, 
but  at  his  own  expense  and  risk  upon  such  terms  and  conditions  as  to  indemnity 
to  the  assignee  as  the  Judge  may  prescribe,  and  thereupon  any  benefit  derived  from 
the  proceeding  shall,  to  the  extent  of  his  claim  and  fuU  costs,  belong  exclusively 
to  the  creditor  instituting  the  same  for  his  benefit,  but  if,  before  such  order  is  ob- 
tained, the  assignee  signifies  to  the  Judge  his  readiness  to  institute  the  proceeding 
for  the  benefit  of  the  creditors,  the  order  shall  prescribe  the  time  within  which  he 
shall  do  so,  and  in  that  case  the  advantage  derived  from  the  proceeding,  if  instituted 
within  such  time,  shall  belong  to  the  estate. 

R.  S.  O.  1897,  c.  147,  §  9.  The  "exclusive  right  of  suing"  on  the  part  of  the  assignee  is  limited 
to  matters  specifically  mentioned  in  the  first  clause  of  this  section.  —  Campbell  v.  Halley,  (1895), 
22  O.  A.  R.  217;  DouU  v.  Capman,  (1895),  22  O.  A.  R.  447.  This  section  does  not  apply  to  the 
acts  of  the  assignee.  Hence,  a  creditor  may,  in  his  own  name,  attack  a  fraudulent  sale  by  the 
assignee,  of  the  assets  of  the  estate.  —  Hargrave  v.  Elliot,  (1898),  28  O.  R.  152.  In  Adams  v. 
Watson  Manufacturing  Company,  (1888),  15  O.  R.  218;  s.  c,  (1889),  16  O.  A.  R.  2,  it  was  held 
that  the  assignee  of  a  firm  of  two  partners  can  not  attack  a  security  given  by  these  two  partners 
and  a  third  person  when  previously  in  partnership  with  that  third  person.  In  Clarkson  v.  Mc 
Master,  (1895),  25  S.  C.  R.  96,  the  Court  seems  to  have  accorded  to  the  assignee  higher  rights 
than  those  to  which  the  assignor  was  entitled.  But  in  other  cases  it  has  been  held  that,  apart 
from  the  special  statutory  provisions,  an  assignee  under  this  Act  is  subject  to  all  the  equities 
affecting  the  assignor.  —  See:  Lumsden  v.  Scott,  (1883),  4  O.  R.  323;  Kitching  v.  Hicks,  (1883) 
6  O.  R.  739;  Coats  v.  Kelly,  (1886),  15  O.  A.  R.  81;  see  also,  Armstrong  v.  Merchants  Mantle 
Manufacturing  Company,  (1900),  32  O.  R.  387.  Where  the  assignor,  while  in  insolvent  circum- 
stances, made  a  lease  with  intent  to  defraud  creditors,  it  was  held  that  a  mortgagee  of  the  lands 
leased,  had  no  right  to  attack  the  lease  and  that  such  right  could  only  be  claimed  by  the  assignee. 

—  Bank  of  Hamilton  v.  Anderson,  (1904),  8  O.  L.  B.  153.  While  an  assignee  can  ratify  a  frau- 
dulent sale  and  sue  the  purchaser  for  consideration,  he  can  not  repudiate  the  transaction  and. 
at  the  same  time,  claim  the  benefits  thereof.  —  Wood  v.  Reesor,  (1895),  22  O.  A.  R.  57.  Semble. 
in  order  that  a  creditor  may  proceed,  in  case  the  assignee  refuses  to  do  so,  it  is  not  necessary  that 
his  claim  be  due.  —  Macdonald  v.  McCall,  (1878),  2  O.  A.  R.  593;  s.  c,  (1885),  13  S.  C.  R.  247: 
Ivey  V.  Knox,  (1885),  8  O.  R.  635.  If  the  action  is  brought  by  the  creditor,  with  the  consent 
of  the  assignee,  the  recovery  will  be  for  the  benefit  of  the  estate.  —  DouU  v.  Kopnam,  (1895). 

22  O.  A.  R.  447.  The  assignee  may,  in  good  faith,  compromise  any  claim;  and  in  the  absence 
of  fraud  or  bad  faith,  (Campbell  v.  Hally,  (1895),  22  O.  A.  R.  217),  no  creditor  can,  thereafter, 
attack  such  a  compromise.  — Keys  v.  Kirkpatrick,  (1890),  19  O.  R.  572.  Creditors  are  not  pre- 
judiced by  acts  of  an  assignee  performed  in  his  personal  capacity.  —  MacTavis  v.  Rogers,  (1896). 

23  O.  A.  R.   17. 

Following  proceeds  of  property  fraudulently  transferred.  Taking  proceeds  under 
execution.  Creditor  suing  on  behalf  of  himself  and  other  creditors.  Protection  of 
innocent  purchasers.  13.  1.  In  the  case  of  a  gift,  conveyance,  assignment,  or 
transfer  of  any  property,  real  or  personal,  which  is  invalid  against  creditors, 
if  the  person  to  whom  the  gift,  conveyance,  assignment,  or  transfer  was  made 
shall  have  sold  or  disposed  of,  realized,  or  collected  the  property  or  any  part 
thereof,  the  money  or  other  proceeds  may  be  seized  or  recovered  in  any  action  by 
a  person  who  would  be  entitled  to  seize  and  recover  the  property  if  it  had  re- 
mained in  the  possession  or  control  of  the  debtor  or  of  the  person  to  whom  the  gift, 
conveyance,  transfer,  delivery,  or  payment  was  made,  and  such  right  to  seize  and 
recover  shall  belong,  not  only  to  an  assignee  for  the  general  benefit  of  the  creditors 
2f  the  debtor,  but  where  there  is  no  such  assignment,  to  all  creditors  of  the  debtor, 
a.  Where  there  is  no  assignment  for  the  benefit  of  creditors,  and  the  proceeds 
ore  of  such  a  character  as  to  be  seizable  under  execution,  they  may  be  seized  under 
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the  execution  of  any  creditor,  and  shall  be  subject  to  the  provisions  of  The  Creditors' 
Relief  Act.  3.  Where  there  is  no  assignment  for  the  benefit  of  creditors,  and  whether 
the  proceeds  are  or  are  not  of  such  a  character  as  to  be  seizable  under  execution,  an 
action  may  be  brought  therefor  by  a  creditor,  whether  an  execution  creditor  or  not, 
on  behaK  of  himself  and  all  other  creditors,  or  such  other  proceedings  may  be  taken 
as  may  be  necessary  to  render  the  proceeds  available  for  the  general  benefit  of  the 
creditors.  4.  This  section  shall  not  apply  as  against  innocent  purchasers  of  the 
property. 

R.  S.  O.  1897,  c.  147,  §  10.  In  the  absence  of  the  Statute,  the  proceeds  of  property  frau- 
dulently acquired  could  not  be  followed,  unless  capable  of  identification.  —  Davis  v.  Wiokson, 
(1882),  1  O.  R.  369;  Stuart  v.  Tremain,  (1884),  3  O.  R.  190;  Robertson  v.  HoUand,  (1888),  16 
O.  R.  532;  Harv'-ey  v.  McNaughton,  (1884),  10  O.  A.  R.  16.  But  see  Martin  v.  McAlpine,  (1883), 
8  O.  A.  R.  675.  The  assignee,  or,  in  a  proper  case,  the  creditors,  may  proceed  directly  against 
the  person  who  has  received  the  proceeds ;  it  is  not  necessary  to  set  aside  the  transfer.  —  Beattie 
V.  Holmes,  (1898),  29  O.  R.  264. 

Assignments  to  take  precedence  of  attachments,  etc.  14.  An  assignment  for  the 
general  benefit  of  creditors  under  this  Act  shall  take  precedence  of  attachments, 
garnishee  orders,  judgments,  executions  not  completely  executed  by  payment, 
and  orders  appointing  receivers  by  way  of  equitable  execution  subject  to  the  hen, 
it  any,  of  an  execution  creditor  for  his  costs  where  there  is  but  one  execution  in  the 
sheriff's  hands  or  to  the  hen,  if  any,  for  his  costs  of  the  creditor  who  has  the  first 
execution  in  the  sheriff's  hands. 

3  Edw.  7,  u.  7,  §  29.  Where  the  sheriff,  under  a  writ  of  fieri  facias,  seized  the  interest  of  a 
judgment  debtor  in  certain  lands  and  where,  three  days  prior  to  the  sale,  the  judgment  debtor 
made  an  assignment  for  the  benefit  of  creditors,  and  where  the  assignee  gave  notice  to  the  sheriff 
of  the  assignment,  but  made  no  tender  of  the  costs  incurred,  it  was  held  that  the  assignment 
did  not  stand  in  the  way  of  the  sale  under  the  writ  of  execution  and  that  a  subsequent  sale  by 
the  assignee  was  void.  —  Elliott  v.  Hamilton,  (1902),  4  O.  L.  R.  585;  1  O.  W.  R.  705;  2  0.  W.  R. 
141;  following  GiUard  v.  Millegan,  (1897),  28  O.  R.  645.  Where  one  who  obtained  an  assignment 
of  a  judgment  of  foreclosure  of  a  mortgage  and  who  payed  the  amount  due  to  the  mortgagee, 
the  mortgagor  having  made  an  assignment  before  the  date  fixed  for  redemption,  it  was  held  that 
the  assignee  of  the  mortgagor  could  only  redeem  upon  payment  to  the  assignee  of  the  judgment, 
of  the  total  sum  due  under  the  mortgage  and  the  judgment  assigned  to  him.  —  Scott  v.  Swanson, 
(1907),  38  S.  C.  R.  229.  "Where  a  chattel  mortgage  was  given  on  the  same  day  as  an  action  was 
begun  by  a  third  party  against  the  mortgagor,  the  fieri  facias  having  been  placed  in  the  sheriff's 
hand  a  month  later,  priority  was  given  to  the  judgment  creditor,  the  mortgage  having  been  found 
fraudulent.  —  Union  Bankv.  Schecter,  (1909),  13  O.  W.  R.  231,  604;  see  also  Honsinger  v.  ICunz, 
(1909),  14  O.  ^V.  R.  233.  Where  goods  in  possession  of  the  assignee  were  destroyed  by  fire  two 
days  after  the  assignment,  the  goods  having  been  insured  by  the  assignor,  and  the  policy  having 
been  transferred  to  the  assignee,  it  was  held  that  the  landlord  of  the  assignor,  to  whom  the 
assignor  was  indebted  for  rent,  which  had  accrued  within  one  year  prior  to  the  date  of  the  assign- 
ment, was  not  entitled  to  a  preferential  lien  upon  the  moneys  paid  to  the  assignor,  even  though 
the  landlord  could  have  made  the  whole  of  the  rent  due,  by  distress  at  or  before  the  date  of  the 
assignment.  —  Miller  v.  Tew,  (1909),  2  O.  L.  R.  77,  distinguishing  In  re  McCracken  (1879),  4 
O.  A.  R.  466  and  Lazier  v.  Handerson,  (1898),  29  O.  R.  639.  For  cases  involving  the  preferential 
rights  of  landlords,  see  notes,  §  25,  infra.  In  Abraham  v.  Abraham,  (1890),  19  O.  R.  256;  a.  c. 
(1891),  18  O.  A.  R.  436.  a  judgment  for  alimony  entered  against  the  defendant  was  held  not  to 
be  affected  by  his  assignment  for  the  benefit  of  creditors.  In  order  that  an  execution  be  comple- 
tely executed  by  payment,  it  must  be  paid  to  the  sheriff.  —  Clarkson  v.  Severs.  (1889),  17  0.  R. 
592;  see  also.  Carter  v.  Stone,  (1891),  20  O.  R.  340.  The  first  execution  creditor  has  a  lien  not 
only  for  the  costs  of  execution  biit  for  the  whole  costs  for  which  he  obtained  judgment.  —  Clark- 
son  V.  Ryan,  (1889),  16  O.  A.  R.  311;  s.  c,  (1890),  17  S.  C.  R.  251.  Upon  the  question  of  lien 
for  costs,  see  also,  Gillard  v.  Milligan,  (1897),  28  O.  R.  645;  Tremeear  v.  Lawrence,  (1890),  20 
O.  R.   137. 

Amendment  of  assignment  by  Judge.  15.  No  advantage  shall  be  obtained 
by  any  creditor  by  reason  of  any  mistake,  defect,  or  imperfection  in  any  assign- 
ment under  this  Act  for  the  general  benefit  of  creditors  if  the  same  can  be 
amended  or  corrected,  and  any  such  mistake,  defect,  or  imperfection  shall  be 
amended  by  the  Judge  on  the  apphcation  of  the  assignee  or  of  any  creditor  of 
the  assignor,  and  on  such  notice  to  other  parties  concerned  as  the  Judge  shall 
think  reasonable,  and  the  amendment,  when  made,  shall  have  relation  back  to 
the  date  of  the  assignment,  but  not  so  as  to  prejudice  the  rights  of  innocent 
purchasers. 

R.  S.  O.  1897,  c.  147,  §  12.  It  was  held,  in  Blain  v.  Peaker,  (1889),  18  O.  R.  109,  that  the 
omission  of  reference  to  real  property,  was  not  such  a.  mistake  or  defect  as  could  be  remedied 
by  amendment  under  this  section. 
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Notice  and  registration  of  assignment. 
Notice  of  assignment  to  be  published.  Assignment  to  be  registered.    16,   LA 

notice  of  the  assignment  shall  forthwith  after  the  dehvery  thereof  to  him  or  his  assent 
thereto,  be  pubhshed  by  the  assignee  at  least  once  in  the  Ontario  Gazette  and  not 
less  than  twice  in  one  newspaper  having  a  general  circulation  in  the  county  or  district 
in  which  the  property  assigned  is  situate.  2.  The  assignment  or  a  copy  thereof 
shall  also  within  five  days  from  the  execution  thereof  be  registered  by  the  assignee, 
together  with  an  affidavit  of  a  witness  thereto  of  the  due  execution  of  the  assign- 
ment in  the  office  of  the  clerk  of  the  County  or  District  Court  of  the  county  or  dis- 
trict in  which  the  assignor,  if  a  resident  in  Ontario,  resided  at  the  time  of  the  exe- 
cution thereof,  or  if  not  a  resident  then  in  the  office  of  the  clerk  of  the  County  or 
District  Court  of  the  county  or  district  where  the  personal  property  so  assigned  or 
where  the  principal  part  thereof  is  at  the  time  of  the  execution  of  such  assignment; 
and  the  clerk  shall  number  and  enter  such  assignments  and  endorse  thereon  the  time 
of  receiving  the  same,  and  the  same  shall  be  open  for  the  inspection  of  aU  persons 
desiring  to  inspect  the  same.  3.  The  clerk  shall  be  entitled  to  the  same  fees  for 
services  as  if  the  assignment  had  been  registered  under  The  Bills  of  Sale  and  Chattel 
Mortgage  Act.  4.  For  the  purposes  of  subsection  2  the  Provisional  County  of 
Hahburton  shall  be  deemed  part  of  the  County  of  Victoria. 
R.  S.  O.   1897,  c.  147,   §  13. 

Penalty  for  neglecting  publication  or  registration.  Liability  of  sheriff.  17.   1.  If 

the  notice  is  not  published  as  provided  by  the  next  preceding  section,  or  if  the  assign- 
ment is  not  registered  within  five  days  from  the  dehvery  thereof  to  the  assignee 
or  his  assent  thereto,  the  assignee  shall  incur  a  penalty  of  $  10  for  each  and  every 
day  during  which  the  default  continues.  2.  The  burden  of  proving  the  time  of 
such  dehvery  or  assent  shall  be  upon  the  assignee.  3.  Where  the  assignment  is 
made  to  a  sheriff,  he  shall  not  incur  the  penalty  unless  he  has  been  paid  or  tendered 
the  cost  of  advertising  and  of  registering  the  assignment,  nor  shaU  he  be  bound  to 
act  under  the  assignment  until  his  costs  in  that  behalf  are  paid  or  tendered  to  him. 

R.  S.  O.   1897,  c.  147,   §  14. 

Compelling  publication  and  registration.  18,  If  the  assignment  is  not  registered, 
or  notice  thereof  is  not  pubhshed,  the  Judge  may,  upon  the  appUoation  of  any  person 
interested  in  the  assignment,  by  order  enforce  the  registration  of  the  assignment 
or  the  pubMcation  of  the  notice. 

R.  S.  O.   1897,  c.  147,   §  15. 

Assignment  not  to  be  invalidated  by  omission  to  publish,  etc.  19.  The  omission 
to  pubhsh  or  register  as  required  by  section  16  shall  not,  nor  shall  any  irregularity 
in  the  pubhcation  or  registration,  invalidate  the  assignment. 

R.  S.  O.    1897,   c.  147,   §  16. 

Meetings  of  creditors  and  inspectors. 

Assignee  to  call  meeting  of  creditors.  20.  1.  It  shall  be  the  duty  of  the  assignee 
immediately  to  inform  himself,  by  reference  to  the  assignor  and  his  records  of  account, 
of  the  names  and  residences  of  the  assignor's  creditors,  and  within  five  days  from 
the  date  of  the  assignment  to  caU  a  meeting  of  the  creditors  for  the  appointment 
of  inspectors  and  the  giving  of  directions  with  reference  to  the  disposal  of  the  estate, 
by  mailing  prepaid  and  registered  to  every  creditor  known  to  him,  a  notice  calling 
the  meeting  to  be  held  in  his  office  or  some  other  convenient  place  to  be  named  in 
the  notice  not  later  than  twelve  days  after  the  mailing  thereof,  and  by  advertise- 
ment in  the  Ontario  Gazette.  2.  All  other  meetings  to  be  held  shall  be  called  in  hke 
manner. 

R.  S.  O.   1897,  c.  147,   §  17. 

Inspectors  may  be  appointed,  21.  1.  The  creditors  at  any  meeting  may  appoint 
one  or  more  inspectors  who  shall  superintend  and  direct  the  proceedings  of  the 
assignee  in  the  management  and  winding-up  of  the  estate  and  may  also  at  any  sub- 
sequent meeting  for  that  purpose  revoke  the  appointment  of  any  inspector. 
2.  Where  the  appointment  of  an  inspector  is  revoked  or  where  an  inspector  dies, 
resigns  his  office,  or  leaves  Ontario,  the  creditors  at  any  meeting  may  appoint  an- 
other inspector  to  take  his  place.  3.  An  inspector  shall  not  directly  or  indirectly 
purchase  any  part  of  the  stock-in-trade,  debts  or  other  assets  of  the  assignor. 

Meeting  of  creditors  by  request  of  majority  thereof.  Judge  to  give  directions 
in  case  creditors  do  not  attend.    22,    1.  In  case  of  a  request  in  writing  signed  by  a 
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majority  of  the  creditors  having  claims  duly  proved  of  $  100  and  upwards,  com- 
puted according  to  the  provisions  of  section  24,  it  shall  be  the  duty  of  the  assignee 
within  two  days  after  receiving  such  request  to  call  a  meeting  of  the  creditors  for 
a  day  not  later  than  twelve  days  after  he  receives  the  request,  and  in  case  of  default 
the  assignee  shall  incur  a  penalty  of  $  25  for  every  day  after  the  expiration  of  the 
time  hmited  for  caUing  the  meeting  untU  it  is  called.  2.  In  case  a  sufficient  number 
of  creditors  do  not  attend  the  meeting  mentioned  in  section  20,  or  fail  to  give  direc- 
tions with  reference  to  the  disposal  of  the  estate,  the  Judge  may  give  such  directions 
as  he  may  deem  necessary  for  that  purpose. 

R.  S.  O.  1897,  c.  147,  §  18.  If  the  creditors  failed  to  give  directions  as  to  the  disposal  of 
the  estate,  the  Judge  of  the  County  Court  may  give  such  directions.  —  Morrison  v.  Watts,  (1892), 
19  O.  A.  R.  622.  The  assignee  can  not,  himself,  purchase  the  assets,  even  with  the  consent  of  the 
inspectors.    Ibid. 

Voting  at  meeting.  23.  At  any  meeting  of  creditors  the  creditors  may  vote 
in  person,  or  by  proxy  authorized  in  writing,  but  no  creditor  whose  vote  is  dis- 
puted shall  be  entitled  to  vote  until  he  has  filed  with  the  assignee  an  affidavit 
in  proof  of  his  claim  stating  the  amount  and  nature  thereof. 

R.  S.  O.   1897,  c.  147,   §  19. 

Scale  of  votes.  Upon  claims  acquired  after  assignment.  Casting  vote.  Credi- 
tors to  value  securities.  Right  to  re-value  in  certain  cases.  When  creditor  holding 
security  fails  to  value  same.  24.  1.  Subject  to  the  provisions  of  section  11,  all 
questions  at  meetings  of  creditors  shall  be  decided  by  the  majority  of  votes,  and 
for  such  purpose  the  votes  of  creditors  shall  be  calculated  as  follows :  For  every 
claim  of  or  over  S  100,  and  not .  exceeding  $  200,  1  vote ;  For  every  claim  of 
or  over  $  200,  and  not  exceeding  .'5  500,  2  votes ;  For  every  claim  of  or  over  $  500, 
and  not  exceeding  $  1000,  3  votes;  For  every  additional  $  1,000  or  fraction  thereof, 
1  vote.  2.  No  person  shall  be  entitled  to  vote  on  a  claim  acquired  after  the  assign- 
ment unless  the  entire  claim  is  acquired,  but  this  shall  not  apply  to  persons  acquiring 
notes,  bUls  or  other  securities  upon  which  they  are  liable.  3.  In  case  of  a  tie  the 
assignee  or,  if  there  aie  two  assignees,  the  assignee  nominated  for  that  purpose  by 
the  creditors,  or  by  the  Judge  if  none  has  been  nominated  by  the  creditors,  shall 
have  a  casting  vote.  4.  Every  cieditor  in  his  proof  of  claim  shall  state  whether 
he  holds  any  security  for  his  claim  or  any  part  thereof ;  and  if  such  security  is  on  the 
estate  of  the  assignor,  or  on  the  estate  of  a  third  person  for  whom  the  assignor  is 
only  secondarily  liable,  he  shall  put  a  specified  value  thereon  and  the  assignee  under 
the  authority  of  the  creditors  may  either  consent  to  the  creditor  ranking  for  the  claim 
after  deducting  such  valuation,  or  he  may  require  from  the  creditor  an  assignment 
of  the  security  at  an  advance  of  ten  per  cent,  upon  the  specified  value  to  be  paid 
out  of  the  estate  as  soon  as  the  assignee  has  realized  such  security;  and  in  such 
case  the  difference  between  the  value  at  which  the  security  is  retained  and  the  amount 
of  the  gross  claim  of  the  creditor  shall  be  the  amount  for  which  he  shall  rank  and 
vote  in  respect  of  the  estate.  5.  If  a  creditor's  claim  is  based  upon  a  negotiable 
instrument  upon  which  the  assignor  is  only  indirectly  or  secondarily  hable,  and  which 
is  not  mature  or  exigible,  such  creditor  shall  be  considered  to  hold  security  within 
the  meaning  of  this  section,  and  shall  put  a  value  on  the  hability  of  the  person  prim- 
arily Liable  thereon  as  being  his  security  for  the  payment  thereof;  but  after  the 
maturity  of  such  habUity  and  its  non-payment,  he  shall  be  entitled  to  amend  his 
claim  and  revalue  his  security.  6.  Where  a  person  claiming  to  be  entitled  to  rank 
on  the  estate  holds  security  for  his  claim,  or  any  part  thereof,  of  such  a  nature  that 
he  is  required  by  this  Act  to  value  the  same,  and  he  fails  to  value  such  security, 
the  Judge,  upon  summary  apphcation  bj'  the  assignee  or  by  any  other  person  in- 
terested in  the  estate,  of  which  apphcation  at  least  three  days'  notice  shall  be  given 
to  the  claimant,  may  order  that,  unless  a  specified  value  be  placed  on  such  security 
and  notified  in  writing  to  the  assignee  within  a  time  to  be  limited  by  the  order,  the 
claimant  shall,  in  respect  of  the  claim,  or  the  part  thereof  for  which  the  security 
is  held,  in  case  the  security  is  held  for  part  only  of  the  claim,  be  wholly  barred  of 
any  right  to  share  in  the  proceeds  of  such  estate.  7.  If  a  specified  value  is  not 
placed  on  such  security,  and  notified  in  writing  to  the  assignee  according  to  the 
exigency  of  the  order,  or  within  such  further  time  as  the  Judge  may  by  subse- 
quent order  allow,  the  claim,  or  the  part,  as  the  case  may  be,  shall  be  wholly  bar- 
red as  against  such  estate  but  without  prejudice  to  the  liabihty  of  the  assignor 
therefor. 
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R.  S.  O.  1897,  c.  147,  §  20.  In  the  absence  of  statute,  a  creditor  can  not  be  compelled  to 
value  securities  held  by  him.  He  may  rank  for  the  full  amount  of  his  claim  and  may  realize  any 
securities  as  well,  provided  that  he  does  not  receive,  in  all,  more  than  the  amount  of  his  claim. 

—  Eastman  V.  Bank  of  Montreal,  (1885),  10  O.  R.  79;  Molsons' Bank  v.  Cooper,  (1896),  23  O.  A.  R. 
146.  If  the  security  held  by  the  creditor  is  of  such  a  nature  that  he  is  not  required  to  value  it, 
the  omission  to  refer  to  it  does  not  render  the  affidavit  defective.  —  Martin  v.  McMuUen,  (1890), 

I  O.  A.  R.  230.  If  the  security  can  not  be  valued  when  the  claim  is  filed,  the  claim  should  be 
amended  as  soon  as  the  value  of  the  security  is  ascertained.  —  Wyld  v.  Clarkson,  (1886),  12  O.  R. 
589.    The  creditor  need  not  value,  as  a  security,  a  guarantee  of  a  debt  given  by  a  third  person. 

—  Martin  v.  McMuUen,  (1890),  19  O.  R.  230;  s.  c,  (1890),  20  O.  R.  257;  s.  c,  (1891),  18  O.  A.  R. 
559.  Upon  question  of  the  valuation  of  the  liability  of  the  purchaser's  estate  where  the  vendor 
seeks  to  rank  on  the  guarantor's  estate,  see:  Wyld  v.  Clarkson,  (1886),  12  O.  R.  589;  Tillie  v. 
Springer,  (1892),  21  O.  R.  589.  Under  the  similar  section  of  the  Insolvent  Act,  it  has  been  lield 
that  the  creditor  holding  security  may  give  it  up  and  prove  for  the  whole  claim,  or  that  he  may 
value  it  and  prove  for  the  balance,  or  that  he  may  keep  it  and  not  prove  at  all.  —  Deacon  v. 
Driffil,  (1879),  4  O.  A.  R.  335;  see  also.  Be  Beatty,  (1880),  6  O.A.  R.  40;  Bell  v.  Ross,  (1885), 

II  O.  A.  R.  658.  In  Bell  v.  Ottawa  Trust  and  Deposit  Company,  (1897),  28  O.  R.  519,  the  Court 
held  that  a  partner  who  joins  as  an  accommodation  maker  in  a  note  by  the  firm,  is  primarily  liable 
to  the  holder  under  subsection  5,  and  that  such  holder  may  rank  against  his  estate  without  valu- 
ing the  liability  of  the  firm.  A  Judge  of  the  High  Court  of  Justice  has  no  jurisdiction  to  entertain 
an  appeal  or  give  leave  to  appeal  from  an  order  of  a  County  Court,  as  to  the  valuation  of  securi- 
ties under  this  section.  He  should  refer  such  a  motion  to  a  Judge  of  the  Court  of  Appeals.  —  In 
re  Aaron  Erb,  No.  1,  (1908),   16  O.  L.  R.  554. 

Proof  of  claim. 
Proof  of  claim.  Limiting  time  for  proof  of  claim.  Creditor  may  prove  claim 
not  due.  25.  1.  Every  person  claiming  to  be  entitled  to  rank  on  the  estate  shall 
furnish  to  the  assignee  particulars  of  his  claim  proved  by  affidavit  and  such  vouchers 
as  the  nature  of  the  case  admits  of.  2.  Where  a  person  claiming  to  be  entitled  to 
rank  on  the  estate  does  not  within  a  reasonable  time  after  receiving  notice  of  the 
assignment  and  of  the  name  and  address  of  the  assignee,  furnish  to  the  assignee 
satisfactory  proofs  of  his  claim  as  provided  by  this  and  the  preceding  sections,  the 
Judge,  upon  summary  apphcation  by  the  assignee  or  by  any  other  person  interested 
in  the  estate,  of  which  apphcation  at  least  three  days'  notice  shall  be  given  to  the 
claimant,  may  order  that  unless  the  claim  be  proved  to  the  satisfaction  of  the  Judge 
withiu  a  time  to  be  hmited  by  the  order,  the  claimant  shall  no  longer  be  deemed 
a  creditor  of  the  estate,  and  shall  be  wholly  barred  of  any  right  to  share  in  the  pro- 
ceeds thereof.  3.  If  the  claim  is  not  so  proved  within  the  time  so  hmited,  or  within 
such  further  time  as  the  Judge  may  by  subsequent  order  allow,  the  same  shall  be 
wholly  barred,  and  the  assignee  shall  be  at  hberty  to  distribute  the  proceeds  of  the 
estate  as  if  no  such  claim  existed,  but  without  prejudice  to  the  liabihty  of  the  assignor 
therefor.  4.  The  two  next  preceding  subsections  shall  not  interfere  with  the  pro- 
tection afforded  to  assignees,  by  section  38  of  The  Trustee  Act.  5.  A  person  whose 
claim  has  not  accrued  due  shall  nevertheless  be  entitled  to  prove  tmder  the  assign- 
ment and  to  vote  at  meetings  of  creditors,  but  in  ascertaining  the  amount  of  any 
such  claim  a  deduction  for  interest  shall  be  made  for  the  time  which  has  to  run  until 
the  claim  becomes  due. 

R.  S.  O.  1897,  u.  147,  §  21.  One  who  has  a  claim  arising  out  of  an  action  commenced  before 
the  assignment  and  obtains  a  judgment  after  the  assignment  for  damages  for  breach  of  contract 
or  for  slander,  is  not  entitled  to  rank.  The  debt,  forming  the  basis  of  the  claim,  must  be  either 
actually  due  or  payable  in  futuro.  —  Grant  v.  West,  (1896),  23  O.  A.  R.  533;  Gurofski  v.  Harris, 
(1896),  27  O.  R.  201;  see  also  Ashley  v.  Brown,  (1890),  17  O.  A.  R.  500;  Magann  v.  Ferguson, 
(1898),  29  O.  R.  235.  As  to  whether  a  creditor  is  entitled  to  rank  for  rights  under  a  conditional 
contract  where  the  condition  has  not  been  satisfied  at  the  time  of  the  consignment,  see  Mail 
Printing  Company  v.  Clarkson,  (1898),  25  O.  A.  R.  1;  reversing  s.  c,  (1897),  28  O.  R.  236.  The 
Crown  has  no  priority  in  rank.  —  Clarkson  v.  Attorney  General  of  Canada,  (1889),  16  O.  A.  R. 
202.  Neither  has  a  domestic  creditor  any  preference  over  a  foreign  creditor.  —  Milni  v.  Moore, 
(1894),  24  O.  R.  456.  An  assignee,  who  is  also  a  creditor,  may  rank.  —  Robinson  v.  Cook,  (1884), 
6  O.  R.  590.  A  cestui  que  trust  has  no  preference  in  the  estate  of  his  trustee  unless  the  trust 
fund  can  be  identified,  —  Culhane  v.  Stuart,  (1884),  6  O.  R.  97.  A  principal  is  entitled  to  money 
or  goods  intrusted  to  his  agent  if  such  money  or  goods  are  in  the  hands  of  his  agent  at  the  time 
of  the  assignment.  —  Long  v.  Carter,  (1896),  23  A.  R.  121;  s.  c,  (1896),  26  S.  C.  R.  430.  As  to 
when  a  surety  may  rank  upon  the  estate  of  his  principal,  see;  Martin  v.  McMuUen,  (1890),  19 
0.  R.  230;  s.  c,  (1890),  20  O.  R.  257;  s.  c,  (1891),  18  O.  A.  R.  559;  see  also  Young  v.  Spiers, 
(1888),  16  O.  R.  672.  In  Rett  v.  Attwood,  (1907),  9  O.  W.  R.  178,  the  Court  allowed  the  wife 
of  an  insolvent  to  rank  upon  his  estate  in  the  hands  of  an  assignee  upon  a  claim  for  the  value 
of  property  conveyed  by  the  wife  to  the  husband.  For  other  cases  involving  the  rights  of  rela- 
B  36 
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lives  of  the  assignee,  see:  Re  Miller,  (1877),  1  O.  A.  R.  393;  Totten  v.  Bowen,  (1882),  8  O.  A.  R. 
602;  Warner  v.  Murray,  (1889),  16  S.  C.  R.  720.  In  an  action  by  the  father  of  an  insolvent  to 
rank  on  the  estate  as  a  creditor,  it  was  held  that,  under  a  contract  of  the  insolvent  to  pay  the 
father  a  certain  sum  in  the  event  of  the  insolvent's  selling  land,  the  assignment  was  not  equi- 
valent to  a  sale.  • —  Ryan  v.  Malone,  (1908),  11  O.  W.  R.  575.  In  an  action  to  establish  a  right 
to  prove  and  rank  upon  an  estate  for  the  value  of  a  certain  amount  which  the  insolvent,  before 
the  date  of  the  assignment,  covenanted  to  pay  quarterly  during  his  life,  it  was  held  that  such 
payments  were  in  their  nature  contingent  debts,  and  were  not  provable  under  this  Act.  —  Cars- 
weU  V.  Langley,   (1902),   3  O.  L.  R.  261;   1  O.  W.  R.  107,  following  Grant  v.  West,  (1896),  23 

0.  A.  R,  533  and  Mail  Printing  Company  v.  Clarkson,  (1898),  25  O.  A.  R.  1.  A  tenant  who  holds 
under  a,  lease  containing  a  covenant  against  an  assignment,  may  be  ejected,  without  notice, 
upon  an  assignment  for  the  benefit  of  creditors.  —  Argles  v.  McMath,  (1894),  26  O.  R.  224;  s.  c, 
(1896),  23  O.  A.  R.  44.  But  there  must  be  an  election  to  forfeit.  —  Pahner  v.  Mail  Printing  Co., 
(1897),  28  O.  R.  656;  Linton  v.  Imperial  Hotel  Company,  (1889),  6  O.  A.  R.  337.  Upon  the  ques- 
tion of  waiver  of  right  of  the  landlord  to  claim  a  forfeiture,  by  the  acceptance  of  rent  from  the 
assignee  after  the  assignment,  see  Loper  v.  Littlejohn,  (1901),  31  S.  C.  R.  572;  reversing  s.  c, 
(1901),  1  O.  L.  R.  172.  An  assignee  of  part  of  the  reversion  can  not  enforce  the  right  of  forfeiture. 
Mitchell  V.  McCauley,  (1893),  20  O.  A.  R.  272.  In  the  absence  of  chattels  upon  which  a  distress 
can  be  levied,  the  landlord  ranks  as  an  ordinary  creditor.  —  Linton  v.  Imperial  Hotel  Company, 
supra;  In  re  Hoskins,  (1877),  1  O.  A.  R.  379;  In  re  McCraken,  (1879),  4  O.  A.  R.  486.  In  in  re 
Hoskins,  supra,  decided  under  the  Insolvency  Act  of  1875,  it  was  held  that  a  provision  in  a  lease 
for  acceleration  of  payments,  was  a  fraud  upon  creditors.  But,  see  Baker  v.  Atkinson,  (1886), 
II  O.  R.  735;  s.  c,  (1887),  14  O.  A.  R.  409.  In  Semi-Ready  Limited  v.  Tew,  (1909),  19  O.  L.  R. 
247;  13  O.  W.  R.  476;  14  O.  W.  R.  393,  a  claim  made  by  a  lessor  on  an  assignment  for 
the  benefit  of  creditors,  to  rank  as  a  preferred  creditor  under  an  acceleretion  clause  in  the 
lease  was  denied.  See  also,  Bessemer  Gas  Engine  v.  Mills,  (1904),  18  O.  L.  R.  647.  For  further 
cases,  upon  the  question  of  the  landlord's  right  to  rank  as  a  creditor  for  rent  due  under  an  accele- 
ration clause,  see:  Linton  v.  Imperial  Hotel  Company,  supra;  Graham  v.  Lang,  (1885),  10  0.  R. 
248;  Clark  v.  Reed,  (1896),  27  O.  R.  618.  Senible,  a  landlord  can  not  rank  on  a  claim  for  future 
rent.  —  Grant  v.  West,  (1896),  23  O.  A.  R.  633;  Connolly  v.  Coon,  (1896),  23  O.  A.  R.  37.  In 
re  Hart  v.  Ontario  Express  Company,  (1892),  22  O.  R.  510.  The  effect  of  the  Landlord  and  Tenant 
Act,  R.  S.  O.,  1897,  c.  170,  is  to  place  the  assignee  who  has  elected,  by  notice  in  writing,  to  retain 
the  premises  occupied  by  the  assignor  at  the  time  of  the  assignment  for  the  unexpired  term  of 
the  lease,  in  the  same  position,  as  respects  the  lease,  as  the  assignor  would  have  been  in  had  not  the 
assigimaent  been  made.  —  Kennedy  v  McDonald,  (1901),  1  O.  L.  R.  250.  In  Regan  v.  Lang- 
ley,  (1908),  12  O.  W.  R.  1101,  plaintiff  was  allowed  to  rank  as  a  preferential  creditor  for  wages 
and  as  an  ordinary  creditor  for  money  advanced  and  for  wages  earned  prior  to  the  sixty  days' 
period.  If  a  creditor  neglects  to  prove  his  claim,  the  assignee  should  not  ignore  it  but  should  call 
upon  such  creditor  to  furnish  proof.  —  Carling  Brewing  &  Malting  Co.  v.  Black,  (1884),  6  0.  R. 
441.  Although  an  assignee  who  gives  notice  to  a  creditor,  pursuant  to  the  statute,  is  protected, 
semble,  an  unpaid  creditor  who  has  failed  to  file  his  claim,  has  a  right  to  enforce  contribution 
from  other  creditors.  Cp.  rule  of  distribution  of  estates  of  deceased  persons.  —  Chamberlen  v. 
Clark,  (1882),  9  O.  A.  R.  273.  Claims  allowed  under  subsection  5  are  those  in  which  the  debts 
are  owing  but  not  presently  payable.  —  Mail  Printing  Company  v.  Clarkson,  (1898),  25  O.  A.  R. 

1.  For  example,  a  debt  payable  in  annual  instalments  would  be  provable  under  this  subsection. 
—  Tillie  V.   Springer,   (1892),   21  O.  R.   585. 

Contestation  of  claim.  26.  1.  At  any  time  after  the  assignee  receives  from  any 
person  claiming  to  be  entitled  to  rank  on  the  estate  proof  of  his  claim,  notice  of  con- 
testation of  the  claim  may  be  served  by  the  assignee  upon  the  claimant.  2.  Within 
thirty  days  after  the  receipt  of  the  notice,  or  within  such  further  time  as  the  Judge 
may  allow,  an  action  shall  be  brought  by  the  claimant  against  the  assignee  to  esta  bhsh 
the  claim,  and  a  copy  of  the  writ  in  the  action  or  of  the  summons  in  case  the  action 
is  brought  ia  a  Division  Court  shall  be  served  on  the  assignee;  and  ia  default  of  such 
action  being  brought  and  writ  or  summons  served  within  the  time  Umited,  the  claim 
to  rank  on  the  estate  shall  be  foiever  barred.  3.  The  notice  by  the  assignee  shall 
contaia  the  name  and  place  of  business  of  a  solicitor,  upon  whom  service  of  the 
writ  or  summons  may  be  made;  and  service  upon  him  shall  be  deemed  sufficient 
service. 

R.  S.  O.  1897,  c.  147,  §  22.  The  right  to  contest  a  claim  may  be  lost  by  laches  on  the  part 
of  the  assignee.  —  BeU  v.  Ross,  (1885),  11  O.  A.  R.  458.  In  in  re  Hague,  Traders  Bank  v.  Murray, 
(1887),  13  O.  R.  727,  it  was  held  that  a  claim  which  had  passed  into  judgment  before  the  assign- 
ment, could  not  be  contested.  But  see:  Bowerman  v.  Phillip,  (1888),  15  O.  A.  R.  679;  Allan  v. 
McTavish,  (1891),  18  O.  A.  R.  440;  Young  v.  Ward,  (1897),  24  O.  A.  R.  147,  decided  under  the 
Imperial  Bankruptcy  Act,  in  which  judgments  fraudulently  obtained  were  contested.  A  creditor 
who  brings  an  action  to  establish  his  claim  is  limited,  in  his  recovery,  to  the  claim  set  up  in  his 
affidavit  and  his  judgment  should  direct  merely  a  declaration  of  the  right  to  rank;  not  an  ab- 
solute recovery.  —  Grant  v.  West,  (1896),  23  O.  A.  R.  533.  Under  subsection  2,  it  was  held 
in  Johnston  v.  Bums,  (1893),  23  O.  R.  582  that  failure  to  bring  an  action  within  the  prescribed 
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time  merely  forfeits  the  claimant's  right  of  action  against  the  estate,  but  does  not  bar  the  right 
to  set  off  the  claim  against  the  purchaser  from  the  assignee,  of  a  debt  alleged  to  be  due  by  the 
claimant. 

Procedure  where  assignee  is  satisfied  with  proof  of  claim  and  debtor  desires  to 
dispute  same.  27.  1.  If  the  assignee  is  satisfied  with  the  proof  adduced  in  support 
of  a  claim,  but  the  assignor  disputes  the  same,  the  assignor  shall  do  so  by  notice 
in  writing  to  the  assignee,  stating  the  grounds  upon  which  he  disputes  the  claim ; 
and  such  notice  shall  be  given  within  ten  days  after  the  assignor  is  notified  in  writing 
by  the  assignee  that  he  is  satisfied  with  the  proof  adduced  and  not  afterwards  unless 
by  leave  of  the  Judge.  2.  If  upon  receiving  such  notice  of  dispute  the  assignee 
does  not  deem  it  proper  to  require  the  claimant  to  bring  an  action  to  establish  his 
claim,  he  shall  notify  the  assignor  in  writing  of  the  fact,  and  the  assignor  may  there- 
upon, and  within  ten  days  of  his  receiving  such  notice,  apply  to  the  Judge  for  an 
order  requiring  the  assignee  to  serve  a  notice  of  contestation.  3.  The  order  shall 
be  made  only  if  after  notice  to  the  assignee  the  Judge  is  of  opinion  that  there  are 
good  grounds  for  contesting  the  claim.  4.  If  the  assignor  does  not  make  such  an 
application  the  decision  of  the  assignee  shall,  as  against  him,  be  final  and  conclusive. 
5.  If  upon  the  appUcation  the  claimant  consents  in  writing,  the  Judge  may,  in 
a  summary  manner,  decide  the  question  of  the  vahdity  of  the  claim.  6.  If  an  action 
is  brought  by  the  claimant  against  the  assignee,  the  assignor  may  iutervene  at  the 
trial,  either  personally  or  by  counsel  for  the  purpose  of  calling  and  examining  or 
cross-questioning  witnesses. 

R.  S.  O.   1897,  U-.  147,  §  23. 

Disposal  of  assets  of  estate. 

Assets  not  to  be  removed  out  of  the  Province  and  moneys  to  be  deposited  in  a 
bank.  Penalty.  28.  1.  No  property  or  assets  of  an  estate  assigned  under  the  pro- 
visions of  this  Act  shall  be  removed  out  of  Ontario  without  the  order  of  the  Judge, 
and  the  proceeds  of  the  sale  of  any  such  property  or  assets,  and  all  moneys  received 
on  account  of  any  estate  shall  be  deposited  by  the  assignee  in  an  incorporated  bank 
within  Ontario,  and  shall  not  be  withdrawn  or  removed  without  the  order  of  the 
Judge,  except  in  payment  of  dividends  and  charges  incidental  to  winding  up  the 
estate.  2.  An  assignee  or  any  person  acting  in  his  stead  who  violates  the  provisions 
of  this  section  shall  incur  a  penalty  of  $  500.  3.  One-half  of  the  penalty  shall  go 
to  the  person  suing  therefor,  and  the  other  half  shall  belong  to  the  estate.  4.  In 
default  of  payment  of  the  penalty  and  all  costs  incurred  in  any  action  or  proceeding 
for  the  recovery  thereof,  within  the  time  Umited  by  the  judgment,  the  Court  in  which 
the  action  is  brought  may  order  that  such  assignee  or  person  may  be  imprisoned 
for  any  period  not  exceedjng  thirty  days,  and  such  assignee  or  person  shall  be  dis- 
qualified from  acting  as  assignee  of  any  estate  while  such  default  continues. 

R.  S.  O.   1897,  c.  147,  §  24. 

Accounts  to  be  kept  accessible.  29.  Upon  the  expiration  of  one  month  from 
the  first  meeting  of  creditors,  or  as  soon  as  may  be  thereafter,  and  afterwards  from 
time  to  time  at  intervals  of  not  more  than  three  months,  the  assignee  shall  prepare, 
and  keep  constantly  accessible  to  the  creditors,  accounts  and  statements  of  his 
doings  as  such  assignee,  and  of  the  position  of  the  estate. 

R.  S.  O.  1897,  c.  147,  §  25.  As  to  the  duty  of  the  assignee  to  prepare  and  furnish  accounts 
and  statements  to  the  creditors,  see:  Randall  v.  Borrows,  (1865),  11  Grant,  364;  Sandford  v. 
Porter,  (1889),   16  O.  A.  R.  565. 

Set-off.  30.  The  law  of  set-off  shall  apply  to  aU  claims  made  against  the  estate 
and  also  to  all  actions  instituted  by  the  assignee  for  the  recovery  of  debts  due  to 
the  assignor,  in  the  same  manner  and  to  the  same  extent  as  if  the  assignor  wer& 
plaintiff  or  defendant,  as  the  case  may  be,  except  in  so  far  as  any  claim  for  set-off 
shall  be  affected  by  the  provisions  of  this  or  any  other  Act,  respecting  frauds  or. 
fraudulent  preferences. 

R.  S.  O.  1897,  0.  147,  §  26.  The  fundamental  principles  of  set-off,  viz.,  that  the  debt  soughfe 
to  be  set  off  must  be  owing  to  a  person  in  the  same  capacity  as  the  claim,  upon  which  he  is  sued,, 
is  due  from  him,  governs  in  set-offs  under  this  Act.  —  Graham  v.  Toms,  (1877),  25  Grant,  1841 
A  judgment  debtor  of  the  assignor  may  set-off,  as  against  the  judgment  rendered  in  favour  of 
the  assignor  before  the  assignment,  a  debt  due  by  the  assignor  to  him.  —  Moody  v.  Cana- 
dian Bank  of  Commerce,  (1891),  14  O.  P.  R.  258.  A  holder  of  claims  against  the  assignor,  bought; 
up  at  a  discount  before  the  assignment,  may  set  off  the  full  amount  of  such  claims  against  a  debt' 
owing  to  the  assignor.  —  Thibaudeau  v.  Garland,  (1896),  27  O.  R.  39.  A  chattel  mortgagO' 
may  set-off  an  unsecured  debt  against  the  claim  of  the  mortgagor's  assignee,  to  surplus  proceeda 
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of  the  sale  of  mortgaged  goods.  —  Stephens  v.  Boisseau,  (1896),  26  S.  C.  R.  437;  affirming  s  c 
(1896),  23  O.  A.  R.  230. 

Dividends  when  to  be  paid.  31.  As  large  a  dividend  as  can  with  safety  be  paid, 
shall  be  paid  by  every  assignee  within  twelve  months  from  the  date  of  the  assign- 
ment and  earher  if  required  by  the  inspectors;  and  thereafter  a  further  dividend 
shall  be  paid  every  six  months,  and  more  frequently  if  required  by  the  inspectors 
until  the  estate  is  wound  up  and  disposed  of. 

R.  S.  O.  1897,  c.  147,  §  28.  Failure  to  distribute  the  estate  within  a  year,  casts  upon  the 
assignee,  in  the  absence  of  special  difficulties,  the  burden  of  justifying  the  delay.  —  Ontario  Bank 
V.  Lamont,  (1883),  6  O.  R.  147.  In  Lucas  v.  Tegart,  (1903),  2  O.  W.  R.  458,  an  action  by  a  cre- 
ditor against  the  assignee,  in  which  the  plaintiff  alleged  that  no  dividends  had  been  paid  and 
charged  that  the  assignor  had  converted  assets  of  the  estate,  the  Court  ordered  the  funds  in  the 
hands  of  the  assignee  to  be  distributed. 

Notice  of  dividend  sheet.  32.  So  soon  as  a  dividend  sheet  is  prepared,  notice 
thereof  shall  be  given  by  registered  letter  to  each  creditor,  inclosing  an  abstract 
of  receipts  and  disbursements,  shewing  what  interest  has  been  received  by  the 
assignee  for  moneys  in  his  hands,  together  with  a  copy  of  the  dividend  sheet,  noting 
thereon  the  claims  objected  to,  and  stating  whether  any  reservation  has  or  has  not 
been  made  therefor;  and  after  the  expiry  of  eight  days  from  the  date  of  mailing 
such  notice,  abstract  and  dividend  sheet,  dividends  on  aU  claims  not  objected  to 
within  that  period  shall  be  paid. 

R.  S.  O.  1897,  c.  147,  §  29.  The  assignee  is  liable  for  interest  from  the  time  payment  of 
dividends  should  have  been  made.  —  Brock  v.  Tew,  Falconbridge,  J.  April  5th,  1898.  See  also: 
McCoUough  V.  Newlove,  (1896),  27  O.  R.  627;  McCoUough  v.  Clemow,  (1895),  26  O.  R.  467; 
City  of  London  v.  Citizens  Insurance  Company,  (1887),  13  O.  R.  713.  A  creditor's  right  to  call 
the  assignee  to  account  for  funds  alleged  to  have  been  misappropriated  is  not  waived  by  the  re- 
ceipt of  a  dividend.  —  Morrison  v.  Watts,  (1892),  19  O.  A.  R.  622;  Bemmer  v.  Oliver,  (1884), 
10  O.  A.  R.  656.    But,  see  Miller  v.  Hamlin,  (1883),  2  O.  R.   103. 

Distributing  moneys  and  determining  claims  as  provided  by  9  Edvr.  VII.  c.  48. 

33.  1.  The  assignee  may  take  the  proceedings  authorized  by  section  33  of  T}ie  Cre- 
ditors Relief  Act  to  be  taken  by  a  sheriff,  and  in  that  case  sections  33  and  34  of  that 
Act  shall  apply  mutatis  mutandis  to  proceedings  for  the  distribution  of  moneys 
and  determination  of  claims  arising  under  an  assignment  made  imder  this  Act,  with 
the  substitution  of  "assignee"  for  "sheriff";  but  this  section  shall  not  relieve  the 
assignee  from  maihng  to  each  creditor  the  abstract  and  other  information  required 
by  section  32  of  this  Act  to  be  sent  to  creditors,  so  far  as  the  same  is  not  contained 
in  the  hst  sent  by  him  under  section  33  aforesaid.  2.  A  Judge  of  the  County  or 
District  Court  of  the  county  or  district  where  the  assignment  is  required  to  be  re- 
gistered shall  be  the  Judge  to  whom  applications  under  this  section  shall  be  made. 
R.  S.  O.   1897,  c.  147,  §  30. 

Eemuneration  of  assignee  and  inspectors. 

Remuneration  of  assignee.  34.  The  assignee  shall  receive  such  remuneration 
as  shall  be  voted  to  him  by  the  creditors  at  any  meeting  called  for  the  purpose  after 
the  first  dividend  sheet  has  been  prepared,  or  by  the  inspectors,  in  case  the  creditors 
fail  to  provide  therefor,  subject  to  review  by  the  Judge  upon  complaint  of  the  assignee 
or  of  any  creditor. 

R.  S.  O.  1897,  c.  147,  §  31.  The  principles  regulating  remuneration  of  ordinary  trustees 
should  govern  in  the  case  of  assignees.  —  Archer  v.  Severn,  (1887),  13  O.  R.  316;  In  re  Prittie 
Trusts.  (1887),  13  O.  P.  R.  19;  see  also,  In  re  Central  Bank,  Lye's  Claim,  (1892),  22  O.  R.  247. 
An  assignee  is  not  entitled  to  charge  against  the  estate,  costs  paid  by  him  in  an  action,  not  autho- 
rized by  creditors,  to  set  aside  a  chattel  mortgage.  —  Hyman  v.  Howell,  (1887),  13  O.  R.  400. 
If  a  general  investigation  of  the  accounts  is  desired,  an  action  is  necessary;  but  in  Stewart  v. 
Miller,  November  22nd,  1897,  Boyd,  C,  held  that  it  was  improper  to  bring  an  action  merely 
for  the  purpose  of  settling  the  question  of  remuneration. 

Where  remuneration  not  fixed  before  the  final  dividend.  35.  Where  the  remune- 
ration of  the  assignee  has  not  been  fixed  under  the  next  preceding  section  before 
the  final  dividend,  the  assignee  may  insert  in  the  final  dividend  sheet,  and  retain 
as  his  remuneration,  a  sum  not  exceeding  five  per  cent,  of  the  cash  receipts,  subject 
to  review  by  the  Judge ;  but  no  apphcation  by  the  assignee  to  review  the  allowance 
shall  be  entertained  unless  the  question  of  his  remuneration  has  been  brought  be- 
fore a  meeting  of  creditors  competent  to  decide  the  same  before  the  preparation 
of  the  final  dividend  sheet. 

R.  S.  O.   1897,  c.  147,  §  32 


ASSIGNMENTS  FOR  BENEFIT  OF  CREDITORS.  565 

Remuneration  of  inspectors.  36.  1.  An  assignee  shall  not  make  any  payment 
or  allowance  to  an  inspector  beyond  his  actual  and  necessary  travelling  expenses 
in  and  about  his  duties  as  inspector,  except  under  the  authority  of  a  resolution  of 
the  creditors  passed  at  a  meeting  regularly  called,  fixing  the  amount  thereof,  and 
in  the  notice  calling  the  meeting  the  fixing  of  the  remuneration  of  the  inspectors 
shall  be  specially  mentioned  as  one  of  the  subjects  to  be  brought  before  the  meeting. 
—  2.  An  inspector  shall  not  be  allowed  more  than  four  dollars  a  day  besides  actual 
travelling  expenses. 

R.  S.  O.  1987,  c.  147,  §  33.  For  powers  of  inspectors  defined  in  this  Act,  see  §§  31  and  34, 
supra,  and  §  37,  infra.  Inspectors  are  in  the  nature  of  trustees  for  the  creditors,  so  that  they  can 
not  purchase  the  estate  without  the  consent  of  the  creditors.  —  Morrison  v.  Watts,  (1892),  19 
O.  A.  R.  622;  see  also,  Thompson  v.  Clarkson,  (1891),  21  O.  R.  421.  Neither  can  they  make  a 
profit  at  the  expense  of  the  estate.  —  Segsworth  v.  Anderson,  (1894),  26  O.  R.  573;  s.  c,  (1894), 
21  O.  A.  R.  242;  s.  c,  (1894),  24  S.  C.  R.  699.  Semble,  an  inspector  may  act  as  solicitor  for  the 
estate.  —  Strachan  v.  Ruttan,  (1892),  15  O.  P.  R.  109;  In  re  Mimico  Sewer  Pipe  &  Brick  Manu- 
facturing Company,  Pearson's  case,  (1895),  26  O.  R.   289. 

Examination  of  assignor  and  others. 
Examination  of  assignor  or  employees.  37.  1.  Upon  a  resolution  passed  by  a 
majority  vote  of  the  creditors  present  or  represented  at  a  meeting  of  creditors  regul- 
arly called,  or  upon  the  written  request  of  a  majority  of  the  inspectors,  or  upon  an 
order  made  by  the  Judge,  the  assignee  may  examine  upon  oath  before  a  Master,  Local 
Master,  Local  Registrar,  Deputy  Clerk  of  the  Crown  of  the  High  Court,  Judge  of  the 
County  or  District  Court,  Special  Examiner,  Official  Referee,  or  any  other  person  named 
in  the  order,  the  assignor  or  any  person  who  is  or  has  been  his  agent,  clerk,  servant, 
officer,  or  employee  of  any  kind  touching  the  estate  and  effects  of  the  assignor  and  as 
to  the  property  and  means  he  had  when  the  earliest  of  his  debts  or  liabilities  existing 
at  the  date  of  the  assignment  was  incurred  and  as  to  the  property  and  means  he  still 
has  of  discharging  his  debts  and  liabihties  and  as  to  the  disposal  he  has  made  of  any 
property  since  contracting  such  debt  or  incurring  such  habihty  and  as  to  any  and 
what  debts  are  owing  to  him,  and  the  person  examined  may  be  required  by  the 
assignee  to  produce  upon  such  examination  any  property,  book,  document,  or  paper 
in  his  custody,  power  or  control.  2.  Unless  otherwise  ordered  the  examination 
shall  take  place  in  the  county  or  district  within  which  the  person  to  be  examined 
resides.  3.  The  Rules  and  procedure  of  the  High  Court  as  to  the  examination  of 
a  judgment  debtor  or  any  clerk  or  employee  or  former  clerk  or  employee  of  a 
judgment  debtor,  shall,  so  far  as  may  be,  apply  to  an  examination  held  under  sub- 
section 1. 

R.  S.  O.  1897,  c.  147,  §§  34  and  35.  On  an  examination  of  an  assignor  under  this  section, 
it  is  sufficient  to  serve  a  copy  of  the  appointment  of  the  special  examiner  upon  the  assignor; 
it  is  not  necessary  to  show  him  the  original  appointment  unless  sight  of  it  is  demanded.  —  In 
re  Ferguson,   (1908),   17  O.  L.  R.   576;   12  O.  W.  R.    1143. 

Examination  of  persons  having  custody  of  property  of  assignor.  38.  Any  person 
who  has  or  is  believed  or  suspected  to  have  in  his  possession  or  power  any  book, 
document,  or  paper  of  any  kind  relating  in  whole  or  in  part  to  the  assignor,  his 
dealings  or  property,  and  who  refuses  or  fails  to  procedure  the  same  for  the  inspec- 
tion of  the  assignee  within  four  days  after  demand  in  writing  by  the  assignee  may 
by  order  of  the  Judge  be  examined  before  the  Judge  or  any  of  the  officers  mentioned 
in  section  37  touching  such  book,  document,  or  paper  and  he  shall  be  subject  to 
the  same  consequences  in  the  case  of  neglect  to  attend  or  refusal  to  disclose  the  matters 
in  respect  of  which  he  may  be  examined  or  to  make  such  production  as  are  mentioned 
in  section  40. 

R.  S.  O.   1897,  c.  147,   §39. 

When  assignor  does  not  attent  or  refuses  to  answer  questions.  39,  If  the  assignor 
does  not  attend  for  examination  and  does  not  allege  a  sufficient  excuse  for  not 
attending,  or  if  attending,  he  refuses  to  disclose  his  property  or  his  transactions 
respecting  the  same,  or  does  not  make  satisfactory  answers  respecting  the  same, 
or  if  it  appears  from  such  examination  that  assignor  has  concealed  or  made  away 
with  his  property  in  order  to  defeat  or  defraud  his  creditors  or  any  of  them,  the 
Judge  may  order  the  assignor  to  be  committed  to  the  common  gaol  of  the  county 
or  (Sstrict  in  which  he  resides,  for  any  period  not  exceeding  twelve  months. 

R.  S.  O.  1897,  c.  147,  §  36.  For  a  case  where  the  assignor  was  committed  for  refusal  to 
disclose  property  and  transactions  and  for  fraudulent  disposal  of  his  property,  see  Re  McLarty, 
(1908),   12  O.  W.  R.   1171. 
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Compelling  attendance  and  production  of  books.  40.  Any  person  other  than 
the  assignor  liable  to  be  examined  shall  be  subject  to  the  same  consequences  in  case 
of  neglect  to  attend  or  refusal  to  disclose  the  matters  in  respect  of  which  he  may 
be  examined  or  to  make  production  as  a  witness  in  an  action  in  the  High  Court 

R.  S.  O.  1897,  c.  147,  §  38. 

Repeal.  41.  Chapter  147  of  the  Revised  Statutes,  1897,  and  all  amendments 
thereto  are  repealed. 


VIII.  Prince  Edward  Island. 


Law  in  force. 

The  common  law  of  England,  except  as  modified  by  Imperial  Acts  in  force 
in  the  Province  or  by  Dominion  or  local  Acts  is  in  force. 


Statutes/) 


Partnership. 

a)  Acts,  1862,  c.  13.    An  Act  relating  to  Limited  Partnerships 

(17th  April,  1862). 

[1 — 15.  Two  or  more  persons  may  form  a  limited  partnership  for  the  trans- 
action of  any  mercantile,  mechanical,  or  manufacturing  business,  except  banking 
or  insurance.  General  partners  are  liable  as  in  ordinary  partnership;  special  part- 
ners are  not  personally  liable.  A  certificate  must  be  signed  by  the  partners  setting 
forth  the  names  of  the  general  and  special  partners,  distinguishing  between  them, 
the  amount  of  capital  contributed  by  the  special  partners,  the  general  nature  of 
the  partnership  business,  and  the  time  when  the  partnership  is  to  commence  and 
terminate.  The  certificate  must  be  acknowledged  before  a  justice  of  the  peace, 
and  registered,  and  a  copy  pubUshed  for  three  months  in  the  Royal  Gazette.  Where 
a  partner  withdraws  a  certificate  must  be  drawn  up,  acknowledged,  registered,  and 
pubUshed  in  a  similar  manner.  The  name  of  a  special  partner  must  not  form  part 
of  the  firm  name.  Capital  stock  must  not  be  withdrawn  nor  a  division  of  profits 
made  so  as  to  reduce  the  capital  below  that  mentioned  in  the  certificate.  Special 
partners  participating  in  such  improper  division  must  refund.  Assignments  in  case 
of  insolvency  must  be  for  the  benefit  of  all  creditors.  Suits  by  or  against  the  part- 
nership are  to  be  in  the  names  of  the  general  partners,  except  that  in  cases  where 
a  special  partner  has  incurred  the  liability  of  a  general  partner  such  special  partner 
may  be  made  a  party  defendant.  Dissolution,  except  by  operation  of  law,  must  be 
effected  by  a  certificate  made  and  registered  as  in  the  case  of  the  original  certificate, 
and  pubUshed  for  six  weeks  in  the  Royal  Gazette.'] 


b)  Acts,  1876,  c.  8.    An  Act  relating  to  Partnerships 
(29  th  April,  1876). 

[1 — 10,  All  partnerships  engaged  in  mercantile,  mechanical,  or  manufacturing 
business,  except  banking  or  insurance,  must  be  registered.  A  certificate  must  be 
drawn  up  containing  the  firm  name,  the  names  and  residences  of  the  partners, 
the  general  nature  of  the  business,  and  the  time  when  the  partnership  is  to  com- 

1)  As  in  force  1st  January,   1912. 
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mence  and  when  it  shall  terminate.  The  certificate  must  be  made  in  the  presence 
of  witnesses,  and  be  registered  in  a  book  kept  for  that  purpose,  and  open  to  public 
inspection.  An  unregistered  partnership  can  not  recover  in  any  suit.  Withdrawals 
by  partners  and  a  dissolution  of  the  firm  in  any  manner  other  than  by  operation 
of  law,  as  well  as  any  change  in  the  partnership  by  the  addition  of  new  members 
must  be  registered  in  the  same  manner.  But  an  incoming  partner  is  liable  for 
firm  debts  even  though  no  certificate  filed.] 


Companies. 

a)  Acts,  1888,  c.  14.    The  Prince  Edward  Island  Joint  Stock 
Companies  Act  (28th  April,  1888).') 


[1 — 88.  The  Lieutnant- Governor  in  council  may  grant  a  charter  to  any  num- 
ber of  persons  not  less  than  five,  who  may  petition  therefor,  to  form  a  company 
for  any  purposes  to  which  the  legislative  authority  of  the  Province  extends,  ex- 
cept the  construction  and  working  of  railroads,  the  business  of  insurance,  or  the 
management  of  trades  unions,  friendly  societies,  building  societies  and  other  asso- 
ciations of  Uke  character.  The  appHcants  must  give  two  weeks'  notice  by  publi- 
cation in  the  Royal  Gazette,  setting  forth  the  proposed  name,  the  object,  the  place 
of  business,  the  amount  of  capital  stock  (which  shall  not  be  less  than  .$  500  actually 
subscribed,)  the  number  of  shares  and  the  amount  of  each  share,  the  full  names, 
address,  and  calling  of  the  appUcants,  with  special  mention  of  the  names  of  not  less 
than  three  of  their  members  who  are  to  be  the  first  or  provisional  directors  of  the 
company.  Within  one  month  after  the  last  publication  of  such  notice  the  appli- 
cants may  petition  for  the  issue  of  letters  patent,  setting  forth  in  such  petition 
the  facts  contained  in  the  notice,  and  further  stating  the  amount  of  stock  taken  by 
each  appUcant  and  also  the  amount,  if  any,  paid  in  upon  the  stock  of  each  appli- 
cant. The  aggregate  of  the  stock  so  taken  must  be  at  least  half  of  the  total  amount 
of  the  stock  of  the  company.  The  petition  must  also  state  whether  the  amount 
is  paid  in  cash  or  by  transfer  of  property,  or  how  otherwise.  The  pubUcation  of  the 
notice  is  dispensed  with  where  the  capital  stock  of  the  company  does  not  exceed 
$  5000.  Notice  of  the  granting  of  the  letters  patent  is  pubHshed  in  the  Royal  Gazette. 
A  company  so  incorporated  may  hold  and  convey  real  estate,  subject  to  the  con- 
ditions set  forth  in  the  letters  patent,  in  so  far  as  such  real  estate  is  necessary  for 
the  carrying  on  of  the  undertaking  of  the  company.  The  name  of  the  company 
may  be  changed  by  the  issue  of  supplementary  letters  patent.  By  a  resolution 
passed  by  a  vote  of  at  least  two-thirds  in  value  of  the  total  shareholders  of  the 
company  at  a  special  general  meeting  called  for  the  purpose  the  company  may  apply 
for  supplementary  letters  patent,  extending  the  powers  of  the  company  to  other 
purposes  and  objects.  The  affairs  of  every  company  must  be  managed  by  a  board 
of  not  less  than  three  directors.  Directors  must  be  shareholders  in  their  own  right 
and  to  the  amount  required  by  the  by-laws  of  the  company,  and  must  not  be  in 
arrears  in  respect  of  any  calls  thereon.  Directors  are  elected  annually  and,  in  de- 
fault of  express  provisions  to  the  contrary,  all  the  members  of  the  board  retire  an- 
nually, but  are  ehgible  for  re-election.  Notice  of  the  time  and  place  for  holding 
general  meetings  must  be  given  at  least  fourteen  days  prior  thereto  by  pubUcation. 
The  officers  of  the  company  are  elected  by  the  directors.  The  number  of  directors 
may  be  increased  or  decreased.  The  directors  may,  subject  to  the  letters  patent, 
regulate  the  allotment  of  stock,  the  making  of  calls  thereon,  the  payment  thereof, 
the  issue  and  registration  of  certificates  of  stock,  the  forfeiture  of  stock  for  non- 
payment, the  disposal  of  forfeited  stock  and  of  the  proceeds  thereof,  the  transfer 
of  stock,  the  declaration  and  payment  of  dividends,  the  time  and  place  of  meeting 
and  other  matters.  The  issue  of  stock  at  a  greater  discount  than  what  had  been 
previously  authorized  at  a  general  meeting  is  invaUd  and  may  not  be  acted  upon 
until  the  same  has  been  confirmed  at  the  annual  meeting  or  at  a  general  meeting 
duly  called  for  that  purpose.    One-fourth  part  in  value  of  the  shareholders  may  de- 

1)  As  amended  by  Acts,  1889,  c.  12. 
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mand  the  calling  of  a  special  meeting.  After  the  whole  capital  stock  of  the  company 
has  been  taken  up  and  fifty  per  cent,  thereon  paid  in  the  directors  of  the  company 
may  make  a  by-law  for  increasing  the  capital  stock.  The  directors  may  also  make 
by-laws  for  decreasing  the  capital  stock.  By-laws  for  increasing  or  decreasing  the  capital 
stock  or  subdividing  the  shares  must  be  sanctioned  by  a  vote  of  not  less  than  two- 
thirds  in  value  of  the  shareholders  at  a  general  meeting  of  the  company  duly  called 
for  the  purpose  and  afterwards  confirmed  by  supplementary  letters  patent.  Shares 
are  personal  estate.  The  directors  may  from  time  to  time  make  calls  on  shares. 
Not  less  than  ten  per  cent,  upon  the  allotted  stock  of  the  company,  must  be  called 
in  within  one  year  from  the  date  of  incorporation.  No  shares  are  transferable 
until  all  previous  calls  have  been  fully  paid  in  and  the  directors  may  dechne  to  re- 
gister any  transfer  of  shares  belonging  to  any  member  who  is  indebted  to  the  com- 
pany. Shareholders  in  arrears  in  respect  of  calls  are  not  entitled  to  vote  at  any 
meeting  of  the  company.  Shareholders  are  individually  liable  to  the  creditors  of 
the  company  to  an  amount  equal  to  that  not  paid  up  on  the  shares.  Companies  may 
not  use  their  funds  in  the  purchases  of  stock  of  any  other  company  unless  expressly 
authorized  by  by-law  confirmed  at  a  general  meeting.  The  watering  of  stock  is 
prohibited.] 

b)  Acts,  1883,  c.  11.  An  Act  relating  to  the  Acts  of  the  Dominion 
Parliament  respecting  Insolvent  Banks,  Insurance  Companies,  Loan  Com- 
panies, Building  Societies,  and  Trading  Corporations  (27th  April,  1883). 

[1 — 2.  Orders  of  a  Court  or  Judge  for  the  payment  of  moneys  or  costs,  charges 
or  expenses,  shall  be  deemed  a  judgment  of  the  Supreme  Court  of  the  Province, 
and  upon  a  minute  thereof  being  registered  in  the  Prothonotary's  Office  bind 
property  in  the  Province.] 

c)  Acts,  1895,  c.  1.    An  Act  to  provide  for  the  Incorporation  of  Cheese 

and  Butter  Manufacturing  Associations  (5  th  April,  1895). 

[Five  or  more  persons  may  incorporate  for  the  purpose  of  manufacturing 
cheese  and  butter.  Such  company  has  the  ordinary  powers  of  a  company.  No 
member  may  own  shares  in  excess  of  |  1000.  The  capital  stock  must  be  not  less 
than  $  1000  nor  more  than  $  20  000.  At  least  $  1000  must  be  subscribed  before 
operations  are  commenced.  The  liability  of  shareholders  is  limited  to  the  unpaid 
balance  on  shares.] 

d)  Acts,  1906,  c.  19.   An  Act  respecting  Returns  of  certain  Corporations, 

Associations,  and  Companies  (21  st  April,  1906). 

[This  Act  requires  corporations,  associations,  and  companies  receiving  sub- 
sidies from  the  Provincial  Government  to  make  annual  financial  statements.] 


Bills  of  Lading. 
Acts,   1860,  c.  23.    An  Act  to  amend  the  Laws  relating  to  Bills  of 

Lading  (2d  May,  1860). 


[1 — 3.    These  sections  are  identical  with  those  contained  in  the  Imperial  Act, 
18  &  19  Vic.  c.  111.] 
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Assignments. 

Acts,  1898,  c.  4.    An  Act  respecting  Assignments  for  the  Benefit  of 

Creditors  (14th  May,  1898).') 


[1 — 28.  Confessions  of  judgment,  cognovits  actionem,  or  warrants  of  attor- 
ney to  confess  judgment  given  by  an  insolvent  debtor  with  intent  to  defeat  or  delay 
creditors  or  to  give  a  preference  to  any  creditor  are  void  as  against  creditors.  Simi- 
larly, assignments  of  goods  made  with  similar  intent  are  void.  The  intent  to  delay 
or  defeat  creditors  is  presumed  if  the  effect  of  the  assignment  is  to  prefer  one  cred- 
itor to  others,  if  the  action  to  impeach  the  assignment  be  brought  within  sixty 
days.  The  fact  that  the  assignment  was  made  under  pressure  is  not  a  defence.  As- 
signments made  to  innocent  purchasers  for  present  value  are  protected,  as  are  also 
payments  to  a  creditor  where  s\ich  creditor,  by  reason  or  on  account  of  such  pay- 
ment, has  lost  or  been  deprived  of,  or  has  in  good  faith  given  up,  any  valid  security 
held  for  the  payment  of  the  debt  so  paid,  unless  the  value  of  the  security  is  restored 
to  the  creditor.  If  an  assignor  executing  an  assignment  for  the  general  benefit  of 
his  creditors  owes  debts,  both  individually  and  as  a  member  of  a  partnership  the 
claims  shall  rank  first  upon  the  estate  by  which  the  debts  they  represent  were  con- 
tracted. The  wages  or  salaries  of  persons  in  the  employment  of  the  assignor  at  the 
time  of  making  the  assignment  or  within  one  month  before  the  making  thereof  are 
given  a  priority  to  the  extent  of  three  months'  wages  or  salary.  A  similar  priority 
is  accorded  to  farmers  in  respect  of  the  price  of  products  of  such  farmers'  farms 
sold  to  the  assignor  during  the  three  months  immediately  preceding  the  date  of 
the  assignment.  The  assignee  must  call  a  meeting  of  creditors.  Creditors  may 
vote  in  person  or  by  proxy.  The  Act  fixes  a  scale  of  votes  for  the  purpose  of  ascer- 
taining a  majority.] 


IX.  Quebec. 


Law  in  force. 

Prior  to  the  cession  to  England  (1763)  the  law  in  force  in  Quebec  consisted 
of  the  Coutume  de  Paris,  and  the  Ordinances  in  force  within  the  jurisdiction  of 
Paris,  the  Arrets  de  Conseil  du  Roi  and  the  Ordinances  proclaimed  between  1663 
and  1763,  in  so  far  as  they  had  been  registered  in  Quebec,  the  local  ordinances, 
and  the  judgments  of  the  Courts.  The  old  law  was  continued  in  force  as  regards 
civil  matters  by  an  Act  of  1774.    A  Civil  Code  was  enacted  in  18662). 


Statutes.') 


Partnership, 
a)  Civil  Code.*) 

Title  Eleventh.     Of  Partnership. 
Chapter  First.     General  Provisions. 
1830.    It  is  essential  to  the  contract  of  partnership  that  it  should  be  for  the 
common  profit  of  the  partners,  each  of  whom  must  contribute  to  it  property,  credit, 
skill,  or  industry. 
C.  N.   1832,   1833. 


1)  As  amended  by  Acts,  1899,  c  14.  —  ^}  Burge,  Colonial  and  foreign  law.  Vol.  I, 
p.  229,  230.  —  3)  As  in  force  1st  January,  1912.  —  *)  The  references  (C.N.)  are  to  the 
corresponding  article  of  the  Code  Napoleon. 
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1831.  Participation  in  the  profits  of  a  partnership  carries  with  it  an  obligation 
to  contribute  to  the  losses.  Any  agreement  by  which  one  of  the  partners  is  excluded 
from  participation  in  the  profits  is  null.  An  agreement  by  which  one  partner  is  exempt 
from  Uability  for  the  losses  of  the  partnership  is  null  only  as  to  third  persons. 

C.  N.   1855. 

1832.  If  no  time  for  the  commencement  of  the  partnership  be  designated,  it 
takes  effect  from  the  date  of  the  contract. 

C.  N.   1843. 

1833.  If  the  term  of  the  partnership  be  not  designated  it  is  considered  to  be  for 
the  life  of  the  partners ;  subject  to  the  provisions  contained  in  the  fifth  chapter  of 
this  title. 

C.  N.   1892,   1895;  C.  C.   1895. 

1834.  In  partnerships  for  trading,  manufacturing,  or  mechanical  purposes, 
or  for  the  construction  of  roads,  dams,  and  bridges,  or  for  the  purpose  of  coloni- 
zation, or  of  settlement,  or  of  land  traffic,  the  partners  must  dehver  to  the  protho- 
notary  of  the  Superior  Court  in  each  district,  and  to  the  registrar  of  each  county, 
in  which  they  carry  on  business,  a  declaration  in  writing,  in  the  form  and  subject 
to  the  rules  provided  in  the  statute  intituled:  An  Act  respecting  Partnerships.  The 
omission  to  deliver  such  declaration  does  not  render  the  partnership  nuU;  it  subjects 
the  contravening  parties  to  the  penalties  and  liabihties  imposed  by  the  statute. 

Vide  R.  S.  Q.    1909,   §§  7437—7445. 

1834a.  A  similar  declaration  must  be  also  made  by  any  person  carrying  on 
business  alone  under  a  firm  name. 

1835.  The  allegations  contained  in  the  declaration  mentioned  in  the  last  pre- 
ceding article,  can  not  be  controverted  by  any  person  who  has  signed  the  same,  nor 
can  they  be  controverted,  as  against  any  party  being  a  partner,  by  a  person  who 
has  not  signed  but  was  really  a  member  of  the  partnership  at  the  time  the  declara- 
tion was  made;  and  no  partner,  whether  he  has  signed  or  not,  is  deemed  to  have 
ceatsed  to  be  a  partner  until  a  new  declaration  has  been  made  and  filed  as  aforesaid, 
stating  the  alteration  in  the  partnership. 

1836.  Any  partner,  although  not  mentioned  in  the  declaration,  may  be  sued 
jointly  and  severally  with  the  partners  mentioned  therein,  or  the  latter  may  be  sued 
alone,  and,  if  judgment  be  recovered  against  them,  any  other  partner  or  partners 
may  be  sued  on  the  original  cause  of  action  on  which  such  judgment  was  rendered. 

1837.  When  persons  are  associated  as  partners  in  Lower  Canada  for  any  of  the 
purposes  mentioned  in  article  1834,  and  no  declaration  has  been  filed  as  aforesaid, 
any  action  which  might  be  brought  against  all  the  members  of  the  partnership, 
may  also  be  brought  against  any  one  or  more  of  them,  as  carrying  on  or  as  having 
carried  on  trade  jointly  with  others,  without  naming  such  others  in  the  writ  or  de- 
claration, imder  the  name  and  style  of  their  partnership  firm,  and  if  judgment  be 
recovered  against  him  or  them,  any  other  partner  or  partners  may  be  sued  jointly 
or  severally  on  the  original  cause  of  action  on  which  such  judgment  has  been  ren- 
dered ;  but  when  any  such  action  is  founded  on  an  obligation  or  instrument  in  writing 
in  which  aU  or  any  of  the  partners  bound  by  it  are  named,  then  all  the  partners 
named  therein  must  be  made  parties  to  such  action. 

1838.  The  service  of  summons  or  process,  for  any  claim  or  demand  founded 
upon  any  HabiHty  of  an  existing  partnership,  at  the  office  or  place  of  business  of 
such  partnership  within  the  province  of  Canada,  has  the  same  effect  as  a  service 
made  upon  the  members  of  such  partnership  personally,  and  any  judgment  rendered 
against  any  member  of  such  existing  partnership,  for  a  partnership  debt  or  habiUty, 
may  be  enforced  by  process  of  execution  against  the  partnership  property  in  the 
same  manner  as  if  the  judgment  had  been  rendered  against  the  partnership. 

C.  C.  P.,   122,   139. 

Chapter  Second.    Of  the  Obligations  and  Rights  of  Partners  among  Themselves. 

1839.  Each  partner  is  a  debtor  to  the  partnership  for  all  that  he  has  agreed 
to  contribute  to  it.  When  such  contribution  consists  of  a  certain  thing  and  the  part- 
nership is  evicted  of  it,  the  partner  is  subject  to  warranty  in  the  same  manner  as  a 
seller  is  in  favor  of  the  buyer. 

C.  N.  1845;  C.  C.  1508  et  seq. 

1840.  A  partner  who  fails  to  pay  any  sum  of  money  which  he  has  agreed  to 
contribute  to  the  partnership  is  Hable  for  interest  on  such  sum  from  the  day  of  his 
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default.  |He  is  also  liable  for  interest  upon  any  sum  taken  by  him  from  the  partner- 
ship fimds  for  his  particular  benefit,  from  the  day  that  he  has  withdrawn  it. 
C.  C.  1846.  "^ 

_  1841.  The  provisions  contained  in  the  last  two  preceding  articles  are  without 
prejudice  to  the  rights  of  the  other  partners  to  damages  against  the  partner  in  de- 
fault, and  to  obtain  a  dissolution  of  the  partnership,  according  to  the  rules  contained 
in  the  title  of  obHgations  and  in  article  1896. 

1842.  A  partner  can  not  carry  on  privately  any  business  or  adventure  which 
deprives  the  partnership  of  a  portion  of  the  skiQ,  industry,  or  capital,  which  he  is 
bound  to  employ  therein.  If  he  do  so,  he  is  obUged  to  account  to  the  partnership 
for  the  profits  of  such  business. 

C.  N.   1847. 

1843.  When  a  partner  is  creditor  individually  of  a  person  who  is  also  indebted 
to  the  partnership,  and  both  debts  are  actually  payable,  the  imputation  of  any 
payment  received  by  him  from  the  debtor,  is  made  upon  both  debts  in  porportion 
to  their  respective  amounts,  although  by  the  receipt,  he  may  have  imputed  it  upon 
his  private  debt  only;  but  if  by  the  receipt  he  impute  the  payment  wholly  upon 
the  partnership  debt,  such  imputation  is  to  be  maintained. 

C.  N.   1848. 

1844.  When  a  partner  has  been  paid  his  full  share  of  a  debt  due  to  the  partner- 
ship, and  the  debtor  becomes  insolvent,  such  partner  is  obliged  to  return  to  the 
partnership  what  he  has  received,  although  he  may  have  given  a  discharge  specially 
for  his  part. 

C.  N.   1849. 

1845.  Each  partner  is  Uable  to  the  partnership  for  damages  caused  by  his  fault. 
He  can  not  set  up  in  compensation  of  such  damages  the  profits  which  the  partnership 
has  derived  from  his  industry  in  other  affairs. 

C.  N.   1850. 

1846.  A  certain  and  determinate  thing  which  does  not  consume  by  use,  and 
of  which  the  enjoyment  only  is  contributed  to  the  partnership,  is  at  the  risk  of  the 
partner  who  is  the  owner  of  it.  Things  which  consume  by  use  or  deteriorate  by 
keeping,  or  which  are  intended  to  be  sold,  or  are  contributed  to  partnership  at 
a  fixed  valuation,  are  at  the  risk  of  the  partnership. 

C.  N.    1851;   C.  C.    1893. 

1847.  A  partner  has  a  right  against  the  partnership  not  only  to  recover  money 
disbursed  by  him  for  it,  but  ako  to  be  indemnified  for  obligations  contracted  by  him 
in  good  faith  in  the  business  of  the  partnership,  and  for  the  risks  inseparable  from 
his  management. 

C.  N.   1852. 

1848.  When  there  is  no  agreement  concerning  the  shares  of  the  partners  in  the 
profits  and  losses  of  the  partnership,  they  share  equally. 

C.  N.  1853. 

1849.  A  partner  charged  with  the  management  of  the  business  of  the  partner- 
ship by  a  special  clause  in  the  contract,  may  perform  all  acts  connected  with  his 
management,  notwithstanding  the  opposition  of  the  other  partners,  provided  he  act 
without  fraud.  Such  power  of  management  can  not  be  revoked  without  sufficient 
cause'^while  the  partnership  continues;  but  if  the  power  be  given  by  an  instrument 
posterior  to  the  contract  of  partnership,  it  is  revokable  in  the  same  manner  as  a  simple 
mandate. 

C.  N.   1856. 

1850.  When  several  of  the  partners  are  charged  with  the  management  of  the 
busiuess  of  the  partnership  generally,  and  without  a  provision  that  one  of  them 
shall  not  act  without  the  others,  each  of  them  may  act  separately;  but  if  there  be 
such  a  provision,  one  of  them  can  not  act  in  the  absence  of  the  others,  although  it 
be  impossible  for  the  latter  to  join  in  the  act. 

C.  N.   1857,   1858. 

1851.  If  there  be  no  special  stipulation  as  to  the  management  of  the  business 
of  the  partnership,  the  following  rules  apply:  1.  The  partners  are  presumed  to  have 
mutually  given  to  each  other  a  mandate  for  the  management,  and  whatever  is  done 
by  one  of  them  binds  the  others ;  saving  the  right  of  the  latter,  together  or  separately, 
to  object  to  any  act  before  it  is  concluded;  2.  Each  partner  may  use  the  things 
belonging  to  the  partnership,  provided  he  apply  them  to  their  customary  and  destined 
use,  and  that  he  do  not  use  them  against  the  interest  of  the  partnership,  or  in  a 
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manner  to  prevent  his  co-partners  from  making  use  of  them  according  to  their  right; 
3.  Each  partner  may  compel  his  co-partners  to  bear  with  him  the  expenses  which 
are  necessary  for  the  preservation  of  the  property  of  the  partnership ;  4.  One  of  the 
partners  can  not  make  alterations  in  the  immoveable  property  of  the  partnership 
without  the  consent  of  the  others,  although  he  should  establish  that  such  alte- 
rations are  advantageous. 
C.  N.   1859. 

1852.  A  partner  who  has  no  right  of  management  can  not  alienate  or  otherwise 
dispose  of  anything  which  belongs  to  the  partnership;  saving  the  rights  of  third 
persons  as  hereinafter  declarad. 

C.  N.  1860. 

1853.  Each  partner  may,  without  the  consent  of  his  co-partners,  associate 
with  himself  a  third  person  in  the  share  he  has  in  the  partnership.  He  can  not 
without  such  consent  associate  him  in  the  partnership. 

C.  N.  1861. 

Chapter  Third.    Of  the  Obligations  of  Partners  toward  Third  Persons. 

1854.  Partners  are  not  jointly  and  severally  liable  for  the  debts  of  the  partner- 
ship. The  are  liable  to  the  creditor  in  equal  shares,  although  their  shares  iti  the 
partnership  may  be  unequal.  This  article  does  not  apply  in  commercial  partnerships. 

C.N.   1862,   1863;  C.  C.   1105,   1873. 

1855.  A  stipulation  that  the  obligation  is  contracted  for  the  partnership  binds 
only  the  partner  contracting  when  he  acts  without  the  authority,  express  or  im- 
phed,  of  his  co-partners,  unless  the  partnership  is  benefited  by  his  act,  in  which 
case  all  the  partners  are  bound. 

C.  N.   1864. 

1856.  The  liabilities  of  partners  for  the  acts  of  each  other  are  subject  to  the  rules 
contained  in  the  title  of  Mandate,  when  not  regulated  by  any  article  of  this  title. 

Chapter  Fourth.     Of  the  different  Kinds  of  Partnerships. 

1857.  Partnerships  are  either  universal  or  particular;  they  are  also  either  civil 
or  commercial. 

C.  N.    1835. 

Section  I.    Of  Universal  Partnerships. 

1858.  Universal  partnership  may  be  either  of  all  the  property  or  of  all  the 
gains  of  the  partners. 

C.  N.   1836. 

1859.  In  universal  partnership  of  property,  all  the  property  of  the  partners, 
moveable  and  immoveable,  and  all  their  gains,  as  well  present  as  future,  are  put 
in  common. 

C.  N.   1837. 

1860.  Parties  contracting  a  universal  partnership  are  presumed  to  intend  only 
a  partnership  of  gains,  unless  the  contrary  is  expressly  stipulated. 

C.  N.  1839. 

1861.  In  a  universal  partnership  of  gains  is  included  aU  that  the  partners  ac- 
quire by  their  industry  in  whatever  employment  they  are  engaged  during  the  con- 
tinuance of  the  partnership.  The  moveable  property  and  the  enjoyment  of  the 
immoveables  possessed  by  the  partners  at  the  date  of  the  contract  are  also  included ; 
but  the  immoveables  themselves  are  not  included. 

C.  N.   1838. 

Section  II.    Of  Particular  Partnerships. 

1862.  Particular  partnerships  are  those  which  apply  only  to  certaia  deter- 
miaate  objects.  A  partnership  contracted  for  a  single  enterprise  or  for  the  exercise 
of  any  art  or  profession  is  also  a  particular  partnership. 

C.  N.  1811,  1842. 

Section  III.    Of  Commercial  Partnerships. 

1863.  Commercial  partnerships  are  those  which  are  contracted  for  carrying 
on  any  trade,  manufacture,  or  other  business  of  a  commercial  natiu-e,  whether 
general  or  hmited  to  a  special  branch  or  adventure.  All  other  partnerships  are 
civil  partnerships. 
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1864.  Commercial  partnerships  are  divided  into:  1.  General  partnerships; 
2.  Anonymous  partnerships;  3.  Partnerships  en  commandite,  or  Umited  partner- 
ships; 4.  Joint  stock  companies.  They  are  governed  by  the  rules  common  to  other 
partnerships,  when  these  are  not  inconsistent  with  the  rules  contained  in  this  sec- 
tion, and  with  the  laws  and  usages  specially  applicable  in  commercial  matters. 

C.  N.   1873,  C.  C.   1854. 

§  1.    Of  General  Partnerships. 

1865.  General  partnerships  are  those  contracted  for  the  purpose  of  carrying 
on  business  under  a  collective  name  or  firm  consisting  ordinarily  of  the  names  of  the 
partners  or  of  one  or  more  of  them,  all  of  whom  are  jointly  and  severally  hable  for 
the  obUgations  of  the  partnership. 

1866.  The  partners  may  make  such  stipulations  among  themselves  concerning 
ther  respective  powers  in  the  management  of  the  partnership  business  as  they  see 
fit,  but  with  respect  to  third  persons  deahng  with  them  in  good  faith,  each  partner 
has  an  implied  power  to  bind  the  partnership  for  all  obHgations  contracted  in  its 
name  and  in  its  general  course  of  dealing  and  business. 

1867.  The  partners  are  Uable  for  obligations  contracted  by  one  of  them,  in  his 
own  name,  only  when  the  obligation  is  for  objects  which  are  in  the  usual  course  of 
dealing  and  business  of  the  partnership,  or  are  appUed  to  its  use. 

1868.  Dormant  or  unknown  partners  are,  during  the  continuance  of  the  part- 
nership, subject  to  the  same  liabilities  toward  third  persons  as  ordinary  partners 
under  a  collective  name. 

C.  C.   1900,  §  5. 

1869.  Nominal  partners,  and  persons  who  give  reasonable  cause  for  the  behef 
that  they  are  partners,  although  not  so  in  fact,  are  liable  as  such  to  third  parties 
dealing  in  good  faith  under  that  beUef. 

C.  C.  1730. 

§  2.    Of  Anonymous  Partnershifs . 

1870.  In  partnerships  having  no  name  or  firm,  whether  they  are  general  or 
confined  to  a  single  object  or  adventure,  the  partners  are  subject  to  the  same  ha- 
biUties  in  favour  of  third  persons  as  in  ordinary  partnerships  under  a  collective 
name. 

§  3.    Of  Partnerships  en  commandite  or  Limited  Partnerships. 

1871.  Partnerships  en  commandite,  or  Umited  partnerships,  for  the  trans- 
action of  any  mercantile,  mechanical,  or  manufacturing  business,  other  than  the 
business  of  banking  and  of  insurance,  may  be  formed  under  the  statute  intituled : 
An  Act  Respecting  Limited  Partnerships. 

See  R.  S.  Q.    §  7443,  infra. 

1872.  Such  partnerships  consist  of  one  or  more  persons  called  general  partners, 
and  of  one  or  more  persons  who  contribute  in  cash  payments  a  specific  sum  or  capital 
to  the  common  stock  and  who  are  called  special  partners. 

1873.  The  general  partners  are  jointly  and  severally  responsible  in  the  same 
manner  as  ordinary  partners  under  a  collective  name;  but  special  partners  are  not 
hable  for  the  debts  of  the  partnership  beyond  the  amount  contributed  by  them  to 
the  capital. 

1874.  The  general  partners  only  can  be  authorized  to  transact  business  and  sign 
for  the  partnership,  and  to  bind  the  same. 

1875.  Persons  contracting  limited  partnerships  are  bound  to  make  and  sever- 
ally sign  a  certificate  containing:  1.  The  name  or  firm  of  the  partnership;  2.  The 
general  nature  of  the  business  to  be  carried  on ;  3.  The  names  of  aU  the  general  and 
special  partners,  distinguishing  which  are  general  and  which  special,  and  their 
usual  place  of  residence.  4.  The  amount  of  capital  stock  contributed  by  each  spe- 
cial partner.  5.  The  period  at  which  the  partnership  commences  and  that  of  its 
termination.  Such  certificate  is  to  be  made,  filed,  and  recorded  in  the  form  and 
manner  prescribed  in  the  statute  specified  in  article  1871. 

1876.  The  partnership  is  not  deemed  to  be  formed  until  the  certificate  is  made, 
filed,  and  recorded,  as  indicated  in  the  last  preceding  article. 

1877.  If  any  false  statement  be  made  in  the  certificate,  aU  the  persons  interested 
in  the  partnership  are  Uable  for  its  obligations,  in  the  same  manner  as  ordinary 
partners  under  a  collective  name. 
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1878.  In  case  of  any  renewal  or  continuance  of  the  partnership  beyond  the  time 
originally  fixed  for  its  duration,  a  certificate  thereof  must  be  made,  filed,  and  re- 
corded in  the  manner  required  for  the  original  formation.  Any  partnership  otherwise 
renewed  or  continued  is  deemed  a  general  partnership. 

1879.  Every  alteration  in  the  name  of  the  general  partners,  in  the  nature  of 
the  business,  or  in  the  capital  or  shares,  or  in  any  matter,  other  than  the  name  of 
the  special  partners,  specified  in  the  original  certificate,  is  deemed  a  dissolution  of 
the  partnership ;  and  if  it  be  carried  on  after  such  alteration,  it  is  deemed  a  general 
partnership,  unless  lenewed  as  a  Umited  partnership  in  the  manner  provided  in  the 
last  preceding  article. 

C.  C.   1892,  s.  9. 

1880.  The  business  of  the  partnership  is  to  be  conducted  imder  a  partnership 
name  or  firm,  in  which  the  name  of  the  general  partners  only,  or  of  one  or  more 
of  them,  is  used;  and  if  the  name  of  a  special  partner  be  used  in  the  firm  with  his 
privity,  he  is  deemed  a  general  partner. 

1881.  Suits  in  relation  to  the  business  of  the  partnership  may  be  brought  and 
conducted  by  and  against  the  general  partners,  in  the  same  manner  as  if  there  were 
no  special  partners. 

1882.  No  part  of  the  sum  which  any  special  partner  has  contributed  to  the 
capital  stock  can  be  withdrawn  by  him  or  paid  or  transferred  to  him  in  the  form  of 
dividends,  profits,  or  otherwise,  during  the  continuance  of  the  partnership;  but 
he  may  annually  receive  lawful  interest  on  the  sum  so  contributed  by  him,  if  the  pay- 
ment of  such  interest  do  not  reduce  the  original  amount  of  the  capital  and  he  may 
also  receive  his  portion  of  the  profits. 

1883.  If  by  the  payment  of  interest  or  supposed  profits  the  original  capital 
be  reduced,  the  partner  receiving  the  same  is  boimd  to  restore  the  amount  necessary 
to  make  good  has  share  of  the  deficient  capital  with  interest. 

1884.  A  special  partner  may,  from  time  to  time,  examine  into  the  state  and 
progress  of  the  affairs  of  the  partnership,  and  may  advise  as  to  its  management; 
but  he  can  not  transact  any  business  on  account  of  the  partnership,  not  be  employed 
by  it  as  agent,  attorney,  or  otherwise.  If  he  act  in  contravention  of  the  provisions 
of  this  article,  he  is  deemed  a  general  partner. 

188.5.  The  general  partners  are  Uable  to  account  to  each  other  and  to  the  spe- 
cial partners  for  the  management  of  the  business  of  the  partnership,  in  the  same 
manner  as  ordinary  partners  under  a  collective  name. 

1886.  In  case  of  the  insolvency  or  bankruptcy  of  the  partnership,  no  special 
partner  is  allowed,  under  any  circumstances,  to  claim  as  a  creditor,  until  the  claims 
of  aU  the  other  creditors  of  the  partnership  have  been  satisfied. 

1887.  No  dissolution  of  the  partnership  by  the  acts  of  the  parties  can  take  place 
previously  to  the  time  specified  in  the  certificate  of  its  formation,  or  the  certificate 
of  its  renewal,  until  notice  of  such  dissolution  has  been  filed  and  published  in  the 
manner  provided  in  the  act  specifid  in  article  1871. 

1888.  Partnerships  for  the  business  of  banking  are  regulated  by  special  Acts 
of  incorporation,  and  by  the  federal  Act  respecting  banks  and  banking. 

R.  S.  Q.   6241;   C.  C.   367. 

Chapter  Fifth.    Of  the  Dissolution  of  Partnership. 

1892.  Partnership  is  dissolved:  1.  By  the  efflux  of  time;  2.  By  the  extinction 
or  loss  of  the  partnership  property;  3.  By  the  accomplishment  of  the  business  for 
which  it  was  contracted;  4.  By  bankruptcy;  5.  By  the  death  of  one  of  the  partners; 
6.  By  the  civil  death,  or  interdiction,  or  bankruptcy,  of  one  of  the  partners;  7.  By 
the  will  of  one  or  more  of  the  partners,  not  to  continue  the  partnership,  according 
to  articles  1895  and  1896;  8.  By  the  business  of  the  partnership  becoming  impossible 
or  unlawful.  Limited  partnerships  are  also  determined  by  the  causes  declared  in 
article  1879,  to  which  article  the  causes  of  dissolution  declared  in  the  above  para- 
graphs 5  and  6  are  subjected.  The  causes  of  dissolution  declared  in  paragraphs  5, 
6,  7  do  not  apply  to  joint  stock  companies  formed  tmder  the  authority  of  a  royal 
charter  or  of  an  Act  of  the  legislature.  Commercial  partnerships  are  also  terminated 
by  judgment  maintaining,  at  the  instance  of  a  creditor  of  one  of  the  partners,  the 
seizure  of  such  partner's  share  in  the  stock  of  partnership,  or  at  the  instance  of  one 
of  the  partners  after  such  seizure. 

C.N.   1865;  60  V.  u.  50,   §32;  C.  C.  P.  698. 
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1893.  When  one  of  the  partners  has  promised  to  put  in  common  the  property 
in  a  thing,  the  loss  of  such  thing  before  the  contribution  of  it  has  been  made,  dissolves 
the  partnership  with  respect  to  all  the  partners.  The  partnership  is  equally  dissolved 
by  the  loss  of  the  thing  when  only  the  enjoyment  of  it  is  put  in  common,  and  the 
property  of  the  thing  remains  with  the  partner.  But  the  partnership  is  not  dissolved 
by  the  loss  of  the  thing  of  which  the  property  has  already  been  brought  into  the 
partnership ;  unless  such  thing  constitutes  the  whole  capital  stock  of  the  partnership 
or  is  so  important  a  part  of  it  that  the  business  of  the  partnership  can  not  be  carried 
on  without  it. 

C.  M.   1867. 

1894.  It  may  be  stipulated  that  in  case  of  the  death  of  one  of  the  partners, 
the  partnership  shall  continue  with  his  legal  representative,  or  only  between  the 
surviving  partners.  In  the  latter  case,  the  representative  of  the  deceased  partner 
is  entitled  to  a  division  of  the  partnership  property,  only  as  it  exists  at  the  time 
of  the  partner's  death.  He  can  not  claim  the  benefit  of  any  transaction  subsequent 
thereto,  unless  such  transaction  is  a  necessary  consequence  of  something  done  be- 
fore the  death  occurred. 

C.  N.   1868. 

1895.  Those  partnerships  only  which  are  not  hmited  as  to  duration  can  be 
dissolved  at  the  will  of  any  one  of  the  partners,  by  a  notice  to  all  the  others  of  his 
renunciation.  Such  renunciation  must  be  in  good  faith,  and  not  made  at  a  time 
unfavourable  for  the  partnership. 

C.  N.   1869;  C.  C.   1833. 

1896.  The  dissolution  of  a  partnership  hmited  as  to  duration  may  be  demanded 
by  one  of  the  partners  before  the  expiration  of  the  stipulated  term,  upon  just  cause 
shown,  or  when  another  partner  fails  to  fulfill  his  engagement,  or  is  guilty  of  gross 
misconduct,  or  from  habitual  infirmity  or  physical  impossibility  is  unable  to  attend 
to  the  business  of  the  partnership,  or  when  his  condition  and  status  are  essentially 
changed,  and  in  other  cases  of  a  Uke  nature. 

C.  N.   1871;  C.  C.   1841. 

1896  a.  If  a  partnership  be  dissolved  or  a  judicial  demand  be  made  for  such 
dissolution,  the  court  or  the  judge,  upon  the  demand  of  one  of  the  partners,  after 
notice  given  to  the  others,  has  power  to  appoint  one  or  more  hquidators.  The  liqui- 
dators so  appointed  must  be  sworn  to  well  and  faithfully  perform  the  duties  of  their 
office.  They  immediately  give  notice  of  their  appointment  by  an  advertisement 
to  that  effect  published  in  the  Quebec  Official  Gazette,  and  in  two  newspapers,  one 
in  the  French  and  the  other  in  the  Enghsh  language,  published  at  the  place  ofijbusiness 
of  the  partnership  or  at  the  nearest  place,  and  in  such  other  manner  as  the  Court 
or  Judge  may  prescribe.  They  become  pleno  jure  seized  of  the  assets  of  the  part- 
nership for  the  purposes  of  the  hquidation;  they  furnish  the  security  prescribed 
by  the  Court  or  Judge,  and  are  in  aU  respects  subject  to  the  summary  jurisdiction 
of  such  Court  or  Judge.  They  possess  all  the  powers  and  are  subjected  to  aU  the  obU- 
gations  of  judicial  sequestrators,  with  the  exception  of  the  putting  into  possession, 
which  is  done  without  the  intermediary  of  a  baihff.  Acts,  exceeding  those  of  ad- 
ministration, cannot  be  performed  by  the  liquidators  without  the  consent  of  all 
the  partners,  and  in  default  of  such  consent,  only  with  the  approval  of  the  court 
or  judge,  after  previous  notice  to  the  members  of  the  partnership.  The  remuneration 
of  the  hquidators  is  fixed  by  the  Court  or  Judge.  Proceedings  respecting  the  appoint- 
ment of  hquidators  and  the  performance  of  the  duties  of  their  office  are  summary. 
Provisional  execution  takes  place  notwithstanding  the  appeal,  saving  the  right 
of  the  Court  to  which  the  cause  is  taken  in  appeal  to  summarily  suspend  such  exe- 
cution. Two  Judges  of  the  Court  seized  of  the  appeal  may  also  give  such  order 
for  suspension  after  notice  to  the  adverse  party. 

Chapter  Sixth.    Of  the  Effects  of  Dissolution. 

1897.  The  mandate  and  powers  of  the  partners  to  act  for  the  partnership  cease 
with  its  dissolution,  except  for  such  acts  as  are  a  necessary  consequence  of  business 
already  begun;  nevertheless  whatever  is  done  in  the  usual  course  of  deaUng  and 
business  of  the  partnership,  by  a  partner  acting  in  good  faith  and  in  ignorance  of 
the  dissolution,  binds  the  other  partners,  in  the  same  manner  as  if  the  partnership 
still  subsisted. 
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1898.  Upon  the  dissolution  of  the  partnership,  each  partner  or  his  legal  re- 
presentative may  demand  of  his  co-partners  an  account  and  partition  of  the  property 
of  the  partnership;  such  partition  to  be  made  according  to  the  rules  relating  to  the 
partition  of  successions,  in  ro  far  as  they  can  be  made  to  apply.  Nevertheless,  in 
commercial  partnerships  these  rules  are  to  be  applied  only  when  they  are  consistent 
with  the  laws  and  usages  specially  applicable  in  commercial  matters. 

C.  N.   1872;  C.  C.  689  et  seq.;  C.  C.  P.   1037  et  seq. 

1899.  The  property  of  the  partnership  is  to  be  apphed  to  the  payment  of  the 
creditors  of  the  firm,  in  preference  to  the  separate  creditors  of  any  partner;  and  in 
case  such  property  be  found  insufficient  for  the  purpose,  the  private  property  of  the 
partners,  or  of  any  one  of  them  is  also  to  be  applied  to  the  payment  of  the  debts 
of  the  partnership;  but  only  after  the  payment  out  of  it,  of  the  separate  creditors 
of  such  partners  or  partner  respectively. 

C.  C.  1991. 

1900.  The  dissolution  of  a  partnership  by  the  terms  of  of  the  contract,  or  the 
voluntary  act  of  the  partners,  or  by  the  expiration  of  time  or  by  the  death  or 
retirement  otherwise  of  a  partner,  does  not  affect  the  rights  of  third  persons 
deaHng  afterwards  with  any  of  the  partners  on  account  of  the  partnership  firm; 
except  in  the  cases  following:  1.  When  notice  is  given  as  required  by  law  or  the 
usage  of  trade;  2.  When  the  partnership  is  limited  to  a  particular  enterprise  or  ad- 
venture which  is  terminated  before  the' transaction  takes  place;  3.  When  the  trans- 
action is  not  within  the  usual  course  of  dealing  and  business  of  the  partnership; 
4.  When  the  transaction  is  in  bad  faith  or  illegal,  or  otherwise  void.  5.  When  the 
partner  sought  to  be  charged  is  a  dormant  or  unknown  partner,  to  whom  no  credit 
is  actually  given,  and  who  has  retired  before  the  transaction  takes  place. 


b)  Registration  of  Partnerships. 

§  1.   Declaration  to  he  made  by  Persons  entering  into  Partnership  for  certain  Purposes. 

Declaration  to  be  made  by  persons  associated  in  partnership  for  certain  purposes. 
Contents  of  declaration.  When  be  filed.  Declaration  in  case  of  alteration  in  member- 
ship. 7437.  1.  The  declaration  to  be  transmitted  to  the  prothonotary  and  Registrar 
under  the  Civil  Code  by  all  persons  associated  in  partnership,  in  the  Province,  for 
trading,  manufacturing,  or  mechanical  puiposes,  or  for  purposes  of  construction 
of  roads,  dams,  bridges,  or  other  works,  or  for  purposes  of  colonization,  or  of  settle- 
ment, or  pf  land  traffic,  shall  be  signed  by  the  several  members  of  such  partnership, 
and  if  any  of  the  said  members  be  absent  from  the  Province  at  the  time,  then  by 
the  members  present,  in  their  own  names  and  for  their  absent  co-members,  under 
their  special  authority  to  that  effect.  2.  Such  declaration  shall  be  according  to  form 
A  and  shall  contain  the  names,  surname,  addition  and  residence  of  every  partner, 
and  the  name,  style,  or  firm,  under  which  they  carry  on  or  intend  to  carry  on  such 
business.  3.  It  shall  state  the  time  during  which  the  partnership  has  existed,  and 
declare  that  the  persons  therein  named  are  the  only  members  of  such  partnership. 
4.  Such  declaration  shall  be  filed  within  sixty  days  after  the  formation  of  the  part- 
nership, and  a  similar  declaration  shaU  be  filed  in  like  manner  when  and  so  often 
as  any  change  or  alteration  takes  place  in  the  membership  thereof,  or  in  the  name, 
style,  or  firm  under  which  they  intend  to  carry  on  business. 

R.  S.  Q.   §  5635. 

Declaration  not  to  be  registered  if  name  similar  to  another  firm.  If  made,  may 
be  annulled.  7438.  No  such  declaration  can  be  registered,  if  it  gives  to  any  partner- 
ship the  name,  style,  or  firm  name  of  an  existing  partnership,  or  a  name,  style,  or 
firm  name  so  similar  that  the  pubHc  may  be  led  into  error.  Every  registration  made 
contrary  to  the  provisions  of  this  article,  may  be  annulled  by  the  Superior  Court 
of  the  district,  upon  petition  of  which  notice  has  been  given  to  the  parties  interested, 
to  the  prothonotary  and  to  the  registrar. 

R.  S.  Q.   §  5635a;   61  Vic,  c.  42,   §  1. 

§  2.   Declarations  to  be  made  by  Persons  making  Use  of  a  Firm  Name. 
Declaration  to  be  made  by  trader  who  uses  a  style  indicating  a  plurality  of  members. 
Form  and  contents  of  declaration.  When  declaration  to  be  made.  Changes  to  be  re- 
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gistered.  7439.  1.  Every  person  who,  n,ot  being  associated  in  partnership  with  any 
other  person,  for  the  purposes  mentioned  in  article  7437,  uses  alone,  or  uses  with  his 
own  name  as  his  business  style,  some  name,  or  designation  other  than  his  own  name 
alone,  or  uses  his  own  name  with  the  addition  of  "and  company,"  or  some  other  word 
or  phrase  indicating  a  plurahty  of  members  under  the  said  style,  must  also  transmit 
a  declaration,  according  to  form  B,  containing  the  name,  surname,  quality,  and  resi- 
dence of  such  person,  and  the  style,  or  firm  name  luider  which  he  carries  on  or  in- 
tends to  carry  on  business,  and  state  that  no  other  person  is  associated  with  him. 
2.  Such  declaration  shall  be  deposited  within  sixty  days  of  the  time  when  such  style 
is  first  used.  3.  All  changes  in  the  style  mentioned  in  such  registered  declaration, 
shall  also  be  registered  in  the  same  manner;  and  so  also  when  the  person  ceases 
carrying  on  business  under  such  style  or  using  such  style  so  registered. 
R.  S.  Q.   §  5636. 

Entry  ot  declaration.  Fees,  etc.,  thereon.  Fee  on  certificate.  7440.  The  protho- 
notary  and  the  Registrar  shall  enter  such  declaration  in  a  book  which  they  shall 
keep  for  that  purpose,  which  book  shall,  at  aU  times  during  office  hours,  be  open 
to  pubho  inspection  free  of  charge.  Each  of  such  officials  may  require  from  the  peiBon 
deUvering  such  declaration,  the  sum  of  fifty  cents  for  registering  it,  if  it  does  not 
contain  more  than  two  hundred  words,  and  the  sum  of  five  cents  for  each  additional 
hundred  words.  The  fee  shall  be  the  same  for  every  certificate  required  and  dehvered. 

R.  S.  Q.  §  5637. 

Indexes  to  be  kept  by  Registrar  and  prothonotary.  7441.  In  the  case  of  decla- 
rations registered  in  conformity  with  article  7439,  two  indexes,  according  to  form 
C  shaU  be  kept  by  the  prothonotary  and  Registrar,  in  which  they  shall  enter,  as 
soon  as  received,  according  to  alphabetical  and  filing  order:  in  the  first  column 
of  one  of  such  books,  the  firm  name  mentioned  in  the  declarations  delivered  to  them; 
in  the  second  column,  the  name  of  the  person;  in  the  third  column  the  date  of  the 
receipt  of  the  declaration ;  in  the  first  column  of  the  other  index  the  name  of  the  per- 
son ;  in  the  second  column,  the  style ;  and,  in  the  third  column,  the  date  of  the  filing 
of  the  same. 

R.  S.  Q.   §  5638. 

§  3.    Penalties. 

Penalty  tor  not  complying  with  provisions  of  this  section.  Application  of  penalty. 
Other  provisions  applicable  to  this  section.  7442.  Every  member  of  a  partnership, 
or  person  doing  business  under  a  co-partnership  style,  failing  to  comply  with  the 
provisions  of  this  section  or  of  the  third  paragraph  of  article  1834  of  the  Civil  Code, 
is  liable  to  a  fine  of  one  hundred  dollars,  to  be  recovered  before  any  court  of  com- 
petent civil  jurisdiction  by  any  person  suing  therefor.  One  half  of  such  fine  belongs 
to  the  Ciown,  for  the  uses  of  the  Province,  and  the  other  half  to  the  party  suing 
for  the  same,  unless  the  suit  be  brought  on  behalf  of  the  Crown  alone,  in  which 
case  the  whole  of  the  penalty  belongs  to  His  Majesty,  for  the  uses  aforesaid.  The 
provisions  of  the  law  respecting  penal  actions  apply  to  suits  for  penalties  under 
this  section. 

R.  S.  Q.    §  5639;   9  Edw.  7,  c.  61,   §  2. 


Forms. 

A.    {Article  7437.) 

Partnership  Declaration. 
Province  of   Quebec,  \ 
District  of  / 

We,  of  in  ,  {grocers,  or  as  the  case  may  be)  hereby  cer- 

tify that  we  (have  carried  on  and)  intend  to  carry  on  trade  and  business  as  {grocers  or  as  the  case 
may  be),  at  ,  in  partnership  under  the  name  and  firm  of 

(or,  as  the  case  may  be),  or  I  {or  we)  the  undersigned,  of  hereby  certify  that  I  (or 

we)  (have  carried  on  and)  intend  to  carry  on  trade  and  business  as  at  in 

partnership  with  C.  D.,  of  and  E.  P.,  of  ,  and  that  the  said  partnership 

has  subsisted  since  the  day  of  19     ,  and  that  we  {or  I  or  we  and  the  said 

C.  D.  and  E.  F.),  are  and  have  been  since  the  said  day  the  only  members  of  the  said  partnership. 

Witness  our  hands,  at  ,  this  day  of  19 

(Signatures) 
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B.  {Article  7439.) 

Declaruiion  of  Sole  Trader. 
Province  of  Quebec,  \ 
District  of  J 

I  of  in  (grocer,  or,  as  the  case  may  be)  hereby 

certify  that  I  carry  on  and  that  I  intend  to  carry  on  business  as  {grocer,  or,  a^  the  case  may  be), 
at  ,  district  of  ,  under  the  style  of  and  that  no 

other  person  is  associated  Avith  me. 

{Signature) 


C.    {Article  7441.) 
Alphabetical  Index  of  Firm  Name 


Firm. 

Name  of  the  Person. 

Date  of  Filing. 

Abbott  &  Co. 

Bourgouin  &  Lamontagne 

Roy  &  Dion 

John  Bernard 
Louis  Bourgouin 
Joseph  Roy 

March  22nd,  1885. 
March  23rd,   1885. 
March  24th,   1885. 

Alphabetical  Index  of  Surnames 


Xame  of  the  Person. 

Firm. 

Date  of  Filing. 

Bernard,  John 
Bourgouin,  Louis 

Roy,  Joseph 

Abbott  &  Co. 

Bourgouin  &  Lamontagne 

Roy  &  Dion 

March  22nd,  1885. 
March  23rd,    1885. 
March  24th,    1885.  . 

§  4.    Certificates  of  Formatinn  of  Limited  Partner shifs. 

Form  of  certificate  under  article  1875  of  Civil  Code.  7443.  The  certificate  of  the 
formation  of  hmited  partnerships,  mentioned  in.  article  1875  of  the  Civil  Code,  shall 
be  signed  by  the  several  persons  forming  such  partnership,  before  a  notary,  who 
shall  duly  certify  the  same  in  the  following  form,  namely: 

"We,  the  undersigned,  do  hereby  certify  that  we  have  entered  into  copartnership  under 
the  style  or  firm  of  (B.  D.  &,  Co.,)  as  {grocers  and  commission  merchants),  which  firm  consists 
of  A,  B.  residing  usually  at  ,  and  G.  D.  residing  usually  at  ,  as 

general  partners,  and  E.  F.  residing  usually  at  ,  and  O.  H.  residing  usually  at 

,  as  special  partners,  the  said  E.  F.  having  contributed  and  the 

said  G.  H.  to  the  capital  stock  of  the  said  partnership;  which  said  copartnership 


commenced  on  the  day  of 

,  and  terminates  on  the 
and 

Dated   at  ,   this 

and 


Signed  in  my  presence, 

L.   il.. 
Notary. ' ' 


day  of 
day   of 


one  thousand  nine  hundred  and 

,  one  thousand  nine  himdred 

one  thousand  nine  hundred 

A.  B. 

C.  D. 
E.  F. 
G.  H. 


Certificate  where  to  be  filed.  Registration.  7444.  The  certificate  shall  be  filed 
in  the  offices  of  the  prothonotary  of  the  district  and  of  the  registrar  of  the  county 
in  which  the  principal  place  of  business  of  the  partnership  is  situated.  It  shall  be 
recorded  at  length  in  a  book  to  be  kept  by  them  for  that  purpose  and  open  to  public 
inspection. 

R.  S.  Q.  §  .i641. 

Fees  to  be  paid  on  filing  etc.  7445.  Each  of  such  officers  shall  receive,  for  fihng 
every  such  certificate  of  formation  or  renewal,  and  for  recording  the  same,  the  sum 
of  fiftv  cents. 

R^  S.  0.  §  5642. 
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Companies, 
a)  Civil  Code. 

Title  eleventh.    Of  Corporations. 

Chapter   First.     Of   the  Nature   and  Creation   of  Corporations,   and   of  their 

different  Kinds. 

352.  Every  corporation  legally  constituted  is  an  artificial  or  ideal  person,  whose 
existence  and  succession  are  perpetual,  or  sometimes  for  a  fixed  period  only,  and 
which  is  capable  of  enjoying  certain  rights  and  liable  to  certain  obUgations. 

353.  Corporations  are  constituted  by  act  of  Parliament,  by  royal  charter,  or 
by  prescription.  Those  corporations  also  are  reputed  to  be  legally  constituted  which 
existed  at  the  time  of  the  cession  of  the  country  and  which  have  been  since  continued 
and  recognized  by  competent  authority. 

354.  Corporations  are  aggregate  or  sole.  Corporations  aggregate  are  those 
composed  of  several  members;  corporations  sole  are  those  consisting  of  a  single 
individual. 

355.  Corporations  are  either  ecclesiastical  or  reUgious,  or  they  are  lay  or  secular. 
Ecclesiastical  corporations  are  aggregate  or  sole.  They  are  aU  pubhe.  Secular  cor- 
porations are  either  aggregate  or  sole.    They  are  either  public  or  private. 

356.  Secular  corporations  are  further  divided  into  poUtieal  and  civil;  those 
that  are  poUtical  are  governed  by  the  public  law,  and  only  fall  within  the  control 
of  the  civil  law  in  their  relations,  ia  certain  respects,  to  individual  members  of  so- 
ciety. Civil  corporations  constituting,  by  the  fact  of  their  incorporation  ideal  or  arti- 
ficial persons,  are  as  such  governed  by  the  laws  affecting  individuals;  saving  the 
privileges  they  enjoy  and  the  disabilities  they  are  subjected  to. 

Chapter  Second.     Of  the  Bights,   Privileges,  and  Disabilities  of  Corporations. 
Section  I.    Of  the  rights  of  corporations. 

357.  Every  corporation  has  a  corporate  name,  which  is  given  to  it  at  its  cre- 
ation or  which  has  since  been  recognized  and  approved  by  competent  authority. 
Under  such  name  the  corporation  is  known  and  designated,  sues  and  is  sued,  and 
does  all  its  acts  and  exercises  aU  the  rights  which  belong  to  it. 

358.  The  rights  which  a  corporation  may  exercise,  besides  those  specially  con- 
ferred by  its  title,  or  by  the  general  laws  appUcable  to  its  particular  kind,  are  all 
those  which  are  necessary  to  attain  the  object  of  its  creation;  thus  it  may  acquire, 
aUenate,  and  possess  property,  sue  and  be  sued,  contract,  incur  obligations,  and 
bind  others  in  its  favour. 

359.  For  these  objects,  every  corporation  has  the  right  to  select  from  its  mem- 
bers officers  whose  number  and  denominations  are  determined  by  the  instrument 
of  its  creation  or  by  its  by-laws  or  regulations. 

360.  These  officers  represent  the  corporation  in  all  acts,  contracts  or  suits, 
and  bind  it  in  aU  matters  which  do  not  exceed  the  limits  of  the  powers  conferred 
on  them.  These  powers  are  either  determined  by  law,  by  the  by-laws  of  the  cor- 
poration, or  by  the  nature  of  the  duties  imposed. 

361.  Every  corporation  has  a  right  to  make,  for  its  internal  government,  for  the 
order  of  its  proceedings  and  for  the  management  of  its  affairs,  by-laws  and  regu- 
lations which  its  members  are  bound  to  obey,  provided  they  are  legally  and  regu- 
lary  passed. 

Section  II.     Of  the  Privileges  of  Corporations. 

362.  Beside  the  special  privileges  which  may  be  granted  to  each  corporation 
by  its  title  of  creation  or  bj^  special  law,  there  are  others  which  result  from  the  fact 
of  incorporation  and  which  exist  of  right  in  favour  of  all  corporate  bodies,  imless 
taken  away,  restrained  or  modified  by  such  title  or  by  law. 

363.  lie  principal  of  these  privileges  is  that  which  limits  the  responsibility 
of  the  members  of  a  corporation  to  the  interest  which  each  possesses  therein,  and 
exempts  them  from  aU  personal  Uability  for  the  payment  of  obhgations  contracted 
by  the  corporation  within  the  scope  of  its  powers  and  'viith  the  formaUties  required. 

37* 
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Section  III.    Of  the  Disabilities  of  Corporations, 

364.  Corporations  are  subject  to  particular  disabilities  which  either  prevent 
or  restrain  them  from  exercising  certain  rights,  powers,  privileges,  and  functions 
which  natural  persons  may  enjoy  and  exercise;  these  disabiHties  arise  either  from 
their  corporate  character  or  they  are  imposed  by  law. 

A  corporation  is  responsible  in  damages  for  libel.  —  Brown  \-.  Mayor  of  Montreal,  (1871), 
17  L.  C.  J.  46.  An  action  for  libel  may  be  brought  by  one  corporation  against  another  corpora- 
tion. —  L'Institut  Canadian  v.  Le  Nouveau  Monde,  (1873),  17  L.  C.  J.  296. 

365.  In  consequence  of  the  disabiHties  which  arise  from  their  corporate  charac- 
ter, they  can  neither  be  tutors  nor  curators,  nor  can  they  take  part  in  meetings  of 
family  councils.  They  can  not  be  entrusted  with  the  execution  of  wills  or  any  other 
administration  which  necessitates  the  taking  of  an  oath  or  imposes  personal  respon- 
sibility. They  can  not  be  summoned  personally,  nor  appear  in  court  otherwise 
than  by  attorney.  They  can  not  sue  nor  be  sued  for  assaults,  battery  or  other  viol- 
ence to  the  person.  They  can  not  serve  as  witnesses  nor  as  jurors  before  the  courts. 
They  can  neither  be  guardians  nor  judicial  sequestrators,  nor  can  they  be  charged 
with  any  other  functions  or  duties  the  exercise  of  which  might  entail  imprisonment. 

366.  The  disabiUties  arising  from  the  law  are:  1.  Those  which  are  imposed  on 
each  corporation  by  its  title,  or  by  any  law  applicable  to  the  class  to  which  such 
corporation  belongs.  2.  Those  comprised  in  the  general  laws  of  the  country  respec- 
ting mortmains  and  bodies  corporate,  prohibiting  them  from  acquiring  immoveable 
property  or  property  so  reputed,  without  the  permission  of  the  crown,  except  for 
certain  purposes  only,  and  to  a  fixed  amount  or  value.  3.  Those  which  result  from 
the  same  general  laws  imposing,  for  the  alienation  or  hypothecation  of  immoveable 
property  held  in  mortmain  or  belonging  to  corporate  bodies,  particular  formalities, 
not  required  by  common  law. 

Modem  civil  corporations  established  for  commercial  and  trading  purposes,  as  joint  stock 
companies  or  incorporated  banking,  manufacturing,  or  railway  companies  can  not  be  considered 
mortmain  corporations,  nor  do  the  restrictions  placed  by  law  on  such  corporations  apply  to  them. 
—  Kierzkowski  v.  Grank  Trunk  Railway  Company  of  Canada,  (1857),  4  L.  C.  R.  3;  s.  c,  (1859), 
10  L.  C.  R.  47;  The  provisions  of  the  Code  of  Civil  Procedure  Arts  364 — 366  are  general  and 
apply  to  all  corporations  without  distinction.  Therefore,  a  building  society  incorporated  by  the 
Dominion  Parliament,  to  carry  on  operations  through  the  Dominion,  is  subject  to  disability  im- 
posed by  C.  C.  366,  and  can  not  acquire  immovable  property  in  the  Province  of  Quebec  without 
the  permission  of  the  Crown  or  the  authority  of  the  local  legislature.  —  Cooper  v.  Mclndoe, 
(1887),  15  Rev.  Leg.  276,  M.  L.  R.,  7  Q.  B.  481;  affirming  s.  c,  (1885),  M.  L.  R.,  2  S.  C.  388. 
The  Code  contains  no  restrictions  as  to  bequests  in  favour  of  corporations,  to  be  thereafter  formed ; 
and  as  to  devises,  the  prohibitions  contained  in  articles  366  and  836  relate  to  the  acquisition  of 
immovable  property  by  corporations  already  formed.  A  devise,  by  which  property  is  given, 
not  to  trustees  with  power  of  perpetual  succession,  but  simply  to  trustees  directed  to  convey 
to  a  corporation  only  in  the  event  of  its  being  lawfully  created,  with  permission  to  possess  it, 
is  not  within  the  scope  of  said  articles.  —  Abbott  v.  Fraser,  (1874),  20  L.  C.  J.  197,  6  Rev.  Leg.  365. 

366  a.  All  corporations  which,  under  the  provisions  of  their  charters  or  of  the 
law,  can  not  acquire  real  estate,  except  to  a  limited  amount,  have  the  right,  whenever 
they  dispose  of  or  alienate  any  real  estate  belonging  to  them,  to  apply  the  price 
thereof  to  the  acquisition  of  other  real  estate,  and  also  to  receive  the  revenues  thereof 
and  to  employ  the  same  for  the  objects  for  which  they  were  constituted. 

367.  All  corporations  are  prohibited  from  carrying  on  the  business  of  banking 
unless  they  have  been  specially  authorized  to  do  so  by  their  title  of  creation. 

Chapter   Third.     Of  the  Dissolution  of  Corporations  and   the  Liquidation  of 

their  Affairs. 

Section  I.     Of  the  Dissolution  of  Corporations. 

368.  Corporations  are  dissolved:  1.  By  any  act  of  the  legislature  declaring  their 
dissolution.  2.  By  the  expiration  of  the  term  or  the  accompHshment  of  the  object 
for  which  they  were  formed,  or  the  happening  of  the  condition  attached  to  their 
creation.  3.  By  forfeiture  legally  incurred.  4.  By  the  natural  death  of  aU  the  members, 
the  diminution  of  their  number,  or  by  any  other  cause  of  a  nature  to  interrupt  the 
corporate  existence,  when  the  right  of  succession  is  not  provided  for  in  such  cases. 
5.  Bj'  the  mutual  consent  of  all  the  members,  subject  to  the  modifications  and  under 
the  circumstances  hereinafter  determined.  6.  By  voluntary  Uquidation  in  the  cases 
by  law  pro^dded. 
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A  Jvidge  in  chambers  has  no  jxu'isdiction  to  appoint  a  curator  to  a  dissolved  corporation 
nntil  its  dissolution  has  been  judicially  pronounced  in  due  course  of  law.  —  In  re  Montreal 
Patent   Guano   Compam-,   (1874),    18   L.  C.  J.    129. 

369.  Ecclesiastical  and  secular  corporations  of  a  public  nature,  other  than  those 
formed  for  the  mutual  assistance  of  their  members,  can  not  be  dissolved  by  mutual 
consent  without  a  formal  and  legal  surrender  or  the  authority  of  the  legislature, 
as  the  case  may  be.  The  same  rule  appUes  to  banks,  to  railway,  canal,  telegraph, 
toU-bridge,  and  turnpike  companies,  and  generally  to  private  corporations  who  have 
obtained  privileges  which  are  exclusive  or  exceed  those  resulting  by  law  from  in- 
corporation. 

370.  Pubhc  corporations  formed  for  the  mutual  assistance  of  their  members, 
and  those  of  a  private  nature  not  included  in  the  preceding  article,  may  be  dissolved 
by  mutual  consent,  on  conforming  to  the  conditions,  which  may  have  been  specially 
imposed  on  them,  and  saving  the  rights  of  third  parties. 

Section  II.    Of  the  Liquidation  of  the  Affairs  of  dissolved  Corporations. 

371.  Saving  the  case  of  the  voluntary  hquidation  of  joint  stock  companies, 
a  dissolved  corporation  is,  for  the  hquidation  of  its  affairs,  in  the  same  position  as 
a  vacant  succession.  The  creditors  and  others  interested  have  the  same  recourse 
against  the  property  which  belonged  to  it,  as  may  be  exercised  against  vacant  suc- 
cessions and  the  property  belonging  to  them. 

Although  an  incorporated  company  has  ceased  to  do  business  and  has  ceased  to  elect  direc- 
tors for  carrying  it  on,  the  rights  of  creditors  to  execute  their  judgments  against  the  company 
are  not  impaired.  —  Hughes  v.  Lalonde,  (1889),  18  Rev.  Leg.  205.  Whatever  may  be  the  state 
of  disorganization  into  which  a  company  has  fallen,  the  creditors  are  entitled  to  exercise  their 
rights  against  it  and  the  shareholders.  —  Hughes  v.  La  Cie.  de  Villas  du  Cap  Gibralter,  (1889), 
34  L.  C.  J.  245  affirming  s.  c,  (1889),  M.  L.  R.,  5  S.  C.   129. 

372.  In  order  to  facihtate  such  recourse,  a  curator  who  represents  such  cor- 
poration and  is  seized  of  the  property  which  belonged  to  it,  is  appointed  by  the  proper 
court  with  the  formahties  observed  in  the  case  of  vacant  estates. 

373.  Such  cru'ator  must  be  sworn;  he  must  give  security  and  make  an  inven- 
tory. He  must  also  dispose  of  the  moveables,  and  must  proceed  to  the  sale  of 
the  immoveable  property,  and  to  the  distribution  of  the  price  between  the  credi- 
tors and  others  entitled  to  it,  in  the  manner  prescribed  for  the  discussion,  distri- 
bution and  division  of  the  property  of  vacant  estates  to  which  a  curator  has  been 
appointed,  and  in  the  cases  and  with  the  formahties  required  by  the  Code  of  Civil 
Procedure. 

373a.  In  the  case  of  the  voluntary  hquidation  of  a  joint  stock  company,  one 
or  more  hquidators  are  appointed  in  the  manner  required  by  law,  for  the  purpose 
of  winding  up  the  affairs  and  of  distributing  the  assets  of  the  company. 

§  4.    Of  Joint  Stock  Companies. 

1889.  Joint  stock  companies  are  formed  either  under  the  authority  of  a  royal 
charter,  or  of  an  act  of  the  legislature,  and  are  governed  by  its  provisions ;  or  they 
are  formed  without  such  authority,  and,  in  the  latter  case,  are  subject  to  the  same 
general  rules  as  partnerships  under  a  collective  name. 

1890.  The  names  of  the  partners  or  stockholders  do  not  appear  in  joint-stock 
companies,  which  are  generally  known  under  an  appellation  indicating  the  object 
of  their  formation.  The  business  is  carried  on  by  directors  or  other  mandataries, 
who  are  appointed  from  time  to  time,  according  to  the  rules  established  for  the 
governance  of  such  companies  respectively. 

1891.  Any  seven  or  more  persons  may  in  Uke  manner  associate  themselves 
together  for  the  purpose  of  carrying  on  any  labor,  trade  or  business,  except  the  work- 
ing of  mines,  minerals,  or  quarries,  and  the  business  of  banking  or  insurance,  in  con- 
formity with  the  provisions  of  the  Act  of  1865,  intituled  an  Act  to  authorize  the.' 
formation  of  companies  or  co-operative  associations  for  the  purpose  of  carrying; 
on,  in  common,  any  trade  or  business.  The  formation  and  governance  of  joint-stock 
companies  and  corporations  for  particular  objects  are  provided  for  by  special 
statutes. 
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b)  Revised  Statutes,  1909.') 

Joint  Stock  Companies'  General  Glauses. 
§  1.   Declaratory  and  Interpretative. 

Short  title.  5957.  This  section  may  be  cited  as  the  Joint  Stock  Companies' 
General  Glauses  Act. 

R.  S.  Q.   §  4651;  Imp.   §  295. 

Interpretation.  5958.  The  following  expressions,  both  in  this  section  and  in  the 
charter,  have  the  following  meanings,  unless  the  subject  matter  or  context  other- 
wise requires:  1.  The  expression  "the  charter"  means  any  act  incorporating  a  com- 
pany for  any  of  the  purposes  contemplated  by  this  section.  2.  The  expression  "the 
company"  means  the  company  incorporated  by  the  charter;  3.  The  expression 
"the  undertaking"  means  the  whole  of  the  works  and  business  of  every  kind,  which 
the  company  is  authorized  to  carry  on.  4.  The  expression  "real  estate"  or  "land" 
includes  immoveable  property  of  every  Mnd.  5.  The  expression  "shareholder"  or 
"stockholder"  means  every  subscriber  to,  or  holder  of,  stock  in  the  company,  and 
extends  to  and  comprises  the  personal  representatives  of  the  shareholder. 

R.  S.  Q.    §4652;  Imp.    §285. 

To  what  companies  section  applies.  Exception.  5959.  When  not  otherwise 
expressly  enacted,  this  section  shall  apply  to  every  joint  stock  company  incorporated 
by  any  charter,  for  any  of  the  purposes  within  the  jurisdiction  of  the  Legislature, 
except  for  the  construction  and  working  of  railways  and  the  business  of  insurance. 

R.  S.  Q.   §  4653;  56  Vic.  c.  35,  §  1. 

It  forms  part  of  charter.  5960.  The  provisions  of  this  section,  even  although 
not  specially  inserted  in  the  charter  shall,  save  in  so  far  as  they  are  expressly  varied 
or  excepted  by  such  charter,  be  construed  as  if  formally  embodied  and  reproduced 
therein. 

R.  S.  Q.   §  4654. 

§  2.    General  Powers. 

Corporate  powers.  5961.  Every  company  incorporated  for  any  of  the  above 
purposes  under  any  charter,  is  a  corporation  under  the  name  declared  in  such  charter, 
and  may  acquire,  hold,  alienate,  and  convey,  all  real  estate  requisite  for  the  carry- 
ing on  of  the  undertaking,  and  is  invested  with  all  the  powers,  privileges,  and  im- 
munities requisite  to  carry  into  effect  the  intentions  and  objects  of  this  section  and 
of  the  charter,  and  which  are  incident  to  such  corporation,  or  expressed  or  included 
in  the  law  respecting  the  interpretation  of  statutes. 

R.  S.  Q.   §  4655. 

Such  powers  to  be  subject  to  present  section.  5962,  All  powers  given  by  the 
charter  to  the  company  are  subject  to  the  provisions  and  restrictions  contained  in 
this  section. 

R.  S.  Q.  §  4656. 

Directors.  5963.  The  affairs  of  the  company  shall  be  managed  by  a  board 
of  not  less  than  three,  or  more  than  fifteen  directors. 

R.  S.  Q.   §  4657;  4  Edw.  7,  c.  31,   §  1. 

First  directors.  5964.  The  persons  named  as  such  in  the  charter  shall  be  the 
directors  of  the  company,  until  duly  replaced.  If  not  so  replaced  within  six  months 
from  the  date  of  the  incorporation  of  the  company,  any  of  said  persons  or,  if  they 
be  not  hving,  their  heirs  or  assigns,  may  cause  a  meeting  to  be  held  by  giving  fifteen 
clear  days'  notice  of  the  time  and  place  thereof,  in  the  Quebec  Official  Gazette,  and 
the  said  persons,  or  their  heirs  or  assigns,  present  at  such  meeting,  may  pass  by- 
laws, allot  stock,  and  elect  directors. 

R.  S.  Q.   §  4658;  7  Edw.  7.  u.  47,   §  1. 

Qualifications  of  after  directors.  5965.  No  person  shall  be  elected  or  appointed 
a  director  thereafter,  unless  he  be  a  shareholder,  owning  stock  absolutely  in  his  own 
right,  and  not  in  arrears  in  respect  of  any  call  thereon.  The  majority  of  the  after 
directors  of  the  company  shall,  further,  at  all  times,  be  persons  resident  in  Canada, 
and  subjects  of  His  Majesty  by  birth  or  naturalization. 

R.  S.  Q.   §  4659. 


1)  The  references  in  the  notes  are  to  the  Quebec  Statutes  indicated  and  (Imp.)  to  the  Im- 
perial Companies  [Consolidation)  Act,  1908,  (8  Edw.  7,  c.  69). 
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Election  of  directors.  5966.  The  after  directors  of  the  company  shall  be  elected 
by  the  shareholders,  in  general  meeting  of  the  company  assembled,  at  such  times 
and  manner,  and  for  such  term  not  exceeding  two  years,  as  the  charter,  or,  in  default 
thereof,  the  by-laws  of  the  company,  may  prescribe. 

R.  S.  Q.   §  4660. 

Elections  not  expressly  provided  for  to  be  yearly.  Notice.  Right  to  vote.  Ballot. 
Vacancies.  President.  Other  officers.  5967.  In  the  absence  of  other  express  pro- 
visions in  such  behalf,  in  the  charter  or  the  by-laws  of  the  company:  1.  Such  elec- 
tion shall  take  place  yearly,  all  the  members  of  the  board  retiring,  and,  if  otherwise 
qualified,  being  eligible  for  re-election.  2.  Notice  of  the  time  and  place  for  holding 
general  meetings  of  the  company  shall  be  given  at  least  ten  days  previous  thereto, 
in  some  newspaper  published  at  or  as  near  as  may  be  to  the  office  or  chief  place  of 
business  of  the  company.  3.  At  all  general  meetings  of  the  company,  every  share- 
holder shall  be  entitled  to  as  many  votes  as  he  owns  shares  in  the  company,  and 
may  vote  by  proxy.  4.  Elections  of  directors  shall  be  by  ballot.  5.  Vacancies  occurr- 
ing in  the  board  of  directors  may  be  filled  for  the  remainder  of  the  term,  by  the  board 
from  among  the  quahfied  shareholders  of  the  company.  6.  The  directors,  from  time 
to  time,  shall  elect  from  among  themselves  a  president  of  the  company,  and  also 
name,  and  remove  at  pleasure,  all  other  officers  thereof. 

R.  S.  Q.   §  4661. 

Provision  in  case  of  failure  of  election.  5968.  If  at  any  time  an  election  of  direc- 
tors be  not  made  or  do  not  take  effect  at  the  proper  time,  the  company  shall  not  be 
held  to  be  thereby  dissolved ;  but  such  election  may  take  place  at  any  general  meeting 
of  the  company  duly  called  for  that  purpose;  and  the  retiring  directors  shall  con- 
tinue in  office  until  their  successors  are  elected. 

R.  S.  Q.   §  4662. 

§  3.   Directors. 

Powers  of  directors.  By-iavrs  for  certain  purposes.  5969.  1.  The  directors  have 
fuU  power  in  all  things  to  administer  the  affairs  of  the  company,  and  may  make 
or  cause  to  be  made  for  the  company,  any  kind  of  contract  which  the  company  may 
lawfully  enter  into.  2.  They  may,  from  time  to  time,  make  by-laws  not  contrary 
to  law,  to  regulate :  a)  The  allotment  of  stock;  b)  The  making  of  calls  thereon;  c)  The 
payment  of  calls;  d)  The  issue  and  registration  of  certificates  of  stock;  e)  The  for- 
feiture of  stock  for  non-payment ;  f )  The  disposal  of  forfeited  stock  and  of  the  pro- 
ceeds thereof ;  g)  The  transfer  of  stock ;  h)  The  declaration  and  payment  of  dividends ; 
i)  The  number  of  directors  and  their  term  of  service;  j)  The  amount  of  their  stock 
qualification;  k)  The  appointment,  functions,  duties,  and  removal  of  all  agents, 
officers,  and  servants  of  the  company;  1)  The  security  to  be  given  by  them  to  the 
company;  m)  Their  remimeration  and  that  (if  any)  of  the  directors;  n)  The  time  at 
which  and  the  place  within  this  Province  where  the  annual  meetings  of  the  company 
shall  be  held,  and  the  place  where  its  chief  place  of  business  shall  be ;  o)  The  place  or 
places  where  its  business  shall  be  conducted;  p)  The  calling  of  meetings,  regular 
and  special,  of  the  board  of  directors,  and  of  the  company;  q)  The  quorum,  the 
requirements  as  to  proxies,  and  the  procedure  in  aU.  things  at  such  meetings,  the 
imposition  and  recovery  of  all  penalties  and  forfeitures  admitting  of  regulation 
by  by-law,  and  the  conduct  in  all  other  particulars  of  the  affairs  of  the  company. 
3.  They  may  from  time  to  time  repeal,  amend,  or  re-enact  the  same.  4.  Every  such 
by-law,  and  every  repeal,  amendment,  or  re-enactment  thereof,  unless  in  the  mean- 
time confirmed  at  a  general  meeting  of  the  company  duly  called  for  that  pur' 
pose,  shall  only  have  effect  imtil  the  next  annual  meeting  of  the  company,  and, 
in  default  of  confirmation  thereat,  shall,  from  that  time  only,  cease  to  be  in  force. 
5.  Every  by-law  for  the  purpose  of  changing  the  company's  chief  place  of  business, 
shall  be  published  in  the  Quebec  Official  Gazette,  and  a  certified  copy  thereof,  under 
the  seal  of  the  company,  shall  be  forwarded  to  the  Provincial  Secretary  without  delay. 

R.  S.  Q.    §  4663;  6  Edw.  7,  c.  31,   §  1. 

Liability  for  lending  money  to  shareholders.  5970.  No  loan  shall  be  made  by  the 
company  to  any  shareholder,  and,  if  such  be  made,  all  directors  and  other  officers 
of  the  company  making  the  same,  or  in  any  wise  assenting  thereto,  shall,  to  the 
extent  of  such  loan,  including  legal  interest,  be  jointly  and  severally  liable  both 
to  the  company  and  to  third  parties  for  all  debts  of  the  company  contracted  from 
the  time  of  the  making  of  such  loan  to  that  of  the  repayment  thereof. 

R.  S.  Q.   §  4664. 
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Liability  of  directors  for  wages.  Amount  recoverable.  5971.  The  directors  of 
the  company  shall  be  jointly  and  severally  liable  to  the  laborers,  servants,  and  appren- 
tices of  the  company,  for  all  debts  not  exceeding  one  year's  wages,  due  for  services 
performed  for  the  company  while  they  are  such  directors  respectively.  No  director 
shall  be  Uable  to  an  action  for  such  debt,  unless  the  company  has  been  sued  therefor 
within  one  year  after  the  debt  became  due,  nor  unless  such  director  is  sued  therefor 
within  one  year  from  the  time  when  he  ceased  to  be  such  director,  nor  before  an 
execution  against  the  company  has  been  returned  unsatisfied  in  whole  or  in  part. 
The  amount  due  on  such  execution  shall  be  the  amount  recoverable,  with  costs, 
against  the  directors. 

R.  S.  Q.   §  4665. 

Proof  of  by-laws.  5972.  A  copy  of  any  by-law  of  the  company,  under  its  seal, 
and  purporting  to  be  signed  by  any  officer  of  the  company,  shall  be  received  as 
prima  facie  evidence  of  such  by-law  in  all  Courts  in  this  Province. 

R.  S.  Q.   §  4666. 

§  i.    Capital  Stock,  Shareholders,  Shares  and  Galls. 
Galling  special  meetings.    5973.    One-fourth  part  in  value  of  the  shareholders 
of  the  company  shall  at  all  times  have  the  right  to  call  a  special  meeting  thereof, 
for  the  transaction  of  any  business  specified  in  such  written  requisition  and  notice 
as  they  may  issue  to  that  effect. 

R.  S.  Q.    §4667;  Imp.    §66. 

Capital  stock  of  joint  stock  companies.  Amount  paid  in  to  be  published.  What 
property  accounts  to  represent.  Stock  not  to  be  issued  for  increased  value.  Watering 
of  stock  forbidden.  Capitalization  of  surplus  earnings  etc.,  forbidden.  Fictitious 
capitalization  of  stock,  etc.,  forbidden.  5974.  1.  The  capital  stock  of  all  joint  stock 
companies  shall  consist  of  that  portion  of  the  amount  authorized  by  the  charter, 
which  has  been  bona  fide  subscribed  for  and  allotted,  and  shall  be  paid  in  cash. 
2.  The  amount  of  paid  up  capital,  from  year  to  year,  shall  be  published  annually 
in  a  report  to  the  shareholders.  3.  The  property  accounts  of  a  company  shall  represent 
only  the  amount  of  the  actual  bona  fide  outlay  necessary  for  the  undertaking.  No 
stock  shall  be  issued  to  represent  the  increased  value  of  any  property.  Any  such 
issue  shall  be  nuU  and  void.  4.  The  practice,  commonly  known  as  watering  of  stock,  is 
prohibited,  and  all  stock  so  issued  shall  be  nuU  and  void.  5.  The  capitalization  of 
surplus  earnings  and  the  issue  of  stock  to  represent  such  capitalized  surplus,  are  also 
prohibited,  and  all  stock  so  issued  shall  be  null  and  void,  and  the  directors  consenting 
to  such  issue  of  stock  shall  be  jointly  and  severally  Uable  to  the  holders  thereof 
for  the  re-imbursement  of  the  amount  paid  for  such  stock.  6.  Every  form  and  manner 
of  fictitious  capitahzation  of  stock  in  any  joint  stock  company,  or  the  issuing  of 
stock  which  is  not  represented  by  a  legitimate  and  necessary  expenditure  in  the 
interest  of  such  company,  and  not  represented  by  an  amount  in  cash  paid  into 
the  treasury  of  the  company,  which  has  been  expended  for  the  promotion  of  the 
objects  of  the  company,  is  prohibited,  and  all  such  stock  shall  be  null  and  void. 

R.  S.  Q.   §  4668. 

Transfer  of  stock.  5975.  The  stock  of  the  company  shall  be  deemed  moveable 
property,  and  shall  be  transferable,  in  such  manner  only,  and  subject  to  all  such 
conditions  and  restrictions  as  by  this  section,  or  by  the  charter,  or  the  by-laws  of  the 
company,  shall  be  prescribed. 

R.  S.  Q.    §4669;   Imp.    §  22. 

Allotting  stock.  5976.  If  the  charter  makes  no  other  definite  provision,  the 
stock  of  the  company  shall  be  allotted,  when  and  as  the  directors,  by  by-law  or  other- 
wise, may  order. 

R.  S.  Q.   §4670;   Imp.    §§85,   86. 

Preferred  stock.  5977.  The  directors  may  make  by-laws  for  issuing  any  part 
of  the  capital  stock  as  preferred  stock,  giving  the  same  such  preference  as  to  divi- 
dends and  otherwise  over  ordinary  stock  as  may  be  declared  by  the  by-law.  The 
by-law  may  provide  that  the  holders  of  such  shares  shall  have  the  right  to  elect 
a  certain  number  of  the  board  of  directors,  and  may  give  them  any  other  control 
over  the  affairs  of  the  company.  No  such  by-law  shall  have  any  effect,  until  it  has 
been  unanimously  sanctioned  in  writing  by  the  shareholders ;  or  has  been  sanctioned 
by  the  unanimous  vote  of  all  the  shareholders,  present  in  person  or  by  proxy  at  a 
special  general  meeting  of  the  company  called  for  considering  the  same ;  or  has  been 
sanctioned  by  three-fourths  in  value  of  the  shareholders,  and  approved  by  the  Lioutc^ 
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nant-Governor  in  Council.  The  approval  by  the  Lieutenant-Governor  in  Council 
shall  not  be  given  until  after  a  notice  of  one  month  has  been  sent  by  registered  letter 
to  all  the  shareholders.  Holders  of  such  preferred  shares  shall  be  shareholders  within 
the  meaning  of  this  section,  and  shall  in  all  respects  possess  the  rights  and  be  subject 
to  the  liabilities  of  shareholders,  saving  the  preference  and  rights  above  mentioned 
given  by  any  such  by-law.  Nothing  in  this  article  contained,  or  done  in  pursuance 
thereof,  shall  affect  the  rights  of  creditors  of  any  company. 

R.  S.  Q.    §  4663a;   61  Vic.   c.  35,   §  1. 

Calling  in  instalments.  Interest  thereon.  5978.  The  directors  of  the  company 
may  call  in  and  demand  from  the  shareholders  thereof,  respectively,  all  sums  of 
money  subscribed  by  them,  at  such  times  and  places,  and  in  such  payments  or  in- 
stalments, as  the  charter,  or  as  this  section  may  require.  Interest  shall  accrue  and 
fall  due,  at  the  rate  of  six  per  cent,  per  annum,  upon  the  amount  of  any  unpaid  call, 
from  the  day  appointed  for  the  payment  of  such  call. 

R.  S.  Q.  §  -4671. 

Amount  of  each  instalment.  5979.  Not  less  than  ten  per  cent  upon  the  allotted 
stock  of  the  company  shall,  by  means  of  one  or  more  calls,  be  called  in  and  made 
payable  within  one  year  from  the  incorporation  of  the  company;  and  every  year 
thereafter  a  further  amount  of  at  least  five  per  cent,  shall  in  Uke  manner  be  called 
in  and  made  payable,  until  one-half  shall  have  been  so  called  in. 

R.  S.  Q.    §  4672. 

Action  for  calls.  Allegations.  Proof.  5980.  The  company  may  enforce  pay- 
ment of  all  calls  and  interest  thereon,  by  action  before  any  competent  Court.  In 
such  action  it  shall  not  be  necessary  to  set  forth  the  special  matter,  but  it  shall 
be  sufficient  to  declare  that  the  defendant  is  a  holder  of  one  share  or  more,  stating 
the  number  of  shares,  and  is  indebted  in  the  sum  of  money  to  which  the  calls  in 
arrear  amount,  in  respect  of  one  call  or  more  upon  one  share  or  more,  stating  the 
number  of  calls  and  the  amount  of  each,  wherby  an  action  has  accrued  to  the  com- 
pany. A  certificate  under  the  seal  of  the  company,  and  purporting  to  be  signed 
by  any  officer  of  the  company,  to  the  effect  that  the  defendant  is  a  shareholder, 
that  such  calls  have  been  made,  and  that  so  much  is  due  by  him  and  unpaid  thereon, 
shall  be  received  in  all  courts  of  law  as  prima  facie  evidence  to  that  effect. 

R.  S.  Q.   §  4673. 

Forfeiture  for  non-payment.  5981.  If,  after  such  demand  or  notice  as  by  the 
charter  or  the  by-laws  of  the  company  may  be  prescribed,  any  call  made  upon  any 
share  be  not  paid  within  the  prescribed  time,  the  directors  may,  in  their  discretion, 
by  vote  to  that  effect,  reciting  the  facts,  and  duly  recorded  in  their  minutes,  sum- 
marily declare  forfeited  any  share  whereon  such  payment  has  not  been  made ;  and  the 
same  shall  thereupon  become  the  property  of  the  company,  and  may  be  disposed 
of  as  by  by-law  or  otherwise  they  shall  order. 

R.  S.  Q.  §  4674. 

Calls  must  be  paid  before  transfer.  5982.  No  share  shall  be  transferable  until 
all  previous  calls  thereon  have  been  fully  paid,  or  until  declared  forfeited  for  non- 
payment of  calls  thereon,  or  sold  under  execution. 

R.  S.  Q.  §  4675. 

Shareholders  in  arrears  not  to  vote.  5983.  No  shareholder  being  in  arrears  in 
respect  of  any  call,  shall  be  entitled  to  vote  at  any  meeting  of  the  company. 

R.  S.  Q.   §  4676. 

Liability  of  shareholders.  5984.  Each  shareholder  shall,  until  the  whole  amoimt 
of  his  stock  has  been  paid  up,  be  personally  hable  to  the  creditors  of  the  company, 
to  an  amount  equal  to  that  not  paid  up  thereon ;  but  shall  not  be  liable  to  an  action 
therefor  by  any  creditor,  before  an  execution  against  the  company  has  been  returned 
unsatisfied  in  whole  or  in  part;  and  the  amount  due  on  such  execution  shall  be  the 
amount  recoverable  with  costs  against  such  shareholder. 

R.  S.  Q.   §4677;  Imp.   §  123. 

Liability  limited.  5985.  The  shareholders  of  the  company  shall  not  as  such 
be  responsible  for  any  act,  default,  or  UabUity  whatever  of  the  company,  or  for  any 
engagement,  claim,  payment,  loss,  injury,  transaction,  matter,  or  thing  whatever, 
relating  to  or  connected  with  the  company,  beyond  the  amount  of  their  respective 
shares  in  the  capital  stock  thereof. 

R.  S.  Q.   §4678;  Imp.    §  123. 

Stock  held  for  others.  Stock  held  as  collateral.  5986,  No  person  holding  stock 
in  the  company  in  the  name  of  another  shall  be  personally  subject  to  liabiHty  as  a 
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shareholder;  but  the  estates  and  funds  in  the  hands  of  such  person  belonging  to 
the  person  he  represents,  shaU  be  liable  in  like  manner,  and  to  the  same  extent, 
as  the  person  represented  is  or  would  be  if  holding  such  stock  in  his  own  name.  No 
person  holding  stock  as  collateral  security  shall  be  personally  subject  to  such  liabiUty, 
but  the  person  pledging  such  stock  shall  be  considered  as  holding  the  same,  and 
shall  be  hable  as  a  shareholder  accordingly. 

R.  S.  Q.   §  4679. 

Voting  on  stock.  5987.  Every  person  holding  and  possessing  shares  in  the 
name  of  another,  shall  represent  the  stock  in  his  hands  at  all  meetings  of  the  com- 
pany, and  may  vote  accordingly  as  a  shareholder;  and  so  with  every  person  who 
pledges  his  stock. 

R.  S.  Q.   §  4680. 

§  5.    Borrowing  Powers. 

Issue  of  notes  authorized.  Issue  of  debentures  authorized.  Privilege  of  deben- 
tures after  registration.  Company  may  grant  hypothec  to  secure  payment  of  deben- 
tures. Effect  thereof  when  duly  registered.  5988.  The  company  may,  by  resolution, 
issue  notes,  payable  to  order  or  to  bearer,  for  the  settlement  of  accounts  or  other 
current  matters;  it  may  further,  on  a  resolution  of  two-thirds  of  the  shareholders 
present  at  a  meeting  specially  called  for  the  purpose,  issue  bonds  or  debentures 
to  the  amount  of  two-thirds  of  the  total  value  of  the  immoveable  property.  Such 
bonds  or  debentures,  after  their  registration  in  the  office  or  offices  of  the  registra- 
tion division  or  divisions  in  which  the  immoveables  of  the  said  company  are  situated 
(which  immoveables  must  be  described  in  a  notice  to  that  effect  given  to  the  Re- 
gistrar), constitute  a  privileged  claim  in  favour  of  the  holders  thereof  against -the 
company,  and  give  a  right  of  preference  over  all  other  debts  and  claims  against 
the  company,  posterior  to  the  issuing  of  such  bonds  or  debentures.  To  secure  the 
payment  of  its  bonds  or  debentures,  the  company  may,  by  its  duly  authorized 
officers,  grant  to  one  or  more  trustees  an  hypothec  upon  the  immoveable  property 
of  the  company,  mentiorung  the  issue  and  the  amount  of  the  bonds  or  debentures 
secured  thereby;  and  such  hypothec  shall,  when  duly  registered,  be  a  vaUd  security 
in  favor  of  the  holders  of  such  bonds  or  debentures,  issued  before  or  after  the  exe- 
cution of  such  hypothec,  notwithstanding  article  2017  of  the  Civil  Code. 

2  Edw.  7,   u.  30,   §  1;   4  Edw.  7,  o.  33,   §  1. 

§  6.  Books  to  he  Kept. 
Books  to  be  kept  by  the  compaify.  5989.  The  company  shall  cause  a  book  or 
books  to  be  kept  by  the  secretary,  or  by  some  other  officer  specially  charged  with 
that  duty,  wherein  shall  be  kept  recorded:  1.  Every  by-law  of  the  company;  2.  The 
names,  alphabetically  arranged,  of  all  persons  who  are  or  have  been  shareholders; 
3.  The  address  and  caUiag  of  every  such  person,  whUe  such  shareholder;  4.  The 
number  of  shares  of  stock  held  by  each  shareholder;  5.  The  amounts  paid  in,  and 
remaining  unpaid,  respectively,  on  the  stock  of  each  shareholder;  6.  AU  transfers 
of  stock,  in  their  order  as  presented  to  the  company  for  entry,  with  the  date  and 
other  particulars  of  each  transfer,  and  the  date  of  the  entry  thereof.  7.  The  names, 
addresses,  and  calUng  of  aU  persons  who  are  or  have  been  directors  of  the  company; 
with  the  several  dates  at  which  each  become  or  ceased  to  be  such  director. 

B.  S.  Q.   §4681;  Imp.    §  25  (1). 

Directors  may  disallow  entry  in  certain  cases.  Their  liability  if  allowed  in  such 
cases.  Declaration  of  dissent.  5990.  The  directors  may  refuse  to  allow  the  entry 
in  any  book  mentioned  in  article  5989,  of  any  transfer,  not  made  by  sale  under  exe- 
cution, of  stock  whereof  the  whole  amount  has  not  been  paid  in;  and  whenever 
an  entry  is  made  in  such  book,  of  any  such  voluntary  transfer  of  stock  not  fully  paid 
up  to  a  person  not  being  of  apparently  sufficient  means,  the  directors  shall  be  liable, 
jointly  and  severally,  to  the  creditors  of  the  company,  in  the  same  manner  and  to 
the  same  extent  as  the  transferring  shareholder,  but  for  such  entry,  would  have  been. 
If,  however,  any  director  present  when  such  entry  is  allowed,  do  forthwith,  or  if 
any  director  then  absent  do,  within  twentyfour  hours  after  he  shall  have  become 
aware  thereof  and  able  so  to  do,  enter  in  the  minute  book  of  the  board  of  directors 
his  protest  against  the  same,  and  do  within  eight  days  thereafter  pubhsh  such  pro- 
test in  at  least  one  newspaper  published  in  or  as  near  as  possible  to  the  place  where 
the  office  or  chief  place  of  business  of  the  company  is  situated,  such  director  may 
thereby,  and  not  otherwise,  exonerate  himself  from  such  liabihty. 

R.  S.  Q.   §  4682. 
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Effect  of  transfer  limited  until  allowed.  5991.  No  transfer  of  stock,  unless 
made  by  sale  under  execution,  shall  be  valid  for  any  purpose,  save  only  as  exhibiting 
the  rights  of  the  parties  thereto  towards  each  other,  and  as  rendering  the  transferee 
liable  in  the  meantime  jointly  and  severally  with  the  transferor,  to  the  company 
and  its  creditors,  until  entry  thereof  has  been  duly  made  in  such  books. 

R.  S.  Q.   §  4683. 

Books  to  be  open  to  share  holders  and  creditors.  Taking  of  extracts.  5992.  Such 
books  shall,  during  ordinary  business  hours  of  every  day,  except  Sundays  and  holi- 
days, be  kept  open  for  the  inspection  of  the  shareholders  and  creditors  of  the  com- 
pany and  their  representatives,  at  the  office  or  chief  place  of  business  of  the  company. 
All  shareholders,  creditors,  or  their  representatives,  may  make  extracts  therefrom. 

R.  S.  Q.    §4684;   Imp.    §  30  (1,   2). 

Books  shall  be  evidence.  5993.  In  any  suit  or  proceeding  against  the  company 
or  against  any  shareholder,  such  books  shall  be  prima  facie  evidence  of  all  facts 
stated  therein. 

R.  S.  Q.   §4685;  Imp.  §  33. 

Penalty  for  untrue  entries,  etc.  5994.  Every  director,  officer,  or  servant  of  the 
company,  who  knowingly  makes  or  assists  in  making  any  untrue  entry  in  any  such 
book,  or  who  refuses  or  neglects  to  make  any  proper  entry  therein,  or  to  exhibit 
the  same,  or  to  allow  the  same  to  be  inspected  and  extracts  to  be  taken  thereform, 
shall  be  liable  to  a  penalty  of  one  hundred  dollars  for  every  such  untrue  entry  and 
for  every  such  refusal  or  neglect,  and  also  in  damages  for  all  loss  or  injury  which 
any  party  interested  may  have  sustained  thereby. 

R.  S.  Q.    §4686;  Imp.    §§30  (3),   216. 

Forfeiture  of  rights  for  not  keeping  books.    5995.   Every  company  neglecting 
to  keep  such  books  so  open  for  inspection,  shall  forfeit  its  corporate  rights. 
R.  S.  Q.   §4687;  Imp.   §25  (2). 

§  7.    Trusts,  Contracts  dsc. 

Company  not  bound  to  see  to  execution  of  trusts.  5996.  The  company  shall  not 
be  bound  to  see  to  the  execution  of  any  trust,  whether  express,  implied,  or  construc- 
tive, in  respect  of  any  shares;  and  the  receipt  of  the  shareholder  in  whose  name 
the  same  may  stand  in  the  books  of  the  company,  shall  be  a  valid  and  binding  dis- 
charge to  the  company  for  any  dividend  or  money  payable  in  respect  of  such  shares, 
whether  or  not  notice  of  such  trust  shall  have  been  given  to  the  company;  and  the 
company  shall  not  be  bound  to  see  to  the  appHcation  of  the  money  paid  upon  such 
receipt. 

R.  S.  Q.    §4688;   Imp.    §  27. 

Contracts,  etc.,  by  the  company,  how  executed.  Seal  not  necessary.  Proviso 
as  to  bank  notes.  5997.  Every  contract,  agreement,  engagement,  or  bargain  made, 
and  every  bUl  of  exchange  drawn,  accepted,  or  endorsed,  and  every  promissory  note 
and  cheque  made,  drawn,  or  endorsed  on  behalf  of  the  company,  by  any  agent, 
officer,  or  servant,  in  general  accordance  with  his  powers  as  such  vmder  the  by-laws, 
shall  be  binding  upon  the  company.  In  no  case  shall  it  be  necessary  to  have  the 
seal  of  the  company  affixed  to  any  such  contract,  agreement,  engagement,  bargain, 
biU  of  exchange,  promissory  note,  or  cheque,  or  to  prove  that  the  same  was  made, 
drawn,  accepted,  or  endorsed,  as  the  case  may  be,  in  pursuance  of  any  by-law,  or 
special  vote,  or  order ;  nor  shall  the  party  so  acting  as  agent,  officer,  or  servant  of 
the  company,  be  thereby  subjected  individually  to  any  Uability  to  any  third  party 
therefor.  Provided,  always,  that  nothing  in  this  article  shaU  be  construed  to  author- 
ize the  company  to  issue  any  note  payable  to  the  bearer  thereof,  or  any  promissory 
note  intended  to  be  circulated  as  money,  or  as  the  note  of  a  bank. 

R.  S.  Q.   §4689;  Imp.   §§76,  77. 

No  company,  unless  authorized,  to  buy  stock  in  another.  5998.  No  company 
shall  use  any  of  its  funds  in  the  purchase  of  stock  in  any  other  corporation,  unless 
in  so  far  as  such  purchase  may  be  specially  authorized  by  its  charter,  and  also  by 
the  charter  of  such  other  corporation. 

R.  S.  Q.  §  4690. 

§  8.   Dividends. 

Dividend  not  to  impair  capital.  Dividend  unearned  not  to  be  paid.  Dividend 
may  be  supplemented  from  reserve  fund.  Liability  if  dividend  out  of  reserve  fund, 
without  resolution.  Liability  of  directors.  5999.  1.  No  company  shaU  declare  a  divi- 
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dend,  the  payment  of  which  impairs  or  lessens  the  capital  of  the  company.  2.  No 
dividend  shall  be  declared  or  paid,  which  shall  not  have  been  actually  earned  by 
the  company.  The  annual  dividend  may,  however,  be  supplemented  or  paid  entirely 
out  of  the  reserve  fund;  but  payment  of  the  dividend  in  this  way  must  be  pubhcly 
announced  to  the  shareholders,  at  the  annual  meeting,  and  duly  authorized  by  a 
resolution  of  the  company.  In  default  of  such  resolution,  the  directors  of  the  com- 
pany, voting  for  or  consenting  to  such  increase,  shall  be  jointly  and  severally  hable 
to  the  creditors  of  the  company  for  the  amount  of  dividend  paid  in  excess  of  that 
actually  earned.  3.  Should  any  dividend,  the  payment  of  which  is  forbidden  by 
this  article,  be  declared  or  paid,  the  directors  voting  for,  or  consenting  to  the  pay- 
ment of  such  dividend,  shall  be  jointly  and  severally  hable  to  the  creditors  of  such 
company  for  the  amounts  so  paid. 
R.  S.  Q.   §  4691. 

Penalty  for  paying  dividends,  when  company  is  insolvent,  etc.  How  any  direc- 
tors may  avoid  such  liability.  6000.  The  directors  who  declare  and  pay  any  dividend 
when  the  company  is  insolvent,  or  any  dividend  the  payment  of  which  renders  the 
company  insolvent,  or  diminishes  the  capital  stock  thereof,  shall  be  jointly  and  sever- 
ally hable,  as  well  to  the  company  as  to  the  shareholders  and  creditors  thereof,  for  all 
the  then  existing  debts  of  the  company  and  for  all  thereafter  contracted  during  their 
continuance  in  office,  respectively;  but  if  any  director,  present  when  such  dividend 
is  declared,  do  forthwith,  or  if  any  director  then  absent  do  within  twenty-four 
hours  after  he  shall  have  become  aware  thereof  and  able  so  to  do,  enter  on  the 
minutes  of  the  board  of  directors  his  protest  against  the  same,  and  do  within  eight 
days  thereafter  publish  such  protest  in  at  least  one  newspaper  pubhshed  at  or  as 
near  as  may  be  possible  to  the  office  or  chief  place  of  business  of  the  company, 
such  director  may  thereby,  and  not  otherwise,  exonerate  himself  from  such  liabihty. 

R.  S.  Q.   §  4692. 

§  9.    Suits. 
Actions  between  shareholders  and  company.    6001.    Any  kind  of  action  may 
be  instituted  between  the  company  and  any  shareholder  thereof. 
R.  S.  Q.   §  4693. 

Section  II.    Incorporation  of  Joint  Stock  Companies  by  Letters  Patent. 

§  1.    Short  Title. 
Short  title.     6002.    This  section  may  be  cited  as  The  Quebec  Companies'  Act. 

7  Edw.  7,  c.  48,    §  1 ;  Imp.    §  295. 

§  2.  Interpretation. 
Interpretation.  6003.  In  this  section,  and  in  all  letters  patent  and  supplement- 
ary letters  patent  issued  under  it,  unless  the  context  otherwise  requires :  a)  The  ex- 
pression "the  company"  or  "a  company"  means  any  company  to  which  this  section 
apphes;  b)  The  expression  "the  undertaking"  means  the  business  of  every  kind 
which  the  company  is  authorized  to  carry  on;  c)  The  expression  "real  estate"  or 
"land,"  includes  all  immoveable  property  of  any  kind;  d)  The  word  "shareholder" 
means  every  subscriber  to  or  holder  of  stock  in  the  company,  and  includes  the  re- 
presentatives of  the  shareholder:  e)  The  word  "manager"  includes  the  cashier 
and  the  secretary. 

7  Edw.  7,   c.  48,   §  2;  Imp.    §  285. 

§  3.    Application  of  section. 

Application.  6004.  This  section  shall  apply:  1.  To  aU  companies  incorporated 
under  it ;  2.  To  all  companies  which,  previous  to  the  coming  into  force  of  this  section, 
were  subject  to  the  provisions  of  the  Quebec  Companies'  Act,  1907;  3.  To  all  existing 
companies  incorporated  by  letters  patent  under  the  laws  of  this  Province,  and  which 
shall  obtain  new  letters  patent  imder  article  6013. 

7  Edw.  7,  u.  48,  §  3;  9  Edw.  7,  u.  60,  §  3;  Imp.   §  245—248. 

§  4.   Preliminaries. 

Preliminaries.    6005.   The  provisions  of  this  section  relating  to  matters  preh- 

minary  to  the  issue  of  the  letters  patent  or  supplementary  letters  patent,  shall  be 

deemed  directory  only,  and  no  letters  patent  or  supplementary  letters  patent  issued 

under  this  section  shall  be  held  void  or  voidable  on  account  of  any  irregularity  in 
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respect  of  any  matter  preliminary  to  the  issue  of  the  letters  patent  or  supplementary 
letters  patent. 

7  Edw.  7,  c.  48,  §  i.  The  legal  existence  of  a  corporation,  can  not  be  attacked  in  »  colla- 
teral proceeding  on  the  ground  that  the  requirements  of  the  statute,  providing  for  filing  of  a  decla- 
ration m  the  prothonotary's  office,  under  the  seal  of  the  corporation,  has  not  been  complied  with. 
—  Union  Building  Society  v.  Russell,  (1858),  8  L.  C.  R.   276. 

§  5.    Formation  of  new  companies. 

Incorporation  of  companies  by  letters  patent.  Exception.  6006.  The  Lieutenant- 
Governor  may,  by  letters  patent  under  the  great  seal,  grant  a  charter  to  any  number 
of  persons,  not  less  than  five,  who  petition  therefor,  constituting  such  persons,  and 
others  who  have  become  subscribers  to  the  memorandum  of  agreement  hereinafter 
mentioned  and  who  thereafter  become  shareholders  in  the  company  thereby  created, 
a  corporation,  for  any  of  the  purposes  or  objects  to  which  the  legislative  authority 
of  the  Pfovince  extends,  except  the  construction  and  working  of  railways  or  the 
business  of  insurance. 

7  Edw.  7,  u.  48,  §  5;  Imp.  §  2.  A  company  may  be  incorporated  by  letters  patent  under 
this  Act  for  the  purpo.se  of  navigation  within  the  limits  of  this  Province.  —  MacDougall  v.  Union 
Navigation  Company,   (1877),   21   L.  C.  J.   63. 

Petition  for  letters  patent.  Name.  Purposes.  Chief  place  of  business.  Capital. 
Shares.  Names,  etc.,  of  petitioners.  Stock  taken  and  amount  paid.  6007.  The  pe- 
titioners, who  must  be  of  the  fuU  age  of  twenty-one  years,  shall  file  in  the  Depart- 
ment of  the  Provincial  Secretary  a  petition  setting  forth  the  following  particulars : 
a)  The  proposed  corporate  name  of  the  company,  which  shall  not  be  that  of  any 
other  known  company,  incorporated  or  unincorporated,  or  any  name  hable  to  be 
confounded  therewith,  or  otherwise,  on  public  grounds,  objectionable;  b)  The  pur- 
poses for  which  its  incorporation  is  sought;  c)  The  place  within  the  Province  which 
is  to  be  its  chief  place  of  business;  d)  The  proposed  amount  of  its  capital  stock; 
e)  The  number  of  shares  and  the  amount  of  each  share ;  f )  The  names  in  full  and  the 
address  and  calling  of  each  of  the  petitioners,  with  special  mention  of  the  names 
of  not  more  than  fifteen  and  not  less  than  three  of  their  number,  who  are  to  be  the 
first  or  provisional  directors  of  the  company;  g)  The  amount  of  stock  taken  by  each 
petitioner,  the  amount,  if  any,  paid  in  upon  the  stock  of  each  petitioner,  and  the 
manner  in  which  the  same  has  been  paid,  and  is  held  for  the  company. 

7   Edw.  7,   1^.  48,    §  6;  Imp.    §§  3—5. 

Certain  provisions  that  may  be  embodied  in  letters  patent,  etc.  Memorandum 
of  agreement.  Proofs  of  facts,  etc.  Name  not  to  be  that  of  another  company,  etc. 
6008.  The  petition  may  ask  for  the  embodying  in  the  letters  patent  of  any  provi- 
sion which,  under  this  section,  might  be  made  by-law  of  the  company  or  by  by-law 
of  the  directors  approved  by  a  vote  of  shareholders ;  and  such  provision  so  embodied 
shall  not,  unless  provision  to  the  contrary  is  made  in  the  letters  patent,  be  subject 
to  repeal  or  alteration  by  by-law.  The  petition  shall  be  accompanied  by  a  memoran- 
dum of  agreement,  in  duplicate,  both  of  which  may  be  similar  to  —  and  shall  in  their 
essential  features  conform  to  • —  the  forms  A  and  B .  Before  the  letters  patent  are  issued , 
the  petitioners  shall  establish,  to  the  satisfaction  of  the  Provincial  Secretary,  the 
sufficiency  of  their  petition  and  memorandum  of  agreement  and  the  truth  and  suffi- 
ciency of  the  facts  therein  set  forth,  and  that  the  proposed  name  is  not  the  name 
of  any  other  Imown  incorporated  or  unincorporated  company,  or  any  name  likely 
to  be  confounded  therewith;  and  for  that  purpose,  the  Provincial  Secretary  shall 
take  and  keep  of  record  any  requisite  evidence  in  writing,  by  oath  or  affirmation. 

7  Edw.  7,   L-.  48,   §  7;  Imp.   §§  8,   10. 

Facts  to  be  recited  in  letters  patent.  6009.  The  letters  patent  shall  recite  such 
of  the  estabHshed  averments  in  the  petition  and  memorandum  of  agreement  as 
the  Provincial  Secretary  thinks  proper. 

7   Edw.  7,   u.  48,   §  8. 

Another  corporate  name  may  be  given.  6010.  The  Lieutenant-Governor  may 
give  to  the  company  a  corporate  name  different  from  that  proposed  by  the  petitioners 
if  the  proposed  name  is  objectionable. 

7  E.^w.  7,  c.  48.   §9:  Imp.   §8. 

Notice  of  issuing  of  letters  patent.  Incorporation.  Copies  of  notice  to  be  published. 

6011,  Notice  of  the  granting  of  the  letters  patent,  shall  be  forthwith  given  by  the 
Provincial  Secretary,  by  two  insertions  in  the  Quebec  Official  Gazette,  in  the  form  C ; 
and  thereupon,  from  the  date  of  the  letters  patent,  the  persons  therein  named,  and 
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such  persons  as  have  become  subscribers  to  the  memorandum  of  agreement  or  who 
thereafter  become  shareholders  in  the  company,  and  their  successors,  shall  be  a 
corporation,  by  the  name  mentioned  in  the  letters  patent;  and  a  copy  in  French 
of  every  such  notice  shall  forthwith  be,  by  the  company  to  which  such  notice  relates, 
inserted  four  different  times  in  at  least  one  news-paper,  if  any,  published  in  the  French 
language  in  the  locahty  where  the  head  office  or  chief  agency  is  estabUshed,  and 
a  copy,  the  same  number  of  times,  in  Enghsh  in  one  newspaper,  if  any,  published 
in  the  English  language  in  such  locahty;  otherwise  in  a  newspaper  or  newspapers 
pubhshed  in  the  place  nearest  thereto. 

7  Edw.  7,  c.  48,  §  10.  In  Garrick  v.  Canada  Pipe  &  Foundry  Company,  (1883),  Q.  R.  3 
S.  C.  383,  it  was  held  that  proof  of  the  incorporation  of  a  company  oould  only  be  made  by  pro- 
duction of  the  letters  patent  granted  to  it,  or  of  a  copy  of  the  Official  Gazette  containing  notice 
of  the  granting  of  the  letters  patent. 

Correction  or  re-issue  letters  patent.  Effect  thereof.  Proviso.  Notice  of  correc- 
tion or  re-issue.  6012.  Whenever  the  letters  patent  contain  any  misnomer,  mis- 
description, or  other  clerical  error,  the  Provincial  Secretary  may,  on  petition  of  the 
company,  if  there  is  no  adverse  claim,  direct  such  letters  patent  to  be  corrected  or 
to  be  cancelled  and  correct  ones  to  be  issued  in  their  stead.  The  new  or  corrected 
letters  patent  shall  have  the  same  effect  as  if  correctly  issued  at  the  date  of  the  ori- 
ginal letters  patent,  and  acquired  rights  of  third  persons  shall  not  be  affected  by 
such  correction  or  re-issue.  Notice  of  the  correction  of  such  letters  patent  or  of  the 
issue  of  new  letters  patent,  shall  forthwith  be  given  by  the  Provincial  Secretary 
in  the  Quebec  Official  Oazette. 

7  Edw.  7,  c.  48,  §  10a;  9  Edw.  7,  c.  60,   §  2. 

§  6.    Existing  companies. 
Existing  companies  may  apply  for  charter  under  this  section.    Not  necessary 
to  state  shareholders'  names.   Company  governed  by  this  section,  etc.    6013.  Any 

company  heretofore  incorporated  for  any  purpose  or  object  for  which  letters  patent 
may  be  issued  under  this  section,  whether  under  a  special  or  a  general  act,  and  now 
a  subsisting  and  vaHd  corporation,  may  apply  for  letters  patent  to  carry  on  its 
business  under  this  section;  and  the  Lieutenant-Governor  may  direct  the  issue  of 
letters  patent  incorporating  the  shareholders  of  the  said  company  as  a  company 
under  this  section ;  and  thereupon  all  the  rights  and  obHgations  of  the  former  com- 
pany shall  be  transferred  to  the  new  company,  and  all  proceedings  may  be  continued 
or  commenced  by  or  against  the  new  company  that  might  have  been  continued 
or  commenced  by  or  agaiost  the  old  company.  It  shall  not  be  necessary  in  any  such 
letters  patent  to  set  out  the  names  of  the  shareholders.  After  the  issue  of  the  letters 
patent  the  company  shall  be  governed  in  aU  respects  by  the  provisions  of  this  sec- 
tion, except  that  the  Uabihty  of  the  shareholders  to  creditors  of  the  old  company 
shaU  remain  as  at  the  time  of  the  issue  of  the  letters  patent. 

7  Edw.  7,  u.  48,   §  11;   Imp.    §  249. 

Subsisting  companies  may  ask  for  extended  powers.  6014.  If  such  company 
apphes  for  the  issue  of  letters  patent  under  this  section,  the  Lieutenant-Governor 
may,  by  the  letters  patent,  upon  petition  to  that  effect,  extend  the  powers  of  the 
company  to  such  other  objects  for  which  letters  patent  may  be  issued  under  this 
section,  as  the  petitioners  desire  and  as  the  Lieutenant- Grovemor  thinks  fit  to  in- 
clude in  the  letters  patent;  and  the  Lieutenant- Gtovemor  may,  in  the  said  letters 
patent,  name  the  first  directors  of  the  new  company;  and  the  letters  patent  may 
be  issued  to  the  new  company  by  the  name  of  the  old  company  or  by  another  name. 

7   Edw.  7,  c.  48,   §  12. 

§  7.    Change  of  name. 

Lieutenant-Governor  may  change  name.  6015.  If  it  is  made  to  appear,  to  the 
.satisfaction  of  the  Provincial  Secretary,  that  the  name  of  a  company  (whether 
given  by  the  original  or  by  supplementary  letters  patent,  or  on  amalgamation)  is 
the  same  as  the  name  of  an  existing  iucorporated  or  unincorporated  company,  or 
so  similar  thereto  as  to  be  Uable  to  be  confounded  therewith,  or  otherwise  on  pubhc 
grounds  objectionable,  the  Lieutenant-Governor  may  direct  the  issue  of  supple- 
mentary letters  patent,  reciting  the  former  letters  and  changing  the  name  of  the  com- 
pany to  some  other  name  which  shall  be  set  forth  in  the  supplementary  letters 
patent. 

7  Edw.  7,  c.  48,   §  14;  Imp.    §  8   (2). 
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Company  may  obtain  change  of  name.  6016.  When  a  company  desires  to  adopt 
another  name,  the  Lieutenant-Governor,  upon  being  satisfied  that  the  change 
desired  is  not  for  any  improper  purpose,  may  direct  the  issue  of  supplementary  letters 
patent,  reciting  the  former  letters  patent  and  changing  the  name  of  the  company 
to  some  other  name,  which  shall  be  set  forth  in  the  supplementary  letters  patent. 

7  Edw.  7,  0.  48,  §  15;  Imp.   §  8  (3). 

Change  not  to  affect  rights,  etc.  6017.  No  alteration  of  its  name  under  articles 
6015  and  6016  shall  affect  the  rights  or  obligations  of  the  company;  and  all  proceed- 
ings may  be  continued  or  commenced  by  or  against  the  company  under  its  new 
name  that  might  have  been  continued  or  commenced  by  or  against  the  company 
under  its  former  name. 

7  Edw.  7,  c.  48,   §  16;   Imp.    §  8  (5). 

§  8.  Fees. 

Fees  on  letters  patent.  Amount  of  fees  may  be  varied.  Must  be  paid  before  steps 
talien.  6018.  1.  The  Lieutenant- Grovernor  in  Council  may,  from  time  to  time,  esta- 
blish, alter,  and  regulate  the  tariff  of  the  fees  to  be  paid  on  apphcation  for  letters 
patent  and  supplementary  letters  patent  under  this  section,  and  may  prescribe 
the  forms  of  proceeding  and  registration  in  respect  thereof,  and  all  other  matters 
requisite  for  carrying  out  the  objects  of  this  section.  2.  The  amoimt  of  the  fees 
may  be  varied  according  to  the  nature  of  the  company,  the  amoimt  of  the  capital 
stock  and  other  particulars,  as  the  Lieutenant-Governor  in  Council  thinks  fit.  3.  No 
steps  shall  be  taken  in  the  Department  of  the  Provincial  Secretary  towards  the  issue 
of  any  letters  patent  or  supplementary  letters  patent  under  this  section  until  after 
all  fees  therefor  are  duly  paid. 

7  Edw.  7,  u.  48,   §  17. 

§  9.    Commencement  of  business. 

Capital  to  be  subscribed,  etc.,  before  business  begun.  Directors  liability  for  contra- 
vention. Does  not  apply  to  certain  companies.  6019.  The  company  shall  not  commence 
its  operations  or  incur  any  habihty  before  ten  per  cent,  of  its  authorized  capital 
has  been  subscribed  and  paid  for,  and  a  declaration  under  oath,  by  the  secretary 
of  the  company,  estabhshing  such  fact,  has  been  deposited  in  the  Department  of 
the  Provincial  Secretary.  Every  director  who  expressly  or  impliedly  authorizes 
such  operations  being  so  commenced  or  habiUties  being  so  incurred,  shall  be  jointly 
and  severally  liable  with  the  company  for  the  payment  of  such  Uabilities.  This  ar- 
ticle shall  not  apply  to  companies  existing  before  the  first  day  of  July  1907. 

7  Edw.  7,  0.  48,  §  18;  Imp.   §  87. 

§  10.  Forfeiture  of  charier. 

Forfeiture  of  charter  for  non-user.  6020.  Unless  another  delay  be  specified 
in  the  letters  patent,  or  in  an  act  of  the  Legislature  incorporating  a  company,  the 
charter  of  the  company  shaU  be  forfeited  de  jure  by  non-user  during  three  conse- 
cutive years,  or  if  the  company  does  not  go  into  actual  operation  within  three  years 
after  it  is  granted. 

7  Edw.  7,  c.  48,  §  19;  8  Edw.  7,  c.  64,  §  1;  Imp.  §  242.  The  Crown,  alone,  has  the  right  of 
demanding  that  letters  patent,  granted  under  the  great  seal  of  the  Province,  be  annulled.  — 
Companie  de  Nav.  Union  ^■.  Rascony,  (1876),  20  L.  C.  J.  306.  The  fact  that  a  railway  conipany 
has  not  made  the  necessary  deposit,  nor  commenced  construction  within  the  three  years  pre- 
scribed by  its  charter,  does  not  ipso  facto  extinguish  the  company,  nor  revoke  its  charter;  and 
at  all  events  extinction  can  only  be  procured  upon  special  suit  by  the  Attorney  General.  —  Roy 
V.  La  Compagnie  du  Chemin  de  fer  Quebec,  (1888),  14  Q.  L.  R.  265.  The  Attorney- General 
of  the  Province  is  the  sole  dominus  of  a  suit  instituted  by  him  in  his  official  capacity,  whether 
tliere  by  a  relator  or  not;  accordingly  a  mandamus  will  not  lie  at  the  instance  of  a  relator  to 
compel  him  to  proceed  in  an  action.  Neither  need  he  obtain  leave  of  the  Court  before  discontin- 
uing such  proceeding.  —  Casgrain  v.  Atlantic  &  Northwest  Railway  Company,  (1895)  A.  C. 
282,  affirming  s.  c.  ,(1892),  Q.  R.,  2  Q.  B.  305.  See  also.  Dominion  Salvage  &  Wrecking  Company 
^■.  Attorney- General,  (1892),  21  S.  C.  R.  72;  Loranger  v.  Montreal  Telegraph  Company,  (1882), 
5  L.  N.  429.  A  joint-stock  company  formed  under  this  Act,  which  after  receipt  of  subscriptions 
to  its  capital  stock,  elects  and  re-elects  directors,  acts  through  the  latter  at  several  meetings 
and  sells  merchandise,  though  such  sale  is  not  followed  by  delivery  of  the  goods,  goes  "into  ac- 
tual operation"  so  as  to  avoid  the  forfeiture  intended  by  this  section.  —  Cie.  G6n6rale  des  Boissons 
Canadiennes  v.  Attorney- General  of  Quebec.  (1906),  Q.  K.  15  K.  B.  536.  See  also:  Compagnie 
de  Navigation  v.  Christ'in,  (1880).  4  L.  N.   162. 
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§  11.    General  powers  and  duties  of  the  company. 

Powers  to  be  subject  to  this  section.  6021.  All  powers  given  to  the  company 
by  the  letters  patent  or  supplementary  letters  patent,  shall  be  exercised  subject 
to  the  provisions  and  restrictions  contained  in  this  section. 

7  Edw.  7,  c.  48,  §  20.  A  foreign  corporation  can  not  acquire  land  without  the  permission 
of  the  Crown  or  the  authority  of  the  legislature,  and,  therefore,  a  foreign  corporation,  not  having 
such  permission  or  authority,  has  no  right  of  action  against  a  vendor  of  land  in  the  Province 
of  Quebec,  for  damages  by  reason  of  eviction  from  such  land.  —  Chaudiere  Gold  Mining  Com- 
pany v.  Desbarats,  (1873),  17  L.  C.  J.  275,  affirming  s.  c,  (1870),  15  L.  C.  J.  44,  and  s.  u.,  (1869), 
13  L.  C.  J.   182. 

General  corporate  powers.  6022.  The  company  may  acquire,  hold,  hypothe- 
cate, seU  and  ahenate  immoveable  property  requisite  for  the  carrying  on  of  its  under- 
taking, and  shall  forthwith  become  and  be  vested  with  all  property  and  rights,  move- 
able and  immoveable,  theretofore  held  by  it  or  for  it  under  any  trust  created  with 
a  view  to  its  incorporation,  and  with  all  the  powers,  privileges,  and  immunities  re- 
quisite or  incidental  to  the  carrying  on  of  its  undertaking. 

7  Edw.  7,  c.  48,  §  21.  See  annotations  to  §§  6042,  6043,  6074.  When  a  single  shareholder 
sues  to  have  an  agreement  declared  ultra  vires,  he  must  prove  that  damage  has  been  thereby 
occasioned  to  himself,  personally.  —  Montreal  Telegraph  Company  v.  Low,  (1873),  27  L.  C.  J. 
257.  reversing  s.  u.,  (1881),  25  L.  C.  J.  332.  A  company  incorporated  as  a  land  and  loan  company 
can  not  lawfully  purchase  or  deal  in  claims  of  a  speculative  character.  —  Land  &  Loan  Company 
V.  Fraser,  (1889),  M.  L.  R.,  5  S.  C.  392.  A  company  whose  charter  provides  that  it  may  build, 
sell,  lease,  and  otherwise  deal  with  elevators  may,  upon  the  lease  of  an  elevator,  from  an  elevator 
company,  guarantee  the  bonds  issued  by  such  elevator  company,  for  the  price  of  the  elevator 
bought  by  the  latter.  —  Royal  Trust  Company  v.  Great  Northern  Elevator  Company,  (1906), 
Q.  R.,  30  S.  C.  499. 

Head  office  of  the  company.  Other  offices.  6023.  The  company  shall,  at  all 
times,  have  an  office  in  the  place  in  which  its  chief  place  of  business  is  situate,  which 
shall  be  the  legal  domicile  of  the  company ;  and  notice  of  the  situation  of  such  office 
and  of  any  change  therein  shall  be  published  in  the  Quebec  Official  Gazette.  The 
company  may  establish  such  other  offices  and  agencies  elsewhere  as  it  deems  ex- 
pedient. 

7  Edw.  7,  c.  48,   §  22;   9  Edw.  7,   c.  60,   §§  4,   5;   Imp.    §  62. 

Contracts,  etc.,  when  binding  on  company.    No  individual  liability.    Proviso. 

6024.  Every  contract,  agreement,  engagement,  or  bargain  made,  and  every  bill 
of  exchange  drawn,  accepted,  or  indorsed,  and  every  promissory  note  and  cheque 
made,  drawn,  or  indorsed  on  behalf  of  the  company,  by  any  agent,  officei,  or  ser- 
vant of  the  company,  in  general  accordance  with  his  powers  as  such  under  the  by- 
laws of  the  company,  shall  be  binding  upon  the  company ;  and  in  no  case  shall  it  be 
necessary  to  have  the  seal  of  the  company  affixed  to  any  such  contract,  agreement, 
engagement,  bargain,  bill  of  exchange,  promissory  note,  or  cheque,  or  to  prove  that 
the  same  was  made,  drawn,  accepted,  or  indorsed,  as  the  case  may  be,  in  pursuance 
of  any  by-law  or  resolution;  and  the  person  so  acting  as  agent,  officer,  or  servant 
of  the  company  shall  not  be  thereby  subjected  individually  to  any  liabihty  what- 
soever to  any  third  person  therefor;  provided  always,  that  nothing  in  this  section 
shall  authorize  the  company  to  issue'  any  note  payable  to  the  bearer  thereof,  or  any 
promissory  note  intended  to  be  circulated  as  money,  or  as  the  note  of  a  bank  or  to 
engage  in  the  business  of  banking  or  insurance. 

7  Edw.  7,  c.  48,  §  23;  Imp.  §§  76,  77.  Corporations  are  bound  by  the  acts  of  their  agents 
in  the  same  way  and  to  the'^same  extent  as  natural  persons.  —  Ferrie  v.  The  Wardens  of  the  House 
of  Industry,  (1845),  1  Rev.  Leg.  27.  Where  the  charter  of  a  corporation  does  not  provide  for  the 
exercise  of  its  powers,  otherwise  than  by  giving  it  the  right  to  make  by-laws  for  the  "government 
of  the  institution  and  of  the  officers  and  servants  belonging  thereto,"  and  no  such  by-laws  are 
made,  the  persons  who  are  admitted  to  have  de  facto  acted  as  the  governing  board  of  the  body, 
win  be  held  to  be  its  duly  authorized  agents,  whose  acts,  performed  within  the  limits  of  the  charter, 
are  binding  upon  it.  —  Hopital  du  Sacr6-Coeur  v.  Lefebvre,  (1891),  17  Q.  L.  R.  35.  But  unlawful 
acts  of  the  managing  director  of  a  company,  designed  to  bring  about  the  ruin  of  a  third  party, 
do  not  bind  the  company  or  make  it  responsible  for  damages,  imless  approved  or  ratified  by  the 
company.  —  Bury  v.  Corriveau  Silk  Mills  Company,  (1887),  M.  L.  R.,  3  S.  C.  218.  Warehouse 
receipts  of  a  cold  storage  company  fraudulently  signed  by  officers  of  the  company,  expressly 
authorized  by  the  by-laws  to  sign  such  receipts,  are  valid  as  between  the  company  and  third 
persons  acting  in  good  faith.  —  Ward  v.  Montreal  Cold  Storage  &  Freezing  Company,  (1904), 
Q.  R.,  26  S.  C.  310.  A  contract  projected  between  a  private  person  and  a  company  to  be  formed 
is  of  no  effect  as  respects  the  latter  after  its  incorporation.  Having  no  legal  existence,  it  can  not 
ratify  such  a  contract.   To  make  it  effective,  it  is  necessary  for  the  company,  after  its  incorpora- 


COMPANIES.  593 

tioii,  through  its  board  of  directors  to  become  formally  bound  in  a  manner  provided  by  its  by- 
laws. —  Duquenne  v.  La  Compagnie  G6n6rale  des  Boissons  Canadiennes,  (1907),  Q.  R.,  31  S.  C. 
409.  The  party  v  1  lo  contracts  such  an  obligation  is  personally  liable  for  the  execution  of  the  con- 
tract if  the  compaii;  after  its  organization,  repudiates  it.  • — •  Irwin  v.  Lessard,  (1889),  17  Rev. 
Leg.  589.  A  company  which,  with  its  president,  appropriates  shares  in  its  capital  stock  to  the 
prejudice  of  a  shareholder,  is  bound  to  indemnify  such  shareholder  for  the  damage  he  may  suffer. 
—  Acer  V.  Percy,  (1901),  5  Q.  P.  R.  401.  The  president  of  a  company  may  institute  and  prose- 
cute suits  for  the  company  and  appoint  attorneys  ad  litem,  without  express  delegation  of  power 
or  resolution  of  the  board  of  directors.  —  Standard  Trust  Company  v.  South  Shore  Railway 
Co.,  (1901),  5  Q.  P.  R.  257.  In  Bolt  &  Iron  Company  v.  Gougeon,  (1884), 7  L.N. 40,  a  deed  of  com- 
position and  discharge,  signed  by  the  secretary  of  a  company,  without  special  authority  to  that 
end,  was  held  not  binding  on  the  company. 

§  12.    Obtaining  of  further  powers. 

Company  may  authorize  directors  to  apply  for  extended  powers.  6025.  The  com- 
pany may,  from  time  to  time,  by  a  resolution  passed  by  the  votes  of  shareholders 
representing  at  least  two-thirds  in  value  of  the  subscribed  stock  of  the  company,  at 
a  special  general  meeting  called  for  the  purpose,  authorize  the  directors  to  apply 
for  supplementary  letters  patent,  extending  the  powers  of  the  company  to  such  other 
purposes  or  objects  for  which  a  company  may  be  incorporated  under  this  section, 
as  are  defined  in  the  resolution. 

7  Edw.  7,  c.  48,   §  24;  Imp.   §  9. 

Application  therefor  by  directors.  6026.  The  directors  may,  at  any  time  within 
six  months  after  the  passing  of  any  such  resolution,  apply  to  the  Lieutenant-Governor 
for  the  issue  of  such  supplementary  letters  patent. 

7  Edw.  7,  c.  48,   §  25. 

Proof  to  be  furnished.  Provincial  Secretary.  6027.  Before  such  supplementary 
letters  patent  are  issued,  the  petitioners  shall  establish,  to  the  satisfaction  of  the 
Provincial  Secretary,  the  due  passing  of  the  resolution  authorizing  the  petition, 
and  for  that  purpose  the  Provincial  Secretary  shall  take  and  keep  of  record  any 
requisite  evidence  in  writing,  by  oath  or  affirmation. 

7  Edw.  7,   c.  48,   §  26;  Imp.    §  9. 

Grant  of  supplementary  letters  patent.  Notice  of  issue  thereof,  etc.  6028.  Upon 
due  proof  so  made,  the  Lieutenant-Governor  may  grant  supplementary  letters 
patent  extending  the  powers  of  the  company  to  all  or  any  of  the  objects  defined 
in  the  resolution;  and  notice  thereof  shall  be  forthwith  given  by  the  Provincial  Secre- 
tary, in  the  Quebec  Official  Gazette,  according  to  form  D ;  and,  from  the  date  of  the 
supplementary  letters  patent,  the  undertaking  of  the  company  shall  extend  to 
and  include  the  other  purposes  or  objects  set  out  in  the  supplementary  letters  patent 
as  fuUy  as  if  such  other  purposes  or  objects  were  mentioned  in  the  original  letters 
patent  or  the  charter;  and  every  such  notice  shall  forthwith  be,  by  the  company 
to  which  the  notice  relates,  inserted  in  newspapers  in  accordance  with  the  provisions 
of  article  6011. 

7  Edw.  7,  c.  48,  §  27;  Imp.   §  9  (6). 

Penalty.  6029.  If  the  company  fails  or  neglects  to  cause  the  notice  mentioned 
in  article  6028  to  be  inserted,  it  shall  be  guilty  of  an  offence  and  liable,  on  summary 
conviction  before  two  justices  of  the  peace,  to  a  penalty  not  exceeding  twenty  dollars 
for  each  day  that  such  failure  or  neglect  continues. 

7  Edw.  7,  c.  48,   §  28;  Imp.   §  9  (7). 

§  13.    Liability  of  shareholders. 

Liability  limited  to  amount  unpaid  on  stock.  6030.  The  shareholders  of  the 
company  shall  not,  as  such,  be  responsible  for  any  act,  default  or  habUity  of  the  com- 
pany, or  for  any  engagement,  claim,  payment,  loss,  injury,  transaction,  matter, 
or  thing  relating  to  or  connected  with  the  company,  beyond  the  amount  unpaid 
on  their  respective  shares  in  the  capital  stock  thereof. 

7   Edw.  7,  0.  48,   §29;  Imp.    §  123.     See  annotations  to   §6031,  infra. 

Liability  of  shareholders.  When  shareholders  liable  to  action  thereon,  etc.  Def- 
ences that  may  be  pleaded,  etc.  6031.  1.  Every  shareholder  shall,  until  the  whole 
amount  of  his  shares  has  been  paid  up,  be  individually  Hable  to  the  creditors  of  the 
company  to  an  amount  equal  to  that  not  paid  up  thereon ;  but  he  shall  not  be  liable 
to  an  action  therefor  by  any  creditor  untU  an  execution  at  the  suit  of  such  creditor 
against  the  company  has  been  returned  unsatisfied  in  whole  or  in  part;  and  the 
amount  due  on  such  execution,  not  exceeding  the  amount  unpaid  on  his  shares  as 
B  38 
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aforesaid,  shall  be  the  amount  recoverable,  with  costs,  from  such  shareholder; 
and  any  amount  so  recoverable,  if  paid  by  the  shareholder,  shall  be  considered  as 
paid  on  his  shares.  2.  Any  shareholder  may  plead  by  M^ay  of  defence  in  whole  or 
in  part  any  compensation  or  set-off  which  he  can  set  up  against  the  company,  except 
a  claim  for  unpaid  dividends,  or  a  salary  or  allowance  as  a  president  or  a  director 

of  the  company. 

7  Edw.  7.  c.  48,  §  30;  Imp.  §  123.  For  liability  of  shareholders  for  calls  see  annotations  to 
§§  6048,  and  60.51,  injra.  Where  the  members  of  a  corporation  have  regularly  passed  a  resolu- 
tion, they  can  not  be  held  personally  responsible  therefor,  even  when  such  resolution  was  in  contra- 
vention of  a  statute  which  established  punishment  by  fine  for  such  contravention.  —  Audette 
v.  Duliamel,  (1868).  1  Rev.  Leg.  52.  One  who  joins  with  others  in  an  apphcation  for  the  incorpora- 
tion of  a  joint  stock  company,  and  permits  his  name  to  be  mentioned  in  the  letters  patent,  as 
a  subscriber  for  a  particular  number  of  shares,  is  a  shareholder  and  can  not,  in  case  the  company 
is  wound  up,  repudiate  his  liability  as  a  contributor,  on  the  ground  that  the  company  was  never 
formally  organized  and  covild  not,  therefore,  incur  the  obligation  which  brought  it  into  liqui- 
dation."— Lafleur  v.  Saint  Ai-mour,  (1909),  Q.  R.,  18  K.  B.  400.  A  shareholder  in  an  insolvent 
railway  company  can  not  avoid  his  liability  to  a  judgment  creditor  of  the  company  for  the  amount 
due  on  his  unpaid  stock,  bj'  claiming  to  compensate  the  same  with  a  debt  due  to  him  by  the 
company  wliere  no  calls  on  the  unpaid  stock  have  been  mnde  by  the  company.  —  Pyland  v. 
Delisle,  (1869),  14  L.  C.  J.   12,  reversing,  ».  c.  (1867),  12  L.  C.  J.  29. 

Trustees,  etc.,  not  personally  liable.  6032.  No  person  holding  stock  in  the  com- 
pany as  an  executor,  administrator,  tutor,  curator,  guardian,  or  trustee  of  or  for  any 
person  named  in  the  books  of  the  company  as  being  so  represented  by  him,  shall  be 
pei-sonally  subject  to  Uabhty  as  a  shareholder ;  but  the  estate  and  funds  in  the  hands 
of  such  person  shall  be  liable  in  Uke  manner,  and  to  the  same  extent,  as  the  testator 
or  intestate,  or  the  minor,  ward,  or  interdicted  person,  or  the  person  interested  in 
such  trust  fund  would  be,  if  hving  and  competent  to  act  and  holding  such  stock  in 
his  own  name ;  and  no  person  holding  such  stock  as  collateral  security  shall  be  per- 
sonally subject  to  such  liability,  but  the  person  pledging  such  stock  shall  be  con- 
sidered as  holding  the  same  and  shall  be  hable  as  a  shareholder  accordingly. 

7  Edw.  7,  c.  48,   §  31;  Imp.    §§126,    127. 

Trustees,  etc.,  may  vote,  6033.  Every  such  executor,  administrator,  tutor, 
curator,  guardian,  or  trustee,  shall  represent  the  stock  held  by  him,  at  all  meetings 
of  the  company,  and  may  vote  thereon  as  a  shareholder ;  and  every  person  who  pled- 
ges his  stock  may  represent  the  same  at  all  such  meetings  and,  notwithstanding 
such  pledge,  vote  thereon  as  a  shareholder. 

7   Edw.  7.  u.  48.   §  32. 

Prospectus,  what  to  specify.  6034.  Every  prospectus  of  the  company,  and  every 
notice  inviting  persons  to  subscribe  for  shares  in  the  company,  shall  specify  the  dates 
and,  the  names  of  the  parties  to  any  contract  entered  into  by  the  company,  or  the 
promoters,  directors  or  trustees  thereof,  before  the  issue  of  such  prospectus  or  notice, 
whether  subject  to  adoption  by  the  directors,  or  the  company,  or  otherwise ;  and 
every  prospectus  or  notice  which  does  not  specify  the  same  shall,  with  respect  to 
any  person  who  takes  shares  in  the  company  on  the  faith  of  such  prospectus  or  notice, 
and  who  has  not  had  notice  of  such  contract,  be  deemed  fraudulent  on  the  part  of 
the  promoters,  directors,  and  officers  of  the  company  who  knowingly  issue  such 
prospectus  or  notice. 

7   Edw.  7.   c.  48,   §33:   Imp.    §§80—84. 

§  14.    Holding  stock  of  other  companies. 

Conditions  for  purchase  of  stock  of  other  companies.  6035.  The  company  shall 
not  use  any  of  its  fxmds  in  the  purchase  of  stock  in  any  other  corporation,  unless 
and  until  the  directors  have  been  expressly  authorized  by  a  by-law  passed  by  them 
for  the  purpose  and  sanctioned  by  a  vote  of  not  less  than  two-thirds  in  value  of  the 
capital  stock  represented  at  a  general  meeting  of  the  company  duly  called  for  con- 
sidering the  subject  of  the  by-law ;  but  if  the  letters  patent  authorize  such  purchase, 
it  shall  not  be  necessary  to  pass  such  by-law. 

7  Edw.  7,  c.  48,  §  34.  Where  a  projected  company  is  in  the  course  of  formation  to  buy  up 
the  stock  and  take  over  the  business  of  several  existing  companies,  a  sale  to  the  promoters  of  the 
shares  in  one  of  them,  to  be  paid  for  by  the  stock  of  the  new  company,  such  shares  to  remain 
in  the  hands  of  a  tliird  party  in  trust,  until  certain  conditions  have  been  fulfilled,  is  a  conditional 
sale,  and  failing  the  fulfillment  of  conditions,  the  seller  has  a  right  to  demand  the  rescission  of  the 
transaction.  —  Dominion  Textile  Company  v.  Angers,  (1908),  41  S.  C.  R.  185,  affirming  c.  8., 
(1908).    Q.  R.,   18  K.  B.   63,  which  affirmed  s.  c,   (1906),    Q.  R.   30   S.  C.   56. 
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§  15.  Capital  Stock. 
Stock  of  what  to  consist.  Payable  in  cash.  Exception.  Annual  report  of  paid 
up  stock.  Property  accounts  what  to  represent.  No  stock  for  increased  value  of  pro- 
perty. Watering  forbidden.  Capitalization  of  surplus  earnings,  etc.,  forbidden.  Ficti- 
tious capitalization,  etc.,  forbidden.  6036.  1.  The  capital  stock  of  the  companj^  shall 
consist  of  that  portion  of  the  amount  authorized  by  the  charter,  which  shall  have 
been  bona  fide  subscribed  for  and  allotted,  and  shall  be  paid  in  cash,  unless  payment 
therefor  in  some  other  maimer  has  been  agreed  upon  by  a  contract  filed  with  the 
Provincial  Secretary  at  or  before  the  issue  of  such  shares.  The  amount  of  paid 
up  capital,  from  j^ear  to  j'^ear,  shall  be  pubhshed  annually  in  a  report  to  the  share- 
holders of  the  company.  2.  The  property  accounts  of  a  company  shall  represent  only 
the  amount  of  the  actual  bona  fide  outlaj'  necessary  for  the  undertaking.  No  stock 
shall  be  issued  to  represent  the  increased  value  of  any  property.  Any  such  issue 
shall  be  null  and  void.  3.  The  practice  commonly  known  as  watering  of  stock,  is 
prohibited,  and  all  stock  so  issued  shall  be  null  and  void.  4.  The  capitalization  of 
surplus  earnings,  and  the  issue  of  stock  to  represent  such  capitalized  surplus  are  also 
prohibited,  and  all  stock  so  issued  shall  be  nuU  and  void,  and  the  directors  consenting 
to  such  issue  of  stock  shall  be  jointly  and  severally  Kable  to  the  holders  thereof 
for  the  reimbursement  of  the  amount  paid  for  such  stock.  5.  Every  form  and  manner 
of  fictitious  capitahzation  of  stock  in  a  company,  or  the  issuing  of  stock  which  is 
not  represented  by  a  legitimate  and  necessary  expenditure  in  the  interest  of  such 
company,  and  not  represented,  with  the  exception  mentioned  in  paragraph  1  of 
this  article,  by  an  amount  in  cash  paid  into  the  treasury  of  the  company,  which 
has  been  expended  for  the  promotion  of  the  objects  of  the  company,  is  prohibited, 
and  aU  such  stock  shall  be  nuU  and  void. 

7  Edv,'.  7,   c.  48,   §  35. 

Stock  to  be  moveable  property.  How  transferable.  6037.  The  stock  of  the  com- 
pany shall  be  moveable  property,  and  shall  be  transferable,  in  such  manner,  and 
subject  to  all  such  conditions  and  restrictions,  as  are  prescribed  by  this  section  or 
by  the  letters  patent  or  by-laws  of  the  company. 

7   Edw.  7,  c.  48.    §  36;  Imp.    §  22. 

Allotment  of  stock.  6038.  If  the  letters  patent,  or  the  supplementary  letters 
patent,  make  no  other  definite  provision,  the  stock  of  the  company,  or  any  increased 
amount  thereof,  so  far  as  it  is  not  allotted  thereby,  shall  be  allotted  at  such  times 
and  in  such  manner  as  the  directors  prescribe  by  by-law. 

7  Edw.  7,  c.  48,  §  37;  Imp.  §§  85,  86.  For  liability  of  shareholders  on  calls  see  annotations 
to  §§  6048  and  6051,  infra.  A  subscription  for  shares  in  the  capital  stock  of  a  joint  stock  company, 
becomes  a  contract  when  the  company  accepts  and  allots  the  shares.  Such  acceptance  and  allot- 
ment may  be  by  implication,  as  well  as  express.  Hence,  a  transfer  to  a  third  party  of  the  amount 
paid  for  the  shares  apphed  for,  followed  by  a  notice  to  subscriber,  is  an  acceptance  of  the  sub- 
scripton  and  an  implied  allotment.  —  Robert  v.  Eastern  Townships  Bank,  (1907)  Q.  R.  17 
K.  13.  157.  New  stock  issued  and  allotted  in  shares  to  an  actual  stockholder  by  a  joint  stock  com- 
pany that  has  power  to  increase  its  capital,  accrues  to  the  principal  or  original  stock  by  right 
of  accession.  Hence,  in  the  case  of  shares  held  subject  to  usufruct,  the  proprietor,  and  not  tho 
usufructuary,  is  entitled  to  the  benefit  of  such  new  issue  of  stock.  —  Lamb  v.  Lamb,  (1909), 
Q.  R.,   10  K.  B.  49. 

Preferred  stock.  Effect  as  to  control  of  affairs,  etc.  Conditions  precedent  to  effect 
of  by-law.  Rights  of  preference  shareholders.  Creditors  not  affected.  6039.    1.  The 

directors  of  the  company  may  make  a  by-law  for  creating  and  issuing  any  part 
of  the  capital  stock  as  preferred  stock,  giving  the  same  such  preference  and  priority 
as  respects  dividends,  and  in  any  other  respect,  over  ordinary  stock,  as  is  declared 
by  the  by-law.  2.  The  by-law  may  provide  that  the  holders  of  shares  of  such 
preferred  stock  shall  have  the  right  to  select  a  certain  stated  proportion  of  the  board 
of  directors,  or  may  give  them  such  other  control  over  the  affairs  of  the  company 
as  is  considered  expedient.  3.  No  such  by-law  shall  have  any  force  or  effect  irntit 
after  it  has  been  sanctioned  by  a  vote  of  three-fourths  of  the  shareholders,  present; 
in  person  or  by  proxy  at  a  general  meeting  of  the  company  duly  called  for  considering 
the  same,  and  representing  two-thirds  of  the  stock  of  the  company,  or  unanimously 
sanctioned  in  writing  by  the  shareholders  of  the  company.  If,  however,  the  by-law 
be  sanctioned  by  two-thirds  in  value  of  the  shareholders,  it  shall  come  into  forces 
only  after  it  has  been  approved  by  the  Lieutenant-Governor.  Such  approval  shall; 
not  be  given  until  after  a  notice  of  one  month  has  been  sent  by  registered  letter  to. 
aU  the  shareholders.    4.  Holders  of  shares  of  such  preferred  stock  shall  be  share- 

38* 
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holders  within  the  meaning  of  this  section,  and  shall  in  all  respects  possess  the  rights 
and  be  subject  to  the  HabiUties  of  shareholders  within  the  meaning  of  this  section; 
provided,  however,  that  ia  respect  of  dividends  and  in  any  other  respect  declared 
by  by-law  as  authorized  herein,  they  shall,  as  against  the  ordinary  shareholders, 
be  entitled  to  the  preferences  and  rights  given  by  such  by-laws.  5.  Nothing  in  this 
article  contained,  or  done  in  pursuance  thereof,  shall  affect  the  rights  of  creditors 
of  any  company. 

7  Edw.  7,  c.  48,   §  38. 

Company  need  not  see  to  execution  of  trust.  6040.  The  company  shall  not  be 
bound  to  see  to  the  execution  of  any  trust,,  whether  express,  impfied,  or  construct- 
ive, in  respect  of  any  share;  and  the  receipt  of  the  shareholder  in  whose  name  the 
same  stands  in  the  books  of  the  company,  shall  be  a  valid  and  binding  discharge 
to  the  company  for  any  dividend  or  money  payable  in  respect  of  such  share,  and 
whether  or  not  notice  of  such  trust  has  been  given  to  the  company;  and  the  com- 
pany shall  not  be  bound  to  see  to  the  apphcation  of  the  money  paid  upon  such 
receipt. 

7  Edw.  7,  c.  48,  §  39;  Imp.   §  27. 

§  16.    Increase  or  reduction  of  capital. 

Subdivision  of  shares.  Consolidation  of  shares.  Purchase  of  fractional  shares 
for  consolidation.  6041.  1.  The  directors  of  the  company  may,  at  any  time,  make 
a  by-law  subdividing  the  existing  shares  into  shares  of  a  smaller  amount.  2.  The 
directors  may  also,  at  any  time,  whenever  the  par  value  of  the  existing  shares  of  the 
company  is  less  than  one  hundred  dollars  each,  make  a  by-law  consoUdating  them 
into  shares  of  a  larger  par  value ;  but  no  such  consohdated  share  shall  exceed  the  par 
value  of  one  hundred  dollars.  3.  For  the  purpose  of  such  consoHdation,  the  company 
may  purchase  fractions  of  shares,  and  the  company  shall  sell  any  such  shares  held 
by  them,  within  a  delay  of  two  years. 

7   Edw.  7,   c.  48,   §  40;  Imp.    §  41. 

Increase  of  capital.  By-law  therefor.  6042.  1.  The  directors  may,  at  any  time 
after  ninety  per  cent  of  the  capital  stock  of  the  company  has  been  taken  up  and 
fifty  per  cent  thereon  paid  in,  make  a  by-law  for  increasing  the  capital  stock  to  any 
amount  which  they  consider  requisite  for  the  due  carrying  out  of  the  objects  of  the 
company.  2.  Such  by-law  shall  declare  the  number  of  the  shares  of  such  stock,  and 
may  prescribe  the  manner  in  which  the  same  shall  be  allotted ;  and  in  default  of  its 
so  doing,  the  control  of  such  allotment  shall  vest  absolutely  in  the  directors. 

7  Edw.  7,  c.  48,  §  41;  Imp.  §  41.  Even  where  the  charter  of  a  company  allows  the  capital 
to  be  increased,  the  directors  can  not  augment  the  original  capital  where  the  business  of  the  com- 
pany does  not  require  it,  and  there  is  sufficient  cash  on  hand  to  meet  all  the  requirements  of 
the  business,  and  especially  where  such  increase  is  sought  to  be  made  with  a  view  to  maintaining 
the  directors  in  office.  —  Perreault  v.  Milot,  (1886),   14  Rev.  Leg.  417;  12  Q.  L.  R.  248. 

Reduction  of  capital.  By-law  therefor.  Liability  to  creditors  not  affected.   6043. 

1 .  The  directors  may,  at  any  time,  make  a  by-law  for  reducing  the  capital  stock  of 
the  company  to  any  amount  which  they  consider  advisable  and  sufficient  for  the 
due  carrying  out  of  its  undertaking.  2.  Such  by-law  shall  declare  the  number  and 
value  of  the  shares  of  the  stock  as  so  reduced,  and  the  allotment  thereof,  or  the 
manner  in  which  the  same  shall  be  made.  3.  The  habihty  of  shareholders  to  persons 
who  were,  at  the  time  of  the  reduction  of  the  capital,  creditors  of  the  company, 
shall  remain  the  same  as  if  the  capital  had  not  been  reduced. 

7  Edw.  7,  c.  48,  §  42;  Imp.  §  46.  A  company  can  not,  unless  authorized  by  its  charter,  or 
a  special  law,  reduce  its  capital,  purchase  its  own  shares,  or  accept  a  surrender  of  its  shares.  Such 
transactions  are  ultra  vires  and  void,  and  do  not  release  the  shareholders  from  their  obligation 
to  pay  the  value  of  their  shares.  — Ross  v.  Fiset,  (1882),  8  Q.  L.  R.  251;  Ross  v.  Dusablon,  (1883), 
10  Q.  L.  R.  74.  Where  the  act  incorporating  a  company  provided  that  the  capital  stock  should 
be  of  a  certain  amount  and  that  the  company  might  commence  business  when  that  amount 
should  have  been  subscribed  and  one-third  of  it  paid  in,  a  resolution  whereby  the  directors  pre- 
tended to  reduce  the  stock  to  lessen  that  amount  was  ultra  vires,  null  and  Void.  —  Molsons'  Bank 
V.  Stoddart,  (1890),  M.  L.  R.,  6  S.  C.  18.  In  Ross  v.  Worthington,  (1882),  5  L.  N.  140,  it  was 
held  that  a  transfer  of  shares  from  a  shareholder  in  a  joint  stock  company  which  is  made  with 
the  object  and  has  the  effect  of  reducing  the  capital  stock  of  the  company,  is  null,  and  all  reso- 
lutions of  the  directors  authorizing  such  transfer  are  illegal  and  ultra  vires. 

Approval  and  confirmation  of  by-law.  6044.  No  by-law  for  increasing  or  re- 
ducing the  capital  stock  of  the  company,  or  for  subdividing  the  shares,  shall  have 
any  force  or  effect  until  it  is  approved  by  the  votes  of  shareholders  representing 
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at  least  two-thirds  in  value  of  all  the  subscribed  stock  of  the  company,  at  a  special 
general  meeting  of  the  company  duly  called  for  considering  the  same,  and  afterwards 
confirmed  by  supplementary  letters  patent. 

7  Edw.  7,  c.  48,   §  43;  Imp.   §  §46,  50. 

Application  for  supplementary  letters  patent.  By-law  to  be  produced  with  appli- 
cation. Evidence  that  may  be  taken.  6045.  1.  At  any  time,  not  more  than  six  months 
after  the  sanction  of  such  by-law,  the  directors  may  apply  to  the  Lieutenant-Gover- 
nor, for  the  issue  of  supplementary  letters  patent  to  confirm  the  same.  2.  The  direc- 
tors shaU,  with  such  apphcation,  produce  a  copy  of  such  by-law,  under  the  seal 
of  the  company,  and  signed  by  the  president  or  vice-president  and  the  secretary 
and  estabUsh  to  the  satisfaction  of  she  Provincial  Secretary,  the  due  passage  and 
approval  of  such  by-law,  and  the  expediency  and  bona  fide  character  of  the  increase 
or  reduction  of  capital  or  subdivision  of  shares,  as  the  case  may  be,  thereby  provided 
for.  3.  The  Provincial  Secretary  shall,  for  that  purpose,  take  and  keep  of  record 
any  requisite  evidence  in  writing,  by  oath  or  affirmation. 

7  Edw.  7,  c.  48,   §  44. 

Granting  of  supplementary  letters  patent.  Notice.  Effect  of  letters  patent. 
6046.  Upon  due  proof  so  made,  the  Lieutenant-Governor  may  grant  such  supple- 
mentary letters  patent,  and  notice  thereof  shall  be  forthwith  given  by  the  Provincial 
Secretary  in  the  Quebec  Official  Gazette,  according  to  form  E;  and  thereupon,  from 
the  date  of  the  supplementary  letters  patent,  the  capital  stock  of  the  company 
shall  be  and  remain  increased  or  reduced,  or  the  shares  shall  be  sub-divided,  as  the 
case  may  be,  to  the  amount,  in  the  manner  and  subject  to  the  conditions  set  forth 
by  such  by-law ;  and  the  whole  of  the  stock,  as  so  increased  or  reduced,  shall  become 
subject  to  the  provisions  of  this  section,  in  like  manner  as  if  every  part  thereof  had 
been  or  formed  part  of  the  stock  of  the  company  originally  subscribed. 

7   Ed\y.  7.   V,-.  48.    §45;   Imp.    §§44.   ol. 

§  17.    Calls. 

Calls  on  unpaid  shares.  6047.  Not  less  than  ten  per  cent,  upon  the  allotted 
shares  of  stock  of  the  company  shaU,  by  means  of  one  or  more  caUs,  be  called  in 
and  made  payable  within  one  year  from  the  incorporation  of  the  company;  the  re- 
sidue when  and  as  the  letters  patent,  or  the  provisions  of  this  section,  or  the  by-laws 
of  the  company  direct. 

7  Edw.  7,   c.  48,   §  46. 

Call  when  due.  Interest  on  overdue  calls.  6048.  A  caU  shall  be  deemed  to  have 
been  made  at  the  time  when  the  resolution  of  the  directors  authorizing  such  call 
was  passed;  and  if  a  shareholder  fails  to  pay  any  call  due  by  him,  on  or  before  the 
day  appointed  for  the  payment  thereof,  he  shaU  be  liable  to  pay  interest  for  the  same, 
at  the  rate  of  six  per  cent,  per  annum,  from  the  day  appointed  for  payment  to  the 
time  of  actual  payment  thereof. 

7  Edw.  7,  u.  48,  §  47.  In  the  absence  of  a,  special  agreement  between  the  organizers  of  a 
joint  stock  company,  no  call  can  be  made  prior  to  the  organization  of  the  Corporation,  because, 
until  then,  there  is  no  board  of  directors  capable  of  making  such  call.  —  Cazelois  v.  Picotte, 
(1900),  Q.  R.,  18  S.  C.  538.  The  enactment  of  a  by-law  to  regulate  the  mode  in  which  the  call 
shall  be  made  is  not  imperative;  where  no  by-law  exists,  the  calls  may  be  made  as  prescribed  by 
the  directors.   —  Rascony  v.   Cotton  Manufacturing  Company,   (1886),  M.  L.  R.,   2   S.  C.   381. 

Payment  in  advance  on  shares.  Interest  allowable.  6049.  The  directors  may, 
if  they  think  fit,  receive  from  any  shareholder  wilhng  to  advance  the  same,  all  or 
any  part  of  the  amounts  due  on  the  shares  held  by  such  shareholder,  beyond  the  sums 
then  actually  called  for ;  and  upon  the  moneys  so  paid  in  advance,  or  so  much  thereof 
as,  from  time  to  time,  exceeds  the  amount  of  the  call  then  made  upon  the  shares 
in  respect  of  which  such  advance  is  made,  the  company  may  pay  interest  at  such 
rate,  not  exceeding  eight  per  cent  per  annum,  as  the  shareholders  who  pay  such 
sum  in  advance  and  the  directors  agree  upon. 

7  Edw.  7,  c.  48,   §  48. 

Forfeiture  of  shares  for  non-payment  of  calls.  Proviso.  6050.  If,  after  such 
demand  or  notice  as  is  prescribed  by  the  letters  patent,  or  by  resolution  of  the  direc- 
tors, or  by  the  bj^-laws  of  the  company,  any  call  made  upon  any  share  is  not  paid 
within  such  time  as,  by  such  letters  patent  or  by  resolution  of  the  directors  or  by 
the  by-laws,  is  hmited  in  that  behalf,  the  directors,  in  their  discretion,  by  vote  to 
that  effect  duly  recorded  in  their  minutes,  may  summarily  declare  forfeited  any  shares 
whereon  such  payment  has  not  been  made;  and  the  same  shall  thereupon  become 
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the  property  of  the  company  and  may  be  disposed  of  as,  by  the  by-laws  of  the  com- 
pany or  otherwise,  they  prescribe ;  but,  notwithstanding  such  forfeiture,  the  holder 
of  such  shares  at  the  time  of  forfeiture  shall  continue  Uable  to  the  then  creditors 
of  the  company  for  the  fuU  amount  unpaid  on  such  shares  at  the  time  of  forfeiture, 
less  any  sums  which  are  subsequently  received  by  the  company  in  respect  thereof. 
7  Edw.  7,  c.  48,  §  49. 

Enforcement  of  payment  by  action.  What  must  be  alleged  and  proved.  Certain 
certificate  prima  facie  proof.  6051.  The  directors  may,  if  they  see  fit,  instead  of 
declaring  forfeited  any  share  or  shares,  enforce  payment  of  all  calls,  and  interest 
thereon,  by  action  in  any  court  of  competent  jurisdiction ;  and  in  such  action  it  shall 
not  be  necessary  to  set  forth  the  special  matter,  but  it  shall  be  sufficient  to  declare 
that  the  defendant  is  a  holder  of  one  share  or  more,  stating  the  number  of  shares, 
and  is  indebted  in  the  sum  of  money  to  which  the  calls  in  arrears  amount,  in  respect 
of  one  caU  or  more,  upon  one  share  or  more,  stating  the  number  of  calls  and  the 
amount  of  each  caU,  whereby  an  action  has  accrued  to  the  company  under  this  sec- 
tion. A  certificate  imder  the  seal  of  the  company,  and  purporting  to  be  signed  by 
any  of  its  officers,  to  the  effect  that  the  defendant  is  a  shareholder,  that  such  calls 
have  been  made,  and  that  so  much  is  due  by  him  thereon,  shall  be  received  in  all 
courts  as  prima  facie  evidence  to  that  effect. 

7  Edw.  7,  c.  48,  §  50.  In  an  action  by  a  joint  stock  company  for  calls  on  shares,  it  was  held 
that  the  certificate,  which  the  law  makes  prima  facie  evidence,  is  not  rendered  ineffectual  by  the 
mere  denial  of  the  defendant,  but  continues  to  be  operative  until  some  evidence  is  adduced  tending 
to  disprove  the  facts  of  which  the  certificate  is  offered  as  evidence.  —  Stadatona  Insurance  Com- 
pany V.  Trudel,  (1879),  6  Q.  L.  R.  31,  reversing  s.  c,  (1878),  5  Q.  L.  R.  133.  Proof  that  notices, 
claiming  payment  of  calls,  were  mailed  to  the  shareholders  is  sufficient  evidence  that  such  calls 
were  made.  — Ross  v.  Converse,  (1883),  27  L.  C.  J.,  143;  6  L.  N.  67.  No  calls  can  be  made  upon 
shares,  unless  the  conditions  precedent  to  such  a  demand  have  been  fulfilled.  —  Massawippi 
Railroad  Company  v.  Walker,  (1871),  3  Rev.  Leg.  450.  Where,  on  an  action  for  calls,  the  defen- 
dant pleaded  that  the  company  was  insolvent  at  the  time  the  shares  were  transferred  to  him, 
and  that  the  transfer  had  been  obtained  by  fraud,  and  that  the  company  was  illegally  incorporated, 
the  plea  was  dismissed,  the  evidence  showing  that  the  defendant  fully  understood  the  position 
of  the  company  when  he  accepted  the  transfer.  —  Colonial  Building  Association  v.  Fletcher, 
(1881),  4  L.  N.,  374.  Semble,  that  a  purchaser,  subsequently  to  incorporation  of  shares  subscribed 
prior  to  incorporation,  who  has  paid  a  call  after  his  purchase,  is  estopped  from  contesting  the 
validity  of  the  original  subscription.  —  MacDougall  v.  Union  Navigation  Company,  (1877), 
21  L.  C.  J.  63.   Defects  in  the  organization  of  a  company  can  not  be  pleaded  in  an  action  for  calls. 

—  Cie.  de  Chemin  de  Fer  de  Peage  Pointe  Claire  v.  Valois,  (1881),  4  L.  N.,  334,  following  Windsor 
Hotel  Company  v.  Lewis,  (1881),  26  L.  C.  J.,  29;  4  L.  N.,  331,  and  Windsor  Hotel  Company  v. 
Murphy,  (1877),  1  L.  N.  74.  Thus,  in  an  action  by  a  corporation  to  enforce  payment  of  calls, 
defendant  can  not  plead  that  the  conditions  of  the  articles  of  incorporation  have  not  been  com- 
plied with,  and  that  the  company  has,  for  more  than  a  year,  carried  on  its  business  in  violation 
of  the  provisions  of  the  statutes  incorporating  it.  —  Victoria  Montreal  Fire  Insurance  Company 
V.  O'Neil,  (1901),  5  Q.  P.  R.  4.  But  see  Quebec  &  Richmond  Railway  Company  v.  Dawson, 
(1851),  1  L.  C.  R.  366  and  Brown  v.  Dominion  Salvage  Company  (1891),  20  Rev.  Leg.  where, 
semble,  contrary  conclusions  were  reached.  Subscription  for  stock  may  be  conditional  and  in  such 
case  the  non-fulfillment  of  condition  will  operate  as  a  bar  to  any  right  of  action  for  calls  on  stock. 

—  Rodgers  v.  Laurin,  (1863),  13  L.  C.  J.  17.3.  For  other  cases  involving  the  question  of  the  alleged 
shareholders'  liability  where  the  defence  was  set  up  that  the  subscription  was  conditional,  see : 
Jones  V.  Montreal  Cotton  Company,  (1878),  1  L.  N.  450;  Stansted,  Shefford  &  Chambly  Railway 
Company  v.  Brigham,  (1866),  17  L.  C.  R.  54;  Connecticut  &  Passumpsic  River  Railway  Com- 
pany v.  Comstock,  (1870),  1  Rev.  Leg.  589;  Brow^l  v.  Dominion  Salvage  Company,  (1891),  20 
Rev.  Leg.  557  —  (an  appeal  from  this  decision  to  the  Supreme  Court  was  quashed  £or  want  of 
jurisdiction),  ~  s.  c,  (1892),  20  S.  C.  R.  203;  21  S.  C.  R.  72;  Stadacona  Insurance  Company  v.  Ca- 
bana, (1882),  2  Dorion  380;  Compagnie  de  Navigation  Union  v.  Cristin  &  Valois,  (1878),  2  L.  K. 
27.  The  fact  that  the  capital  stock  of  a  company  has  not  been  wholly  subscribed,  is  not  a  defence 
to  an  action  by  the  company  against  a  shareholder  for  calls  on  shares  subscribed  for  by  him. 

—  Rascony  v.  Cotton  Manufacturing  Company,  (1886),  M.  L.  R.  ,2  S.  C.  381.  Parol  evidence 
is  not  admissable  to  prove  that  a  subscription  of  stock  was  conditional,  when  the  writing  con- 
tains, on  the  face  of  it,  an  absolute  promise.  — •  Wilson  v.  Soci6t6  de  Construction  de  Soulanges, 
(1880),  3  L.  N.  79;  and  see  National  Insurance  Company  v.  Chevrier,  (1878),  1  L.  N.  591;  Dick 
V.  Canada  Jute  Company,  (1886),  30  L.  C.  J.  188;  Banque  d'Hochelaga  v.  Garth,  (1886),  M. 
L.  R.,  2  S.  C.  202.  The  latter  case  was  reversed  by  Queens  Bench  on  this  point  and  the  judg- 
ment of  the  Queens  Bench  was  affirmed,  with  modifications,  by  the  Privy  Council,  Banque 
d'Hochelaga  v.  Murray,  (1890),  15  A.  C.  414,  13  L.  N.  257.  An  agreement  between  a  promoter 
of  a  company  and  a  subscriber  that  the  latter  shall  pay  for  his  stock  in  services,  will  not  bind 
the  company.  —  National  Insurance  Company  v,  Hatton,  (1879),  24  L.  C.  J.  26.  Illegal  acts 
on  the  part  of  the  directors  of  the  company,  can  not  be  set  up  in  defence  to  an  action  for  calls 
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by  liquidators  or  assignees  representing  the  creditors  of  the  company.  —  Ross  v.  The  Canada 
Agricultural  Insurance  Company,  (1881),  5  L.  N.  23.  As  to  the  defences  available  by  a  share- 
holder in  a  suit  by  the  liquidators  of  the  company,  which  has  been  placed  in  liquidation  pending 
the  action,  see  Victoria  Montreal  Fire  Insurance  Company  v.  Derome,  (1902),  Q.  R.  21,  S.  C. 
319.  In  Compagnie  du  Cap  Gibralter  v.  Londe,  (1889),  M.  L.  B.,  5  S.  C.  127,  it  was  held  that, 
although  an  incorporated  company,  which  has  become  completel}'  disorganized  and  insolvent, 
always  retains  its  legal  existence  so  long  as  it  is  not  extinct,  yet,  it  can  not  bring  action  to  recover 
from  shareholders  the  balance  due  on  their  subscriptions  to  stock  unless  it  has  been  duly  authorized 
to  do  so.  But  see  Compagnie  d'Instruments  Agricoles  v.  Hebert,  (1875),  2  Q.  L.  R.  182.  Sub- 
scriptions of  stock  obtained  by  siu'prise,  fraud,  and  false  statements  of  the  affairs  of  the  company 
made  by  its  officers  and  directors  are  null,  and  the  shareholders  thus  deceived  may  recover 
back  what  they  have  paid  on  their  shares.  —  Glen  Brick  Company  v.  Schackell,  (1870),  2  Rev. 
Leg.  625.  But  see  Compagnie  de  Navigation  Union  v.  Rascony,  (1876),  20  L.  C.  J.  306.  But 
where  the  purchaser  of  shares  claiming  that  he  was  deceived  as  to  their  value,  ratifies  the  contract 
by  acting  as  shareholder  of  the  company,  he  can  not  plead  fraud  in  an  action  against  him,  liy  the 
company,  for  the  value  of  the  shares.  —  Montplaisir  v.  Banque  Ville  Marie,  (1889),  18  Rev.  Leg. 
153,  33  "L.  C.  J.  317.  See  also,  Cot6  v.  Stadacona  Insurance  Company,  (1881),  6  S.  C.  R.  194, 
reversing,  s.  c,  (1880),  6  Q.  L.  R.  147,  10  Rev.  Leg.  289.  Where  a  shareholder  transfers  stock, 
not  fully  paid,  to  a  solvent  person,  all  the  calls  then  due  being  paid,  and  the  transfer  has  been 
acquiesced  in  by  the  company,  the  original  stockholder  can  not  afterwards  be  called  upon  to 
pay  the  remaining  calls.  —  Ross  v.  Barigualt,   Queens  Bench,   Quebec,  May  7th.   1888 

§  18.  Transfer  of  shares. 
Transfer  of  shares  valid  only  after  entry  in  register.  Exception  as  to  listed  shares 
represented  by  scrip.  6052.  1.  No  transfer  of  shares,  unless  made  by  sale  under 
execution,  or  under  the  decree,  order,  or  judgment  of  a  court  of  competent  jurisdic- 
tion, shall  be  valid  for  any  purpose,  until  entry  thereof  is  duly  made  in  the  register 
of  transfers,  except  for  the  purpose  of  exhibiting  the  rights  of  the  parties  thereto 
towards  each  other,  and  of  rendering  the  transferee  Uable,  in  the  meantime,  jointly 
and  severally,  with  the  transferor,  to  the  company  and  its  creditors.  2.  This  article 
shall  not  apply  to  companies  whose  stock  is  hsted  and  dealt  with  on  any  recognized 
stock  exchange,  by  means  of  scrip  commonly  in  use,  indorsed  in  blank,  and  trans- 
ferable by  dehvery,  which  shall  constitute  valid  transfers;  but  the  scrip-holder 
shall  not  be  entitled  to  vote  upon  the  shares  until  they  are  registered  in  his  name 
in  the  books  of  the  company. 

7  Edw.  7,  c.  48,  §  51;  Imp.  §§  25,  37.  An  agreement  among  all  the  shareholders  of  a  joint 
stock  company  to  sell  or  transfer  shares  on  certain  conditions,  is  not  equivalent  to  a  by-law 
of  the  company  for  such  purpose,  and  has  no  effect  as  against  third  parties.  —  Bernard  v.  Du- 
plesis  Shoe  Machinery  Company,  (1907),  Q.  R.  31,  S.  C.  362;  Bernard  v.  Desautels,  (1909).  Q.  R. 
19  K.  B.    114. 

Liability  of  directors  for  transfers  in  certain  cases.    How  it  may  be  avoided. 

6053.  No  transfer  of  shares,  whereof  the  whole  amount  has  not  been  paid  in,  shall 
be  made  without  the  consent  of  the  directors ;  and  whenever  any  transfer  of  shares 
not  fuUy  paid  in  has  been  made  with  such  consent,  to  a  person  who  is  not  apparently 
of  sufficient  means  to  fuUy  pay  up  such  shares,  the  directors  shall  be  jointly  and 
severally  liable  to  the  creditors  of  the  company,  in  the  same  maimer  and  to  the  same 
extent  as  the  transferring  shareholder,  but  for  such  transfer,  would  have  been ;  but 
if  any  director  present  when  any  such  transfer  is  allowed  does  forthwith,  or  if  any 
director  then  absent  does,  within  twenty-four  hours  after  he  becomes  aware  thereof 
and  is  able  so  to  do,  enter  on  the  minute  book  of  the  board  of  directors  his  protest 
against  the  same,  and  within  eight  days  thereafter  publishes  such  protest  in  at 
least  one  newspaper  pubhshed  at  the  place  in  which  the  head  office  or  chief  place 
of  business  of  the  company  is  situated,  or,  if  there  is  no  newspaper  there  pubhshed, 
then  in  the  newspaper  published  nearest  thereto,  such  director  may  thereby  and  not 
otherwise,  exonerate  himself  from  such  habiUty. 
7  Edw.  7,  c.  48,   §  52. 

Transmission  of  shares  otherwise  than  by  transfer.  Petition  for  order  of  court 
in  such  cases.  Effect  of  order.  Notice  of  petition.  Proviso  as  to  costs.  6054.  1.  When- 
ever the  interest  in  any  shares  of  the  capital  stock  of  the  company  is  transmitted 
by  the  death  of  any  shareholder  or  otherwise,  or  whenever  the  ownership  of  or 
legal  right  of  possession  in  any  shares  changes  by  any  lawful  means,  other  than  by 
transfer  according  to  the  provisions  of  this  section,  and  the  directors  of  the  company 
entertain  reasonable  doubts  as  to  the  legality  of  any  claim  to  such  shares,  the  com- 
pany may  make  and  fUe,  in  the  Superior  Court  in  and  for  the  district  in  which 
the    principal    office     of     the    company    is    situated,     a    petition    in    writing, 
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addressed  to  the  court  or  to  one  of  the  judges  thereof,  setting  forth  the  facts 
and  the  number  of  shares  previously  belonging  to  the  person  in  whose  name 
such  shares  stand  in  the  books  of  the  company,  and  praying  for  an  order  or  judg- 
ment adjudicating  and  awarding  the  said  shares  to  the  persons  legally  entitled  to 
the  same,  by  which  order  or  judgment  the  company  shall  be  guided  and  held  fully 
harmless  and  indemnified  and  released  from  every  other  claim  to  the  said  shares 
or  arising  in  respect  thereof.  2.  Notice  of  the  intention  to  present  such  petition  shall 
be  given  to  the  person  claiming  such  shares,  or  to  the  attorney  of  such  person  duly 
authorized  for  the  purpose,  who  shall,  upon  the  filing  of  such  petition,  establish 
his  right  to  the  shares  referred  to  in  such  petition;  and  the  time  to  plead  and  all 
other  proceedings  in  such  cases,  shall  be  the  same  as  those  observed  in  analogous 
cases  before  the  said  Superior  Court;  provided  always,  that  the  costs  and  expenses 
of  procuring  such  order  or  judgment  shall  be  paid  by  the  person  or  persons  to  whom 
such  shares  are  declared  lawfully  to  belong,  and  that  such  shares  shall  not  be  trans- 
ferred in  the  books  of  the  company  until  such  costs  and  expenses  are  paid,  saving 
the  recourse  of  such  person  against  any  person  contesting  his  right  to  such  shares. 

7  Edw.  7,  c.  48,   §  53. 

Restriction  of  transfer.  6055.  No  share  shall  be  transferable  until  all  previous 
calls  thereon  are  fully  paid  in. 

7  Edw.  7,  u.  48,  §  63.  A  stock  certificate  issued  by  a  joint  stock  compajiy  is  not  a  document- 
ary title  to  fully  paid  up  shares,  and  one  who  becomes  a  holder,  by  endorsement,  of  such  a  certi- 
ficate, is  not  entitled  to  be  registered  as  the  owner  of  paid  up  stock  and  to  a  certificate  from  the 
company  to  that  effect.  —  Beauchemin  v.  Richelieu  Foundry  Company,  (1908),  Q.  B.,  34  S.  C. 
261.  A^Tiere  there  was  an  agreement  to  transfer  shares  not  fully  paid  up,  and  the  company  refused 
to  register  the  transferee,  it  was  held,  in  an  action  against  the  transferor  for  the  paid  up  shares, 
or  their  equivalent  in  cash,  that  the  refusal  of  the  company  to  transfer  terminated  the  agree- 
ment.  —  O'Brien  v.  Weaver,   (1880),   3  L.  N.    111. 

Transfer  by  debtor  to  company.  6056.  The  directors  may  decUne  to  register 
any  transfer  of  shares  belonging  to  any  shareholder  who  is  indebted  to  the  company. 

7  Edw.  7,  c.  48,   §  55. 

Transfer  by  representative.  6057.  Any  transfer  of  the  shares  or  other  interest 
of  a  deceased  shareholder,  made  by  his  representative,  shall,  notwithstanding  such 
representative  is  not  himself  a  shareholder,  be  of  the  same  validity  as  if  he  had  been 
a  shareholder  at  the  time  of  his  execution  of  the  instrument  of  transfer. 

7   Edw.  7,   u.  48,   §  56;  Imp.    §  29. 

§  19.    Borrowing  powers. 

Powers.  6058.  1.  If  authorized  by  by-law,  sanctioned  by  a  vote  of  not  less  than 
two-thirds  in  value  of  the  subscribed  stock  of  the  company  represented  at  a  general 
meeting  duly  called  for  considering  the  by-law,  the  directors  may,  from  time  to 
time:  a)  Borrow  money  upon  the  credit  of  the  company;  b)  Limit  or  increase  the 
amount  to  be  borrowed;  c)  Issue  bonds,  debentures,  or  other  securities  of  the  com- 
pany and  pledge  or  sell  the  same  for  such  sums  and  at  such  prices  as  may  be  deemed 
expedient;  but  no  such  bonds,  debentures,  or  other  securities  shall  be  for  a  less  sum 
than  one  hundred  dollars  each ;  d)  Hjrpothecate,  or  pledge  the  immoveable  property 
of  the  company  or  pledge  its  moveable  property,  or  do  both,  to  secure  any  such 
bonds,  debentures,  or  other  securities  and  any  money  borrowed  for  the  purposes  of  the 
company;  e)  Give,  through  their  duly  authorized  officers,  to  one  or  more  trustees, 
to  secure  the  payment  of  the  bonds  or  debentures,  a  hypothec  upon  the  immove- 
able property  of  the  company,  mentioning  the  issue  and  the  amount  of  the  bonds 
or  debentures  so  secured;  and  such  hypothec,  after  having  been  registered,  shall, 
notwithstanding  article  2017  of  the  Civil  Code,  be  a  valid  security  in  favor  of  the 
holders  of  such  bonds  or  debentures,  whether  issued  before  or  after  the  execution 
of  such  hypothec.  2.  The  limitations  and  restrictions  contained  in  this  ai-ticle  shall 
not  apply  to  the  borrowing  of  money  by  the  company  on  bills  of  exchange  or  pro- 
missory notes  made,  drawn,  accepted,  or  endorsed  by  or  on  behalf  of  the  company. 

7  Edw.  7,  c.  48,  §  57.  A  company  may  enter  into  an  agreement  to  pay  for  loans  made  to 
it,  in  the  stock  of  a  company.  —  Hibbard  v.  Baylis,  (1879),  2  L.  N.  208. 

§  20.    Dividends. 

Dividend  not  to  impair  capital.  Dividend  may  be  supplemented  out  of  reserve 
fund.  Liability  of  directors.  6059.  1.  No  dividend  shall  be  declared  which  will  im- 
pair the  capital  of  the  company.   2.  The  annual  dividend  may,  however,  be  supple- 
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niented  or  ppid  entirely  out  of  the  reserve  fund,  but  payment  of  the  dividend  in  this 
way  must  be  announced  to  the  shareholders  at  the  annual  meeting,  and  duly  author- 
ized by  a  resolution  of  the  company.  3.  In  default  of  such  announcement  and  reso- 
lution, the  directors  of  the  company  shall,  subject  to  the  provisions  of  article  6070, 
be  jointly  and  severally  hable  to  the  creditors  of  the  company  for  the  amount  of  the 
dividend  so  paid  out  of  the  reserve  fund. 

7  Edw.  7,  c.  48,   §  58. 

Debts  due  company  may  be  deducted.  6060.  The  directors  may  deduct  from  the 
dividends  payable  to  any  shareholder,  all  such  sums  of  money  as  are  due  from  him 
to  the  company,  on  account  of  calls  or  otherwise. 

7  Edw.  7,  c.  48,   §  59. 

§  21.    Directors  and  their  'powers. 
Board  of  directors.    6061.   The  affairs  of  the  company  shall  be  managed  by  a 
board  of  not  more  than  fifteen  and  not  less  than  three  directors. 
7  Edw.  7,  c.  48,   §  60. 

Provisional  directors.    Provisions  if  they  are  not  replaced  within  six  months. 

6062.  The  persons  named  as  such,  in  the  letters  patent,  shall  be  the  directors  of  the 
company,  until  replaced  by  others  duly  appointed  in  their  stead.  If  not  so  replaced 
within  six  months  from  the  date  of  the  incorporation  of  the  company,  any  of  said 
persons  or,  if  they  be  not  hving,  their  heirs  or  assigns,  may  cause  a  meeting  to  be 
held  by  giving  fifteen  clear  days'  notice  of  the  time  and  place  thereof  in  the  Quebec 
Official  Gazette,  and  the  said  persons,  their  heirs  or  assigns  present  at  such  meeting, 
may  pass  by-laws,  allot  stock,  and  elect  directors. 

7  Edw.  7,  c.  48,  §  61.  Where  persons  allow  their  names  to  be  used  as  provisional  directors 
of  a  projected  company  for  the  purpose  of  obtaining  a  charter  for  such  company,  and  sign  pe- 
titions to  that  effect,  they  are  liable  for  fees  of  the  attorney  whose  services  they  have  retained 
in  the  promotion  of  the  company.  —  Auger  v.  Comeillier,  (1892),   Q.  R.,  2  Q.  B.  293. 

Failure  to  elect  directors  at  proper  time.  6063.  If,  at  any  time,  an  election  of 
directors  is  not  made,  or  does  not  take  effect  at  the  proper  time,  the  company  shall 
not  be  held  to  be  thereby  dissolved;  but  such  election  may  take  place  at  any  sub- 
sequent general  meeting  of  the  company  duly  called  for  that  purpose;  and  the  re- 
tiring directors  shall  continue  in  office  until  their  successors  are  elected. 

7  Edw.  7,  c.  48,   §  62. 

Qualification  of  subsequent  directors.  6064.  No  person  shall  be  elected  or  ap- 
pointed as  a  director  thereafter  unless  he  is  a  shareholder,  owning  stock  absolutely 
in  his  own  right,  and  to  the  amoiuit  required  by  the  by-laws  of  the  company,  and 
not  in  arrears  in  respect  of  any  call  thereon. 

7  Edw.  7,  c.  48,   §  63. 

By-laws  to  increase  or  decrease  directors,  etc.  6065.  The  company  may,  by 
by-law,  increase  to  not  more  than  fifteen,  or  decrease  to  not  less  than  three,  the 
number  of  its  directors,  or  may  change  the  company's  chief  place  of  business  pro- 
vided such  place  be  within  the  Province ;  but  no  by-law  for  either  of  the  said  pur- 
poses, shaU  be  valid  or  acted  upon,  unless  it  is  approved  by  a  vote  of  at  least  two- 
thirds  in  value  of  the  stock  represented  by  the  shareholders  present  at  a  special 
general  meeting  duly  called  for  considering  the  by-laws,  nor  until  a  copy  of  such 
by-law,  certified  under  the  seal  of  the  company,  has  been  deposited  with  the  Pro- 
vincial Secretary,  and  has  also  been  pubhshed  in  the  Quebec  Official  Gazette. 

7  Edw.  7,  c.  48,   §  64;   9  Edw.  7,   c.  60,   §§  4,   5. 

Election  of  directors.  6066.  Directors  of  the  company  shaU  be  elected  by  the 
shareholders,  in  general  meeting  of  the  company  assembled,  at  some  place  within 
the  Province,  at  such  times,  in  such  manner,  and  for  such  term,  not  exceeding 
two  years,  as  the  letters  patent  or,  in  default  thereof,  as  the  by-laws  of  the  company 
prescribe. 

7  Edw.  7,  c.  48,  §  65.  Election  of  directors  held  at  a  meeting  of  which  all  the  shareholders 
have  not  been  notified,  is  void.  —  Milot  v.  Perreault,  (1886),  12  Q.  L.  R.,  193.  Where  an  action 
has  been  taken  to  set  aside  an  issue  of  shares,  an  action  will,  at  the  same  time,  lie  to  have  the  elec- 
tion of  directors,  who  owe  their  positions  to  such  issue  of  shares,  declared  void.  —  Ihid.  See  also, 
Oilman  v.  Robertson,  (1884),  M.  L.  R.,   1   S.  C.  5. 

Mode  and  times  of  election.  6067.  In  the  absence  of  other  provisions  in  such 
behalf,  in  the  letters  patent  or  by-laws  of  the  company :  a)  The  election  of  directors 
shall  take  place  yearly,  and  all  the  directors  then  in  office  shall  retire,  but,  if  other- 
wse  qualified,  they  shall  be  ehgible  for  re-election;  b)  Every  election  of  directors 
shall  be  by  ballot;  c)  Any  vacancy  occurring  in  the  board  of  directors  may  be  fiUed, 
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for  the  remainder  of  the  term,  by  the  directors,  from  among  the  quaUfied  share- 
holders of  the  company;  d)  The  directors  shall,  from  time  to  time,  elect  from  among 
themselves  a  president  and,  if  they  see  fit,  a  vice-president  of  the  company;  and 
may  also  appoint  aU  other  officers  thereof. 

7  Edw.  7,  c.  48,  §  66. 

Indemnification  of  directors  in  certain  cases.  6068.  Every  director  of  the  com- 
pany may,  with  the  consent  of  the  company,  given  at  any  general  meeting  thereof, 
from  time  to  time,  and  at  all  times,  be  indemnified  and  saved  harmless  out  of  the 
fmids  of  the  company,  from  and  against  aU  costs,  charges  and  expenses  which  he 
sustains  or  incurs  in  or  about  any  action,  suit  or  proceeding  which  is  brought,  com- 
menced or  prosecuted  against  him,  for  or  in  respect  of  any  act,  deed,  matter  or  thing 
made,  done,  or  permitted  by  him,  in  or  about  the  execution  of  the  duties  of  his 
office;  and  also  from  and  against  aU  other  costs,  charges,  and  expenses  which  he 
sustains  or  incurs,  in  or  about  or  in  relation  to  the  affairs  thereof,  except  such  costs, 
charges,  or  expenses  as  are  occasioned  by  his  own  wilful  neglect  or  default. 

7  Edw.  7,  c.  48,   §  67. 

Powers,  etc.,  of  directors.  6069.  1.  The  directors  may  administer  the  affairs 
of  the  company  in  aU  things,  and  make  or  cause  to  be  made  for  it,  any  kind  of  con- 
tract which  it  may,  by  law,  enter  into.  2.  They  may,  from  time  to  time,  make  by- 
laws not  contrary  to  law,  or  to  the  letters  patent  of  the  company,  for  the  following 
purposes :  a)  The  regidating  of  the  allotment  of  stock,  the  making  of  calls  thereon, 
the  payment  thereof,  the  issue  and  registration  of  certificates  of  stock,  the  forfeiture 
of  stock  for  non-payment,  the  disposal  of  forfeited  stock  and  of  the  proceeds  thereof, 
and  the  transfer  of  stock;  b)  The  declaration  and  payment  of  dividends;  c)  The 
number  of  the  directors,  their  term  of  service,  the  amount  of  their  stock  qualifi- 
cation, and  their  remuneration,  if  any;  d)  The  appointment,  functions,  duties  and 
removal  of  all  agents,  officers  and  servants  of  the  company,  the  security  to  be  given 
by  them  to  the  company  and  their  remuneration;  e)  The  time  and  the  place  within 
the  Province  for  the  holding  of  the  annual  meetings  of  the  company,  the  caUing 
of  meetings,  regular  and  special,  of  the  board  of  directors  and  of  the  company,  the 
quorum,  the  requirements  as  to  proxies,  and  the  procedure  in  all  things  at  such 
meetings;  f)  The  imposition  and  recovery  of  all  penalties  and  forfeitures  which 
admit  of  regulation  by  by-law;  g)  The  conduct,  in  all  other  particulars,  of  the  affairs 
of  the  company.  3.  The  directors  may,  from  time  to  time,  repeal,  amend,  or  re-enact 
such  by-laws;  but  every  such  by-law  (except  by-laws  made  respecting  the  matters 
set  forth  in  sub-paragraph  d  of  paragraph  2  of  this  article)  and  every  repeal,  amend- 
ment, or  re-enactment  thereof,  unless  in  the  meantime  confirmed  at  a  general  meeting 
of  the  company,  duly  called  for  that  piurpose,  shall  have  effect  only  until  the  next 
annual  meeting  of  the  company,  and  in  default  of  confirmation  thereat,  shall,  at 
and  from  that  time  only,  cease  to  be  in  force. 

7  Edw.  7,  c.  48,  §  68.  As  to  power  of  agents  to  bind  corporations  by  their  acts,  see  §  6024, 
supra,  and  annotations  thereto.  A  stockholder  in  a,  joint  stock  company  may  bring  an  action 
to  account  against  the  corporation,  and  thereby  contest  the  validity  of  a  by-law  made  by  the 
board  of  directors.  —  Keys  v.  Quebec  Fire  Assurance  Company,  (1830),  Stu.  K.  B.  425.  Direc- 
tors may  dismiss  a  manager  of  a  company  without  notice,  when  the  latter  is  insolent  and  in- 
subordinate. —  Dick  V.  Canada  Jute  Company,  (1886),  30  L.  C.  J.  185.  An  action  will  not  lie 
by  a  member  who  considers  himself  aggrieved  to  correct  errors  or  illegal  acts  in  the  government 
and  administration  of  a  corporation  until  remedies  by  way  of  appeal  to  the  domestic  tribunal 
of  the  corporation,  provided  by  the  by-laws  or  constitution,  have  been  exhausted.  —  Mclver 
V.  Montreal  Stock  Exchange,  (1888),  M.  L.  R.,  4  S.  C.  112.  The  directors  of  a  joint  stock  com- 
pany may  contract  a  hypothec  which  will  be  binding  on  the  company  if  made  in  the  interest  of 
the  company.  —  Savaria  v.  Paquette,  (1899),  Q.  R.,  20  S.  C.  314.  A  corporation  which  entered 
into  a  contract  for  the  purchase  of  an  option,  pursuant  to  a  vote  of  a  meeting  at  which  only 
two  directors  were  present,  will  not  be  permitted  to  repudiate  the  contract  on  the  ground  that 
a  quorum  was  lacking  at  the  meeting,  especially  where  it  appears  that  the  contract  was  rati- 
fied at  a  subsequent  meeting  attended  by  a  quorum  of  the  directors.  —  Montreal  &  St.  Lawrence 
Light  &  Power  Company  v.  Robert,  (1904),  Q.  R.,  25  S.  C.  473;  affirmed  by  Kings  Bench, 
a.  c,  (1905),    Q.  R.,   14  K.  B.   108;  affirmed  by  Privy  Council,  s.  c,  (1906),  A.  C.   196. 

§  22.    Liability  of  directors  and  officers. 

Directors'  liability  for  declaring  dividends  in  certain  cases.  How  it  may  be  avoided. 

6070.  If  the  directors  of  the  company  declare  and  pay  any  dividend  when  the  com- 
pany is  insolvent,  or  any  dividend  the  pa3Tnent  of  which  renders  the  company  in- 
solvent or  impairs  the  capital  thereof,  or  any  dividend  out  of  the  reserve  fund  with- 
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out  first  having  complied  with  the  requirements  of  article  6059,  they  shall  be  jointly 
and  severally  Eable,  as  well  to  the  company  as  to  the  individual  shareholders  and 
creditors  thereof,  for  all  the  debts  of  the  company  then  existing,  and  for  all  there- 
after contracted  during  their  continuance  in  office ;  but  if  any  director  present  when 
such  dividend  is  declared  does  forthwith,  or  if  any  director  then  absent  does,  within 
twenty-four  hours  after  he  becomes  aware  thereof  and  able  so  to  do,  enter  on  the 
minutes  of  the  board  of  directors  his  protest  against  the  same,  and  within  eight 
days  thereafter  pubhshes  such  protest  in  at  least  one  newspaper  pubUshed  at  the 
place  in  which  the  head  office  or  chief  place  of  business  of  the  company  is  situated, 
or  if  there  is  no  newspaper  there  pubhshed  then  in  the  newspaper  nearest  thereto, 
such  director  may  thereby,  and  not  otherwise,  exonerate  himseK  from  such  liability. 

7  Edw.  7,  c.  48,  §  69.  The  directors  of  a  company  are  personally  liable  to  the  company, 
its  shareholders  and  creditors,  for  all  direct  and  immediate  injury  arising  to  them  by  the  fault 
of  such  directors.  For  instance,  where  directors  have  declared  a  dividend  out  of  the  capital 
without  the  concurrence  of  the  company,  its  shareholders  or  creditors,  and  where  third  parties 
have  been  induced  to  purchase  stock  in  the  company  at  exaggerated  prices,  owing  to  the  de- 
claration of  fictitious  dividends,  the  directors  are  liable  to  such  purchasers.  —  Banque  d'Epargne 
de  Montreal  v.  (Jeddes,  (1890),  M.  L.  R.,  6  S.  C.  243.  Although  creditors  of  an  insolvent  company 
may  complain  of  payments  of  fictitious  dividends  by  directors,  based  on  augmentation  of  the  value 
of  the  company's  real  property,  yet,  creditors,  who  attended  the  meeting  of  the  company  and 
who  approved  such  dividend,  can  not  claim  that  they  have  been  misled,  and  that  they  would 
not  have  purchased  shares  in  the  company  at  such  a  high  price,  had  they  known  how  the  divi- 
dend was  compiled.  Ihid.  The  directors  of  a  joint  stock  company  are  not,  as  a  general  rule,  re- 
sponsible for  the  contracts  and  torts  of  the  company;  to  render  them  so,  there  must  have  been 
some  individual  fault  on  their  part.  In  the  absence  of  gross  neglect  or  fraud,  there  is  no  lien  de 
droit  between  the  directors  of  a  company  and  non-shareholders;  the  directors  occupy  merely 
the  position  of  agents  of  the  company.  —  Therien  v.  Brodie,  (1893),  Q.  R.  4  S.  C.  23.  Directors 
can  not  divest  themselves  of  their  personal  responsibility.  While  they  are  at  liberty  to  employ 
such  assistants  as  may  be  required  to  carry  on  the  business  of  the  corporation,  they  are  never- 
theless responsible  for  the  fault  and  misconduct  of  the  employes  appointed  by  them,  unless  the 
injurious  acts  complained  of  be  such  as  could  not  have  been  prevented  by  the  exercise  of  reason- 
able diligence  on  their  part.  —  McDonald  v.  Rankin,  (1890),  M.  L.  R.,  7  S.  C.  44.  Directors  of 
a  company  are  personally  liable  for  injuries  caused  to  third  parties  by  false  representations  con- 
tained in  a  report  of  directors  to  shareholders;  but  the  injury  must  be  immediate,  and  not  the 
remote  consequence  of  the  representation,  and  it  must  appear  that  the  false  representation 
was  made  with  the  intent  that  it  should  be  acted  upon  by  third  persons.  —  Rhodes  v.  Starnes, 
(1878),  1  L.  N.  314.  The  action  against  the  directors  for  maladministration  appertains  to  the  cor- 
poration, but,  in  default  of  suit  by  the  corporation,  it  is  competent  to  a  shareholder  to  institute 
such  suit.  —  McDonald  v.  Rankin,  (1890),  M.  L.  R.,  7  S.  C.  44. 

No  loan  to  shareholders.  6071.  No  loan  shall  be  made  by  the  company  to  any 
shareholder.  If  such  loan  is  made,  all  directors  and  other  officers  of  the  company 
making  the  same,  or  in  anywise  assenting  thereto,  shall  be  jointly  and  severally  hable 
for  the  amount  of  such  loan,  with  interest,  to  the  company,  and  also  to  the  creditors 
of  the  company  for  all  debts  of  the  company  then  existing,  or  contracted  between 
the  time  of  the  making  of  such  loan  and  that  of  the  re-payment  thereof. 

7  Edw.  7,   e.  48,   §  70. 

Directors'  liability  for  wages.  Limitation  thereof,  etc.  6072.  The  directors  of 
the  company  shall  be  jointly  and  severally  liable  to  the  clerks,  labourers,  servants, 
and  apprentices  thereof,  for  all  debts  not  exceeding  six  months'  wages  due  for  service 
performed  for  the  company  whilst  they  are  such  directors  respectively;  but  no  direc- 
tor shall  be  liable  to  an  action  therefor,  unless  the  company  is  sued  therefor  within 
one  year  after  the  debt  becomes  due,  nor  unless  such  director  is  sued  therefor  within 
one  year  from  the  time  when  he  ceased  to  be  such  director,  nor  unless  an  execution 
against  the  company  in  respect  of  such  debt  is  returned  unsatisfied  wholly  or  m 
part ;  and  the  amount  unsatisfied  on  such  execution  shall  be  the  amount  recoverable 
with  costs  from  the  directors. 

7  Edw.  7,  u.  48,   §  71. 

§  23.    General  meetings. 

6073.  Special  meetings.  Shareholders  who  hold  one-fourth  part  in  value  of  the 
subscribed  stock  of  the  company  may,  at  any  time,  call  a  special  general  meeting 
hereof  for  the  transaction  of  any  business  specified  in  such  written  requisition  and 
notice  as  they  make  and  issue  to  that  effect. 

7  Edw.  7,  c.  48,   §  72;  Imp.   §  66. 

General  meeting.  Notice  thereof.  Votes  of  shareholders.  6074.  In  the  absence 
of  other  provisions  in  such  behalf  in  the  letters  patent  or  by-laws  of  the  company: 
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a)  Notice  of  the  time  and  place  for  holding  a  general  meeting  of  the 
company  shall  be  given  at  least  fom:teen  days  previously  thereto,  in  some  newspaper 
pubhshed  in  the  place  where  the  head  office  or  chief  place  of  business  of  the  com- 
pany is  situate,  or  if  there  is  no  such  newspaper,  then  in  the  place  nearest  thereto 
in  which  a  newspaper  is  pubHshed ;  b)  At  all  general  meetings  of  the  company,  every 
shareholder  shall  be  entitled  to  give  one  vote  for  each  share  then  held  by  him.  Such 
votes  may  be  given  in  person  or  by  proxy  —  the  holder  of  any  such  proxy  being  him- 
self a  shareholder  —  but  no  shareholder  shall  be  entitled,  either  in  person  or  by  proxy, 
to  vote  at  any  meeting  unless  he  has  paid  all  the  calls  then  payable  upon  all  the 
shares  held  by  him.  All  questions  proposed  for  the  consideration  of  the  shareholders 
shall  be  determined  by  the  majority  of  votes  including  that  of  the  chairman  who 
shall  also  have  a  casting  vote  when  the  votes  are  equally  divided. 

7  Edw.  7,  c.  48,  §  73;  Imp.  §  67.  The  rule  that  in  the  management  of  the  affairs  of  a  com- 
pany the  will  of  a  majority  of  shareholders  should  prevail,  applies  only  in  matters  that  are  within 
the  scope  and  power  of  its  incorporation.  Acts  that  are  ultra  vires,  adopted  by  a  majority  of 
shareholders  at  a  regular  meeting  are  null  and  void.  Thus,  a  lease  for  21  years  by  a  manufac- 
turing company,  of  all  its  property,  plant  and  accessories,  amounts  to  an  implied  renunciation 
of  its  charter  and  is  ultra  vires.  —  Amyot  v.  Dominion  Cotton  Mills  Company,  (1909),  Q.  R., 
.se  S.  C.  35,  (1910),  Q.  R..  38  S.  C.  457.  A  shareholder  can  not  maintain  proceedings  to  annul 
a  resolution,  unanimously  adopted  at  a  general  meeting  of  shareholders  (at  which  he  was  present 
and  acquiesced)  giving  a  bonus  to  the  directors  on  the  ground  that  the  charter  of  the  company 
settled  the  manner  in  which  the  profits  were  to  be  used,  and  no  provision  was  made  for  such 
gratuity.  —  Cignac  v.  Cignac,  (1909),  Q.  R.,  37  S.  C.  174.  —  In  Heffeman  v.  Walsh,  (1886),  33 
L.  T.  J.  46,  M.  L.  R.,  2  Q.  B.  482,  it  was  held,  reversing  Walch  v.  Heffeman,  (1885),  14  Rev. 
Leg.  243,  that  the  members  of  a  corporation  are  not  disqualified  from  voting  at  an  election  of 
its  officers,  although  fines  which  are  still  rnipaid  may  have  been  imposed  on  such  members  under 
the  by-laws,  if  such  fines  have  not  been  formerly  pronounced  and  such  members  have  not  had 
an  opportunity  of  giving  their  reasons  why  such  fines  should  not  be  paid  by  them. 

§  24.    Books  of  the  company. 

Books  to  be  kept.  Their  contents.  Register  of  transfers.  6075.  1.  The  company 
shall  cause  a  book  or  books  to  be  kept  by  the  secretary,  or  by  some  other  officer 
specially  charged  with  that  duty,  wherein  shall  be  kept  recorded :  a)  A  copy  of  the 
letters  patent  incorporating  the  company,  and  of  any  supplementary  letters  patent, 
and  of  the  preMminary  memorandum  of  agreement  and  of  all  by-laws  thereof ;  b)  The 
names ,  alphabetically  arranged ,  of  all  persons  who  are  or  have  been  shareholders ;  c )  The 
address  and  calling  of  every  such  person,  while  such  shareholder,  as  far  as  can  be 
ascertained;  d)  The  number  of  shares  of  stock  held  by  each  shareholder;  e)  The 
amounts  paid  in  and  remaining  unpaid,  respectively,  on  the  stock  of  each  share- 
holder; f)  The  names,  addresses,  and  callings  of  all  persons  who  are  or  have  been 
directors  of  the  company,  with  the  several  dates  at  which  each  became  or  ceased 
to  be  such  director.  2.  A  book  called  the  register  of  transfers,  shaU  be  provided, 
and  in  such  book  shall  be  entered  the  particulars  of  every  transfer  of  shares  in  the 
capital  of  the  company. 

7  Edw.  7.  c.  48.   §  74;   Imp.    §  25  (1). 

Books  to  be  open  for  inspection,  etc.  6076.  Such  books  shall,  dvmng  reason- 
able business  hours  of  every  day,  except  Sundays  and  hohdays,  be  kept  open,  at 
the  head  office  or  chief  place  of  business  of  the  company,  for  the  inspection  of  share- 
holders and  creditors  of  the  company,  and  their  representatives,  and  of  any  judg- 
ment creditor  of  a  shareholder;  and  every  such  shareholder,  creditor  or  represen- 
tative may  make  extracts  therefrom. 

7  Edw.  7,  c.  48,  §  75;  Imp.  §  30  (1,  2).  A  person  proving  himself  to  have  an  interest  in  the 
affairs  of  a  joint  stock  company  is  entitled  to  a  mandamus  to  compel  the  directors  to  allow  him 
to  examine  the  books  of  the  company.  —  Hibbard  v.  Barsalou,  (1865),  1  L.  C.  L.  J.  98.  But  a 
shareholder  has  no  right  to  insist  upon  an  inspection  of  the  register  of  letters  sent  and  received 
by  the  company  when  orders  to  the  contrary  have  been  given  by  the  directors.  —  Murphy  v. 
La  Compagnie  des  Remorqueurs  du  St.  Laurent,  (1866),  16  L.  C.  R.  300.  See  also,  Anders  \. 
Hagar,  (1883),  6  L.  N.  83.  An  application  for  the  issuance  of  an  injunction  is  not  the  proper 
proceeding  to  compel  a  corporation  to  allow  a  shareholder  to  inspect  its  books;  and  where  it  .is 
not  showTi  that  there  exists  some  urgent  necessity  for  interference  without  which  irreparable  in- 
jury may  lesult  an  injunction  will  be  refused.   Plamandom  v.  Blouyn,  (1905),  Q.  R.,  28  S.  C.  149. 

Penalty  for  false  entries,  refusal  of  inspection,  etc.  6077.  Every  director,  officer, 
or  servant  of  the  company  who  knowingly  makes  or  assists  in  making  any  untrue 
entrj'  in  anj'  such  book,  or  who  refuses  or  neglects  to  make  any  proper  entry  therein, 
or  to  exhibit  the  same,  or  to  allow  the  same  to  be  inspected  and  extracts  to  be  taken 
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therefrom,  shall  be  liable  to  a  penalty  of  one  hundred  dollars  for  every  such  untrue 
entry  and  for  every  such  refusal  or  neglect,  and  also  in  damages  for  all  loss  or  injury 
which  any  party  interested  may  have  sustained  thereby. 

7  Edw.  7,  0.  48,   §76;  Imp.   §§30  (3),  216. 

Penalty  for  neglect  to  keep  books.  6078.  Every  company  which  neglects  to 
keep  such  book  or  books  as  aforesaid,  shall  be  Uable  to  a  penalty  not  exceeding  twenty 
dollars  for  each  day  that  such  neglect  continues,  and  also  in  damages  for  all  loss 
or  injury  which  any  party  interested  may  have  sustained  thereby. 

7  Edw.  7,  c.  48,   §  77;  Imp.   §  25  (2). 

Books  prima  lacie  evidence.  6079.  Such  books  shall  be  prima  facie  evidence 
of  aU  facts  purporting  to  be  thereby  stated,  in  any  action,  suit  or  proceeding  against 
the  company  or  against  any  shareholder. 

7  Edw.  7.  c.  48,   §  78;  Imp.   §  33. 

§  25.    Inspection. 

Appointment  of  inspector  by  judge.  Report  of  inspector-  Costs.  Manner  of  con- 
ducting investigation.  Inspection  by  order  of  company.  Powers  of  inspector.  Duty 
of  officers  to  produce  books,  etc.  Inspector  may  examine  under  oath.  Penalty. 
6080.  1.  Upon  the  petition  of  shareholders  representing  not  less  than  one  fourth 
in  value  of  the  issued  capital  stock  of  the  company,  a  Judge  of  the  Superior  Court 
in  and  for  the  district  in  which  the  chief  place  of  business  of  the  company  is  situated 
may,  if  he  deems  it  necessary,  appoint  a  competent  inspector  to  investigate  the 
affairs  and  management  of  the  company.  The  petition  shall  be  supported  by  such 
evidence  as  the  Judge  may  require  for  the  purpose  of  showing  that  the  petitioners 
have  good  reason  for  requiring  such  investigation  to  be  made,  and  that  they  are  not 
actuated  by  mahcious  motives  in  instituting  the  same.  The  inspector  shall  report 
to  the  Judge  the  result  of  the  investigation.  The  expense  of  such  investigation  shall, 
in  the  discretion  of  the  Judge,  be  defrayed  by  the  company,  or  by  the  petitioners, 
or  partly  by  the  company  and  partly  by  the  petitioners  as  he  may  order,  p,nd,  if  he 
thinks  fit,  he  may  require  the  petitioners  to  give  security  to  cover  the  probable  cost 
of  the  investigation,  and  he  may  make  necessary  rules  and  prescribe  the  manner 
in  which  the  investigation  shall  be  conducted,  or  he  may,  if  he  deems  it  necessary, 
examine  the  officers  or  directors  of  the  company  under  oath  as  to  matters  that  come 
in  question.  2.  The  company  may,  by  resolution  passed  at  the  annual  meeting, 
or  at  a  special  general  meeting  called  for  the  purpose,  appoint  an  inspector  to  exa- 
mine into  the  affairs  of  the  company.  The  inspector  so  appointed  shall  have  the  same 
powers  and  perform  the  same  duties  as  an  inspector  appointed  by  a  Judge,  except 
that  instead  of  making  his  report  to  the  Judge  he  shaU  make  the  same  in  such  manner 
and  ta  such  persons  as  the  company  by  said  resolution  directs.  3.  AU  officers  and 
agents  of  the  company,  shall  produce,  for  the  examination  of  any  such  inspector, 
all  books  and  documents  in  their  custody  or  power.  Any  such  inspector  may  exa- 
mine upon  oath  the  officers  and  agents  of  the  company  in  relation  to  its  business, 
and  may  administer  such  oath  accordingly.  If  any  officer  or  agent  refuses  to  produce 
any  book  or  document  hereby  directed  to  be  produced,  or  to  answer  any  question 
relating  to  the  affairs  of  the  company,  he  shall  incur  a  penalty  not  exceeding  twenty 
dollars,  in  respect  of  each  offence. 

7  Edw.  7,  c.  48,  §  79;  Imp.  §§  109,  110.  The  commissioners  appointed  by  virtue  of  articles 
596  and  598,  R.  S.  Q.,  to  inquire  into  the  affairs  of  a  company,  have  not  the  power  to  order 
indiscriminately  the  production  of  the  corporation's  books;  they  can  only  order  the  production 
of  books  containing  entries  concerning  the  matters  which  they  are  appointed  to  investigate.  — 
In  re  Armstrong,  (1892),  Q.  R.,  1  S.  C.  408.  Commissioners  appointed  under  the  articles  above 
mentioned  have  the  same  power  as  courts  of  law  to  compel  witnesses  to  appear  and  give  evidence 
before  them  and  can  punish  for  contempt  of  court,  by  fine  or  imprisonment  or  both,  all  witnesses 
who  refuse  to  appear  or  answer  questions  put  to  them,  relating  to  the  matter  under  inquiry.  — 
Turcotte  v.  Beique,  (1891),  21  Rev.  Leg.  452.  Before  committing  a  witness  for  contempt  in  not 
producing  the  books  of  the  corporation,  such  witness  should  be  allowed  to  show  cause  why  he 
should  not  be  committed.  —  In  re  Armstrong,  supra. 

Summonses,  notices,  etc.,  how  signed.  6081.  Any  summons,  notice,  order, 
or  proceeding  requiring  authentication  by  the  company,  may  be  signed  by  any 
director,  manager,  or  other  authorized  officer  of  the  company,  and  need  not  be 
under  the  seal  of  the  company. 

7  Edw.  7,  c.  48,  §  80;  Imp.   §  117. 

Service  of  notices  upon  members.  6082.  Notices  to  be  served  by  the  com- 
pany upon  the  shareholders,  may  be  served  either  personally  or  by  sending  them 
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through  the  post,   in  registered  letters,    addressed  to  the  shareholders   at  their 
places  of  abode  as  they  appear  on  the  books  of  the  company. 

7  Edw.  7,  u.  48,   §  81. 

Service  of  notice  by  post.  Proof  of  service.  6083.  A  notice  or  other  docu- 
ment served  by  post  by  the  company  on  a  shareholder,  shall  be  held  to  be  served 
at  the  time  when  the  registered  letter  containing  it  would  be  delivered  in  the 
ordinary  course  of  post;  and  to  prove  the  fact  and  time  of  service  it  shall  be 
sufficient  to  j)rove  that  such  letter  was  properly  addressed  and  registered,  and 
was  put  into  the  post  office,  and  the  time  when  it  was  put  in,  and  the  time 
requisite  for  its  delivery  in  the  ordinary  course  of  post. 

7  Edw.  7,  u.  48,  §  82. 

Copy  of  by-law  prima  facie  evidence.  6084.  A  copy  of  any  by-law  of  the 
company,  under  its  seal,  and  purporting  to  be  signed  by  any  officer  of  the  com- 
pany, shall  be  received  as  against  any  shareholder  of  the  company,  as  prima 
facie  evidence  of  such  by-law  in  all  Courts  in  the  Province. 

7  Edw.  7,  c.  48,   §  83. 

Actions  between  company  and  shareholders.  6085.  Any  kind  of  action  may 
be  prosecuted  and  maintained  between  the  company  and  any  shareholder  thereof. 

7  Edw.  7,  c.  48,  §  84. 

Mode  of  incorporation  how  alleged.  Proof  of  incorporation.  6086.  In  any  action 
or  other  legal  proceeding,  it  shall  not  be  requisite  to  set  forth  the  mode  of  incorpor- 
ation of  the  company,  otherwise  than  by  mention  of  it  under  its  corporate  name, 
as  incorporated  by  virtue  of  letters  patent  —  or  of  letters  patent  and  supplementary 
letters  patent,  as  the  case  may  be  —  under  this  section ;  and  the  notice  in  the  Quebec 
Official  Gazette,  of  the  issue  of  such  letters  patent  or  supplementary  letters  patent, 
shall  be  prima  facie  proof  of  all  things  therein  contained ;  and  on  production  of  the 
letters  pa1;ent,  or  supplementary  letters  patent,  or  of  any  exemplification  or  copy 
thereof,  the  fact  of  such  notice  shall  be  presumed;  and,  except  in  any  proceediag 
by  scire  facias  or  otherwise  for  the  purpose  of  rescinding  or  annuUing  the  same, 
the  letters  patent  or  supplementary  letters  patent  or  any  exemplification  or  copy 
thereof,  shall  be  conclusive  proof  of  every  matter  and  thing  therein  set  forth. 

7  Edw.  7.   c.  48.    §  85. 

Proof  may  be  made  by  oath.  6087.  Proof  of  any  matter  which  is  necessary  to 
be  made  under  this  section  may  be  made  by  oath. 

7  Edw.  7,  c.  48,   §  86. 

Statement  at  general  meeting;  6088.  The  directors  of  every  company  shall 
lay  before  its  shareholders  annually,  a  full  statement  of  the  affairs  and  financial 
position  of  the  company,  at  or  before  each  general  meeting  of  the  company  for  the 
election  of  directors. 

7  Edw.  7.  u.  48,   §  87. 

Returns  to  be  made.  Penalty.  6089.  The  company  shall  make  a  return  to  the 
Provincial  Secretary,  at  any  time  a  written  request  may  be  made  therefor,  con- 
taining the  following  particulars:  1.  The  amount  of  the  capital  of  the  company, 
and  the  number  of  shares  into  which  it  is  divided.  2.  The  number  of  shares  taken 
from  the  commencement  of  the  company  up  to  the  date  of  the  return.  3.  The  amount 
of  calls  made  on  each  share.  4.  The  total  amount  of  calls  received.  5.  The  total 
amount  of  calls  unpaid.  6.  The  total  amount  of  shares  forfeited.  7.  The  names, 
addresses,  and  occupations  of  the  persons  who  have  ceased  to  be  shareholders  within 
the  twelve  months  preceding,  and  the  number  of  shares  held  by  each  of  them.  If 
any  company,  for  a  space  of  one  month,  neglects  or  refuses  to  comply  with  such 
request,  the  company  shall  incur  a  penalty  not  exceeding  twenty  dollars  for  every 
day  during  which  such  default  continues;  and  every  director  and  manager  of  the 
company  who  knowingly  and  wilfuUy  authorizes  or  permits  such  default,  shall 
incur  the  hke  penalty. 

7  Edw.  7,   c.  48,   §  88;  Imp.   §  26. 

§   26.    Transitory  Provisions. 
Joint  Stock  Companies'  Incorporation  Act  not  to  apply  to  future  companies,  etc. 
6090.    The  Joint  Stock  Companies'  Incorporation  Act  shaU  not  apply  to  joint  stock 
companies  incorporated  by  letters  patent  after  the  first  day  of  July  1907,  but  the 
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said  act  shall  continue  to  govern  every  joint  stock  company  to  which  it  applied 
before  the  said  date,  until  such  company  shall  have  been  declared,  either  by  an  act 
of  the  Legislature  or  by  letters  patent,  to  be  subject  to  the  provisions  hereof. 

7  Edw.  7,  c.  48.   §89;  Imp.   §§286—294. 


Forms. 

A.   (Article  6008.) 
Petition  for  Incorporation. 

To  His  Honour  the  Lieutenant-Governor  of  the  Province  of   Quebec: 

The  petition  of  respectfully 

showeth  as  follows: 

The  undersigned  petitioners  are  desirous  of  obtaining  letters  patent  under  the  provisions 
of  the  Quebec  Companies'  Act,  constituting  your  petitioners  and  such  others  as  may  become  share- 
holders in  the  companj?  thereby  created,  a  body  corporate  and  politic  under  the  name  of 

or  such  other  name  as  shall  appear  to  you  to  be  proper  in  the 
premises. 

The  undersigned  have  satisfied  themselves  and  are  assured  that  the  proposed  corporate 
name  of  the  company  under  which  incorporation  is  sought,  is  not  the  corporate  name  of  any  other 
known  company  incorporated  or  unincorporated,  or  any  name  liable  to  be  confounded  there- 
with or  otherwise  on  public  grounds  objectionable. 

Your  petitioners  are  of  the  full  age  of  twenty-one  years. 

The  purposes  for  which  incorporation  is  sought  by  the  petitioners  are: 

The  chief  place  of  business  of  the  proposed  company  will  be  .at  in 

the  district  of 

The  amount  of  the  capital  stock  of  the  company  is  to  be  $ 
The  said  stock  is  to  be  divided  into  shares  of  S  each. 

The  following  are  the  names  in  full  and  the  address  and  calling  of  each  of  the  petitioners 
■nith  the  amount  of  stock  taken  by  each  petitioner  respectively: 


Petitioners. 


Amount  of  Stock 
Subscribed. 


The  said  will  be  the  first 

or  provisional  directors  of  the  company. 

A  stock-book  has  been  opened  and  a  memorandum  of  agreement  by  the  petitioners  under 
seal,  in  accordance  with  the  act,  has  been  executed  in  duplicate  —  one  of  the  duplicates  being 
transmitted  here^vith. 

The  undersigned  therefore  request  that  a  charter  may  be  granted  constituting  them  and 
.such  other  persons  as  hereafter  become  shareholders  in  the  company,  a  body  corporate  and  politic 
for  the  purposes  above  set  forth. 


Signatures  of  Witnesses. 

Signatures  of  Petitioners. 

Dated  at  this  day  of  19     . 

Note:  If  any  cash  has  been  paid  in  on  stock,  or  if  any  property  is  intended  to  be  accepted 
on  account  of  stock,  it  should  be  stated. 
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B.   (Article  6008.) 
Memorandum  of  Agreement  and  Stock  Book 
(To  be  executed  in  duplicate  to  be  transmitted  with  the  appUcation.) 

The Company 

We,  the  undersigned,  do  hereby  severally  covenant  and  agree  each  with  the  other  to  become 
incorporated  as  a  company  under  the  provisions  of  the  Quebec  Companies^  Act  under  the  name 
of  The  Company,  or  such  other  name  as  the  Lieutenant-Governor  of  the  Pro- 

vince of  Quebec  may  give  to  the  company,  with  a  capital  of  dollars  divided  into 

shares  of  dollars  each. 

And  we  do  hereby  severally,  and  not  one  for  the  other,  subscribe  for  and  agree  to  take  the 
respective  amounts  of  the  capital  stock  of  the  said  company  set  opposite  our  respective  names 
as  hereunder  and  hereafter  written,  and  to  become  shareholders  in  such  company  to  the  said 
amounts. 

In  witness  whereof  we  have  signed. 


Name  of  Subscriber. 

Amount 

of 

Subscription. 

Date  and  Place 
of  subscription. 

Residence 

of 
Subscriber. 

Name 
of 

Date. 

Place. 

Witness. 

C.    (Article  6011.) 
Notice  of  Letters  Patent. 
Public  notice  is  hereby  given  that  under  the  Quebec  Companies'  Act  letters  patent  have  been 
issued  by  the  Lieutenant-Governor  of  the  Province  of  Quebec,  bearing  date  the  day 

of  incorporating  [here  state  names,  address  and  calling  of  each  corporator  named 

in  the  letters  patent],  for  the  purpose  of  [here  state  the  undertaking  of  the  company,  as  set  forth  in 
the  letters  patent],  by  the  name  of  [here  state  the  name  of  the  company  as  in  the  letters  patent]  with 
a  total  capital  stock  of  dollars  divided  into  shares  of 

dollars,  and  with  its  principal  place  of  business  at  [name  of  city,  or  as  the  case  may  be). 

Dated  at  the  office  of  the  Provincial  Secretary,  this  day 

of  ,  19  A.  v., 

Provincial  Secretary. 


D.    (Article  6028.) 
Notice  of  Supplementary  Letters  Patent  granting  further  Powers. 
Public  notice  is  hereby  given  that  under  the  Quebec  Companies'  Act,  supplementary  letters 
patent,  bearing  date  the  day  of  ,  were  issued  by  the  Lieutenant- 

Governor  of  the  Province  of  Quebec,  granting  further  powers  to  the  Com- 

pany (here  state  the  other  purposes  or  objects  mentioned  in  the  supplementary  letters  patent). 

Dated  at  the  office  of  the  Provincial  Secretary,  this  day 

of  ,  19     .  A.  B., 

Provincial  Secretary. 

M.    (Article  6046.) 
Notice  of  Supplementary  Letters  Patent  changing  the  Amount  of  the  Capital. 
PubUc  notice  is  hereby  given  that,  under  the  Quebec  Companies'  Act,  supplementary  leters 
patent,  bearing  date  the  day  of  ,  have  been  issued  by  the  Lieu- 

tenant-Governor of  the  Province  of  Quebec,  increasing  {or  reducing,  as  the  case  may  be)  the  ca- 
pital of  {here  state  the  name  of  the  company),  from  doUars  to  dollars. 
Dated  at  the  office  of  the  Provincial  Secretary,  this  day 
of                                            .,    19     .                                                                            A.  B., 

Provincial  Secretary. 

Section  III.    Declaration  to  be  made  by  Incorporated  Companies. 

Declaration  to  be  made.   By  whom  signed.   Contents  of  declaration.   Form  of 
declaration.   New  declaration.    6091.    1.  Every  incorporated  company,  carrying  on 
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any  labour,  trade  or  business  in  this  Province  (except  banks),  shall  cause  to  be  deliv- 
ered to  the  prothonotary  of  the  Superior  Court  in  each  district,  or  to  the  registrar 
of  each  registration  division  in  which  it  carries  on  or  intends  to  carry  on  its  opera- 
tions or  business,  a  declaration  in  writing  to  the  effect  hereinafter  provided,  made 
and  signed  by  the  president  when  its  chief  office  or  principal  place  of  business  is  in 
this  Province,  or  by  the  principal  manager  or  chief  agent  in  the  Province  when  it 
has  only  branches  or  agencies  therein.  2.  Such  declaration  shall  state  the  name 
of  the  company,  where  and  how  it  was  incorporated,  the  date  of  its  incorporation, 
and  where  its  principal  place  of  business  within  the  Province  is  situated.  3.  Such 
declaration  shall  be  according  to  form  A  or  in  words  to  that  effect,  and  shall  be  pro- 
duced by  the  president  or  the  principal  manager  or  chief  agent,  as  the  case  may 
be,  of  every  such  incorporated  company,  and  filed  within  sixty  days  after  commenc- 
ing operations  and  business.  4.  When  and  so  often  as  any  change  takes  place  in 
the  name  of  the  company,  or  in  its  principal  place  of  business  in  the  Province,  a  de- 
claration thereof  shall  in  like  manner  be  made,  within  sixty  days  from  such  change. 
R.  S.  Q.   §  4754. 

Entry  of  declaration.     6092.    The  prothonotary  and  the  registrar  shall  enter 
such  declaration  in  the  books  kept  by  them  respectively  for  the  registration  of  de- 
clarations of  partnership. 
R.  S.  Q.   §  4755. 

Fee.  6093.   The  prothonotary  and  the  registrar  shall  be  entitled  to  a  fee  of  one 
dollar  for  the  entry  of  every  declaration  made  under  the  authority  of  this  section. 
R.  S.  Q.   §  4756. 

Penalty.    6094.   A  failure  to  make  and  file  the  declarations  required  by  article 
6091  shall  render  each  of  the  incorporated  companies  above  mentioned  liable  to 
a  fine  of  two  hundred  dollars,  and  the  president,  principal  manager,  or  chief  agent, 
as  the  case  may  be,  to  a  fine  of  one  hvmdred  dollars. 
R.  S.  Q.   §  4757;  9  Edw.  7,  c.  61,   §  1. 

Proviso.  6095.  If  the  declaration  is  made  and  filed  after  the  expiration  of  the 
sixty  days  above  mentioned  and  before  any  suit  for  a  contravention  of  this  section 
has  been  instituted,  then  the  company  making  and  filing  such  declaration,  its  pre- 
sident, principal  manager,  or  chief  agent,  as  the  case  may  be,  shaU  no  longer  be  dee- 
med to  have  been  in  default. 
R.  S.  Q.   §  4758. 

Recovery  of  fines.  6096.  The  fines  imposed  by  this  section  are  recoverable, 
before  any  court  having  jurisdiction  in  civil  cases  to  the  amount  of  such  fine,  by 
any  person  suing  in  his  own  name,  or  by  the  Attorney- General  in  the  name  of  His 
Majesty. 

R.  S.  Q.   §  4759. 

To  whom  such  fines  belong.  6097.  One-half  of  all  fines  recovered  shall  belong 
to  the  party  suing  for  the  same,  and  the  other  half  to  the  Crown,  to  form  part  of  the 
consolidated  revenue  fund  of  the  Province,  unless  the  suit  be  brought  on  behaH 
of  the  Crown  only,  in  which  case  the  whole  of  the  fine  shall  belong  to  the  Crown  for 
the  uses  aforesaid. 

R.  S.  Q.   §  4760.  


Form. 

A.    (Article  6091.) 
Declaration. 


Province  of  Quebec, 
District  of 


The  [name)  Company. 


The  {name)  Company  was  incorporated  in  {name  of  the  country,  province,  cfec.,)  by  {Letters 
Patent,  or  as  the  case  may  he,)  granted,  {or  registered,  as  the  case  may  he,)  on  the  {date). 
Its  principal  place  of  business  in  the  Province  of  Quebec  is  at  {name  of  town,  &c.) 
In  testimony  whereof,  this  declaration  in  duplicate  is  made  and  signed  by  me,  (name, 
<iddress,  and  calling)  the  president,   (principal  manager,  or  chief  agent,  as  the  case  may  be) 
of  the  said  company,  at  (name  of  -place)  on  the  (date). 

Section  IV.    Extra-Provincial  Corporations  and  Joint  Stock  Comfanies. 

Extra  provincial  corporation  what  to  comprise.    Exceptions.     6098.    Extra- 
provincial  corporations,  for  the  purposes  of  this  section,  comprise  aU  commercial 
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corporations  and  joint  stock  companies  not  constituted  by  or  in  virtue  of  an  act 
of  the  Legislature  of  this  Province,  or  of  the  Parliament  of  Canada,  of  the  Legis- 
lature of  the  late  Province  of  Lower  Canada,  or  that  of  the  late  Province  of  Canada, 
except :  a)  Loan  an  investment  societies  licensed  under  the  provisions  of  sectiond 
second  of  chapter  fourth  of  title  eleventh  of  these  Revised  Statutes  (articles  7158 
to  7164) ;  b)  Insurance  companies,  mutual  benefit  societies  and  charitable  societies, 
the  same  being  governed  by  section  twenty-second  of  this  chapter  (articles  6832 
to  7069) ;  c)  Corporations  and  companies  incorporated  under  or  in  virtue  of  an  act  of 
a  Legislature  of  another  Province  of  Canada  in  which  corporations  and  companies 
incorporated  under  and  in  virtue  of  the  laws  of  the  Province  of  Quebec  are  autho- 
rized to  do  business  without  being  obliged  to  take  out  a  license  therefor. 
4  Edw.  7.  u.  34,   §  1;  9  Edw.  7,  u.  62,   §  1. 

License  required.  Until  license  issued  no  business  to  be  transacted  on  behalf 
of  corporation.  6099.  No  extra-provincial  corporation  shall  carry  on  business  in 
the  Province,  unless  a  license  under  this  section  has  been  granted  to  it  and  unless 
such  license  is  in  force.  No  company,  firm,  broker,  agent  or  other  person  shall,  as 
the  representative  or  agent  of  or  acting  in  any  capacity  other  than  as  traveller 
taking  orders  for  any  such  extra-provincial  corporation,  carry  on  any  of  its  business 
in  the  Province,  unless  such  corporation  has  received  such  Ucense  and  unless  such 
license  is  in  force. 

4  Edw.  7,  e.  34.   §  2. 

Proceedings  to  obtain  license.  Refusal  to  grant,  etc.,  license  unless  name  changed. 
Proviso.  6100.  Such  hcense  shall  be  granted  by  the  Lieutenant-Governor  upon 
petition  by  the  extra-provincial  corporation,  provided  that  the  corporation :  a)  Depo- 
sits in  the  office  of  the  Provincial  Secretary  a  copy  of  its  charter,  articles  of  asso- 
ciation or  other  deed  constituting  the  corporation,  certified  by  the  officer  having 
the  custody  of  the  original;  b)  Establishes  that  it  is  so  constituted  as  to  carry  out 
the  obUgations  it  may  contract ;  c)  Deposits  in  the  office  of  the  Provincial  Secretary 
a  power  of  attorney  constituting  a  chief  agent  in  the  Province  for  the  purpose  of 
receiving  service  in  any  suit  or  proceeding  against  it,  and  declaring  where  the  prin- 
cipal office  of  the  corporation  is  to  be  estabHshed;  d)  Pays  the  fees  that  may  be 
fixed  for  such  license  by  the  Lieutenant-Governor  in  Council;  e)  Establishes  that 
its- name  is  not  that  of  any  other  known  company,  nor  Uable  to  be  confounded  there- 
with, or  otherwise  on  pubhc  groimds  objectionable.  The  Lieutenant-Governor  may, 
at  any  time,  refuse  to  grant  or  to  continue  a  license  to  a  company  which  does  not 
comply  with  the  requirements  of  this  subsection,  unless  such  name  be  changed  or 
modified  to  the  satisfaction  of  the  Provincial  Secretary.  Such  change  or  modi- 
fication of  name  shall  in  no  way  affect  the  corporate  existence,  rights,  or  obhgations 
of  the  company. 

4  Edw.  7,  c.  34,    §  3;   9  Edw.  7,  ^.  62,   §  2. 

Publication  of  notice  of  granting.  6101.  Notice  of  the  granting  of  such  hcense 
shall  be  pubUshed  by  the  Provincial  Secretary  in  the  Quebec  Official  Gazette,  and  from 
the  date  of  such  pubhcation  such  extra-provincial  corporation  may  commence 
business. 

4  Edw.  7,   c.  34,    §  4. 

Change  of  chief  agent,  etc.  6102.  Whenever  any  extra-provincial  corpora- 
tion changes  its  chief  agent  or  the  location  of  its  chief  office,  it  shaU  forward  to  the 
Provincial  Secretary  a  copy  of  the  new  power  of  attorney  concerning  the  same 
and  notice  thereof  shall  be  given  in  the  Quebec  Official  Gazette. 

4  Edw.  7,  u.  34,   §  5. 

Change  of  name  by  extra-provincial  corporation,  etc.  New  license,  etc,  6103.  If 
an  extra-provincial  corporation,  hcensed  in  virtue  of  this  section,  changes  its  name, 
it  shall  send  to  the  Provincial  Secretary  a  copy  of  the  document  estabUshing  that 
such  change  has  been  legally  effected,  and  such  copy  shaU  be  certified  by  the  officer 
who  has  charge  of  the  original.  A  new  license  may  then  be  granted  by  the  Lieute- 
nant-Governor, and  notice  thereof  shall  be  given  by  the  Provincial  Secretary  in  the 
Quebec  Official  Gazette. 

4  Edw.  7,  u.  34,   §  5a;  8  Edw.  7,  u.  66,   §  1. 

Powers  under  license.  6104.  Any  extra-provincial  corporation  receiving  a  li- 
cense under  this  section  may,  subject  to  the  Umitations  and  conditions  of  the  Hcense 
and  of  the  laws  of  this  Province,  and  also  subject  to  the  provisions  of  its  charter, 
acquire,  hold,  mortgage,  alienate  and  otherwise  dispose  of  immoveable  property 


COMPANIES.  611 

in  the  Province,  to  the  same  extent  as  if  incorporated  by  letters  patent  of  the  Lieute- 
nant-Governor, with  power  to  carry  on  the  business  and  exercise  the  powers  emb- 
raced in  the  Ucense. 

4  Edw.  7,  c.  34,   §  6. 

Suspension  and  revocation  of  license.  Notice  thereof.  6105.  If  an  extra-pro- 
vincial coi-poration  receiving  a  license  under  this  section  does  not  observe  or  comply 
with  the  limitations  and  conditions  of  such  Ucense,  or  the  regulations  respecting 
the  appointment  and  continuance  of  a  representative  iu  the  Province,  the  Lieute- 
nant-Governor in  Council  may  suspend  or  revoke  such  Ucense  whoUy  or  in  part, 
and  may  remove  such  suspension  or  cancel  such  revocation  and  restore  such  Ucense. 
Notice  of  such  suspension,  revocation,  removal  or  restoration  shaU  be  given  by  the 
Provincial  Secretary  in  the  Quebec  Official  Gazette. 

4  Edw.  7,  c.  34,   §  7. 

Regulations  of  Lieutenant-Governor  in  Council.  6106.  The  Lieutenant-Governor 
in  Council  may,  from  time  to  time,  make,  amend  and  repeal  regulations  respecting 
the  foUowing  matters:  a)  The  forms  of  licenses,  powers  of  attorney,  appUcations, 
notices,  statements,  and  other  documents  relating  to  appUcations  and  other  pro- 
ceedings under  this  section;  b)  The  fees  to  be  collected  and  received  for  granting 
the  Ucenses  and  pubUcation  of  notices  under  this  section;  c)  GeneraUy  whatever 
may  be  necessary  for  the  efficient  working  of  this  section. 

4  Edw.  7,  c.  34,  §  8. 

Penalty  for  doing  business  for  an  unlicensed  corporation.  6107.  Any  person 
doing  business  for  an  extra-provincial  corporation  which  has  not  compUed  with 
the  requirements  of  this  section,  is  Uable  to  a  fine  not  exceeding  one  hundred  dollars 
for  each  offence  and,  in  default  of  payment,  to  imprisonment  not  exceeding  three 
months. 

4  Edw.  7,   c.  34,   §  9. 

Prescription  and  law  to  govern  prosecutions.  6108.  Prosecutions  imder  this 
section  shaU  be  instituted  within  six  months  after  the  date  of  the  offence,  and  shall 
be  governed  by  the  provisions  of  Part  XV  of  the  Criminal  Code. 

4  Edw.  7,  c.  34,   §  10. 

statements  etc.,  to  be  laid  before  Legislature.  6109.  A  statement  showing  the 
licenses  issued  under  this  section  during  the  preceding  fiscal  year,  and  the  authorized 
capital  of  the  extra-provincial  corporations  Ucensed,  and  the  fee  paid  for  each  U- 
cense,  shaU  be  laid  before  the  Legislature  at  each  session  thereof. 

4  Edw.  7,  c.  34,  §  11. 

Interpretation.  6110.  Nothing  in  this  section  shall  prevent  articles  6091  to 
6(^7  from  applying  to  extra-provincial  corporations. 

4  Edw.  7,  c.  34,   §  14. 

Section  V.    Special  Provisions  respecting  certain  Companies  and  Corporations. 
§  1.  Subdivision  of  shares  of  certain  companies  and  acquisition  of  immoveables  thereby. 

Subdivision  of  shares.  6111.  The  directors  of  any  company,  of  which  the  capital 
stock  is  divided  into  shares  being  a  multiple  of  one  hundred,  may  pass  a  by-law  de- 
claring that  the  capital  stock  of  such  company  shall  be  divided  into  shares  of  one 
hundred  doUars  each,  and,  from  and  after  the  passing  of  such  by-law,  such  capital. 
stock  shaU  be  divided  into  shares  of  one  hundred  dollars  each. 

R.  S.  Q.   §  4761. 

British,  United  States  or  Canadian  corporations  may  hold  lands  in  the  Province. 

6112.    Every  company  incorporated  and  existing  in  Great  Britain  (including  the 
Channel  Islands  and  the  Isle  of  Man),  in  the  United  States  of  America,  or  in  Canada 
shaU  have  the  right  to  acquire  and  hold  any  lands  and  immoveable  property  in  this 
Province,  for  its  occupation  or  the  prosecution  of  its  business  only,  any  law  to  the 
contrary  nothwithstanding. 

R.  S.  Q.   §4762;  62  Vic.  c.  42,  §  1. 

Proviso  as  to  certain  corporations.  6113.  No  such  corporation  formed  for  the 
purpose  of  promoting  art,  science,  reUgion,  charity,  or  any  other  Uke  object,  not 
involving  the  acquisition  of  gain  by  the  corporation  or  by  the  individual  members 
thereof,  shaU,  without  the  sanction  of  the  Lieutenant-Governor  in  Council,  hold 
more  than  ten  acres  of  land;  but  the  Lieutenant-Governor  in  Council  may,  by  U- 
cense  under  the  hand  of  the  Provincial  Secretary,  empower  any  such  corporation 
to  hold  lands  in  such  quantity  and  subject  to  such  conditions  as  he  shaU  think  fit 

R.  S.  Q.  §  4763. 
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§  1.    Increase  of  capital  stock  by  certain  companies. 

Increase^  of  capital  of  companies,  incorporated  by  special  statutes.  By-law  for 
that  purpose.  6114:.  The  directors  of  any  company  incorporated  by  special  statute 
may,  if  they  see  fit,  at  any  time  after  the  whole  capital  stock  of  the  company  has 
been  allotted  and  paid  in,  but  no  sooner,  make  a  by-law  for  increasing  the  capital 
stock  of  the  companj^  to  an  amount  which  they  may  consider  requisite  in  order  to 
the|due  carrying  out  of  the  objects  of  the  company.  Such  by-law  shall  declare 
the  number  of  the  shares  of  the  new  stock,  and  may  prescribe  the  manner  in  which 
the  same  shall  be  allotted;  and,  in  default  of  its  so  doing,  the  control  of  such  allot- 
ment shall  be  held  to  vest  absolutely  in  the  directors. 

R.  S.  Q.   §  4767. 

Coming  into  force  of  such  by-law.  6115.  No  by-law  for  increasing  the  capital 
stock  of  the  company,  shall  have  any  force  or  effect  whatever,  until  after  it  has 
been  sanctioned  by  a  vote  of  not  less  than  two-thirds  in  value  of  the  shareholders, 
at  a  general  meeting  of  the  company  duly  called  for  considering  the  same,  and  has 
been  afterwards  confirmed  by  the  Lieutenant-Governor  in  Council. 
_R.  S.  Q.   §4768. 

I  Confirmation  of  such  by-law.  Proof  before  Attorney- General.  Power  of  Attor- 
ney-General to  swear  and  hear  witnesses.  6116.  1.  At  any  time,  not  more  than  six 
months  after  the  sanction  of  such  by-law,  the  directors  may  petition  the  Lieutenant- 
Governor  to  confirm  the  same.  2.  With  such  petition,  they  must  produce  such  by- 
law, and  establish  to  the  satisfaction  of  the  Attorney- General,  so  that  he  may  report 
thereon,  the  due  passage  and  sanction  of  such  by-law,  and  the  bona  fide  character 
of  the  increase  of  capital  thereby  provided  for.  3.  For  that  purpose  the  Attorney- 
General  or  his  assistant  may  take  and  keep  of  record  any  requisite  evidence  in  writ- 
ing, under  oath  or  affirmation,  and  may  administer  every  requisite  oath  or  affir- 
mation. 

R.  S.  Q.    §  4769. 

Confirmation  by  Lieutenant-Governor,  etc.  6117.  Upon  due  proof  so  made, 
the  Lieutenant-Governor  in  Council  may  confirm  the  said  by-law;  and  notice  thereof 
shall  be  forthwith  given  by  the  Provincial  Secretary  in  the  Quebec  Official  Gazette, 
and,  from  the  publication  of  such  notice,  the  capital  stock  of  the  company  shall 
be  increased,  to  the  amovmt,  in  the  manner,  and  subject  to  the  conditions  set  forth 
in  such  by-law;  and  the  whole  of  the  stock,  as  so  increased,  shall  become  subject 
to  the  provisions  of  its  act  of  incorporation,  in  like  manner  (so  far  as  may  be)  as 
though  every  part  thereof  had  formed  part  of  the  stock  originally  subscribed. 

R.  S.  Q.   §  4770. 

Fee  to  be  paid  for  confirmation  of  by-law.  6118.  There  shall  be  paid,  for  the  con- 
firmation of  such  by-law,  the  same  fee  as  is  payable  on  supplementary  letters-patent 
granted  and  issued  under  the   Quebec  Companies'  Act. 

R.  S.  Q.   §4771. 

§  3.  Powers  of  certain  corporations  to  more  profitably  employ  the  immoveable  pro- 
perty in  their  possession. 

Powers  of  limited  corporations  extended.  6119.  All  corporations  in  this  Province, 
which  cannot  acquire  immoveable  property  except  to  a  Hmited  amount,  under  the 
provisions  of  their  charters,  or  of  the  law,  may,  whenever  they  dispose  of  or  ahenate 
any  immoveable  property  belonging  to  them,  apply  the  price  thereof  to  the  acqui- 
sition off  other  immoveable  property,  and  also  receive  the  revenues  thereof,  and 
employ  the  same  for  the  objects  for  which  they  were  constituted. 

R.  S.  Q.   §  4772. 

Section   VI.    Voluntary  Winding-up  of  Joint  Stock  Companies. 
§  1.    Method  of  winding-up. 

Voluntary  winding  up  of  joint  stock  companies.  6120.  Any  joint  stock  company, 
incorporated  by  letters  patent  or  special  act,  may  be  woimd  up  voluntarily,  whenever 
the  directors  deem  it  expedient  that  the  company  shall  be  dissolved. 

R.  S.  Q.   §  4773. 

General  meeting.  6121.  The  directors  shall  thereupon  convene  a  general  meeting 
of  the  shareholders,  mentioning  in  the  notice  that  the  dissolution  of  the  company 
will  be  proposed  at  such  meeting. 

R.  S.  Q.   §  4774. 
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Resolution  Of  directors.  Formalities.  Effectfof  dissolution.'!  6122.':  The  resolu- 
tion of  the  directors,  declaring  it  to  be  expedient  that  the  company  should  be  wound 
up  voluntarily,  shall  be  submitted  to  the  general  meeting  of  the  shareholders,  and 
if  such  meeting  pass,  by  a  majority  representing  not  less  than  two-thirds  of  the  stock, 
a  resolution  that  the  company  shall  be  wound  up  voluntarily  and  dissolved,  then 
the  company  shall  forthwith  subsist  and  carry  on  business  for  the  purpose  only  of 
winding  up  its  affairs. 

R.  S.  Q.   §  4775. 

Corporate  powers  continued.  6123.  The  corporate  state  and  corporate  powers 
of  the  company  shall  continue  until  its  affairs  are  wound  up. 

R..  S.  Q.  §  4776. 

§  2.    Liquidators. 

Appointment  of  liquidators.  6124.  At  the  general  meeting,  a  hquidator  or  hqui- 
dators  shall  be  appointed  for  the  purpose  of  winding  up  the  affairs  of  the  company 
and  of  distributing  its  assets ;  and  thereupon  the  board  of  directors  shall  cease  to  exist. 

R.  S.  Q.  §  4777. 

Vacancy  in  office  of  liquidators.  Removal  of  liquidators.  6125.  If  any  vacancy 
occurs  iQ  the  office  of  hquidator  by  death,  resignation  or  otherwise,  the  company 
may,  at  a  general  meeting,  fill  up  such  vacancy;  and  such  general  meeting  may  be 
called  by  the  continuing  liquidator  or  Uquidators,  or  by  any  shareholder.  The  com- 
pany may  also,  at  a  general  meeting  called  by  any  three  shareholders,  on  notice 
mentioning  that  the  removal  of  the  Uquidators  or  of  any  liquidator  will  be  proposed, 
remove  such  liquidator  or  Uquidators,  and  appoint  another  or  others  in  his  or  their 
place. 

R.  S.  Q.   §  4778. 

Appointment  of  liquidators  by  judge.  Their  removal.  6126.  In  default  of  the 
shareholders  appointing  or  replacing  a  hquidator  or  Uquidators,  any  Judge  of  the 
Superior  Court,  in  the  district  where  the  company  has  its  chief  office  or  principal 
place  of  business,  may,  on  appUcation  of  a  shareholder,  after  a  default  of  fifteen  days, 
appoint  a  hquidator  or  Uquidators.  The  Judge  may  also,  on  due  cause  shown,  remove 
any  hquidator ;  and  he  may,  after  a  default  of  fifteen  days  on  the  part  of  the  share- 
holders to  do  so,  appoint  another. 

R.  S.  Q.  §  4779. 

Registration  of  notice  of  winding  up  resolution.  Notice  to  Provincial  Secretary 
and  publication.  6127.  Notice  of  the  resolution  passed  by  the  shareholders  for  the 
winding  up  and  dissolution  of  the  company,  shaU  be  registered  forthwith  in  the  office 
of  the  prothonotary  of  the  Superior  Court  for  the  district,  and  in  the  registry  office 
for  the  registration  division,  in  which  the  company  has  its  chief  office  or  principal 
place  of  business.  Notice  of  such  resolution  shaU  also  be  given  to  the  Provincial 
Secretary,  and  shaU  be  pubUshed  by  him  in  the  Quebec  Official  Gazette. 

R.  S.  Q.   §  4780. 

Duties  of  liquidators.  6128.  The  liquidator  or  Uquidators  shall  take  into  his  or 
their  custody,  and  under  his  or  their  control,  all  the  assets  of  the  company,  and  shaU, 
subject  however  to  such  Umitations  as  may  be  determined  by  the  resolution  of  the 
shareholders  for  the  dissolution  of  the  company,  have  power :  1 .  To  bring  or  defend 
any  action  or  other  judicial  proceeding  in  the  name  and  on  behalf  of  the  company. 
2.  To  carry  on  the  business  of  the  cornpany,  so  far  as  may  be  necessary  for  the  bene- 
ficial winding-up  of  the  same,  and  to  collect  aU  moneys  due  to  it.  3.  To  seU  the  move- 
able and  immoveable  property  of  the  company,  by  pubUc  auction  or  private  sale, 
and  either  in  the  lump  or  in  parcels ;  provided  that,  at  afgeneral  meeting  of  the  share- 
holders, the  majority  have  given  their  consent  to  such  sale  in  the  lump.  4.  To  exe- 
cute, in  the  name  and  on  behalf  of  the  company,  aU  deeds,  acquittances,  receipts, 
and  other  documents;  5.  To  draw,  accept,  make,  or  endorse  bills  of  exchange,  or 
promissory  notes,  in  the  name  and  on  behalf  of  the  company ;  and  to  raise  upon  the 
security  of  the  assets  of  the  company,  from  time  to  time,  any  requisite  sums  of  money. 
6.  To  do  and  execute  whatever  else  may  be  necessary  for  winding  up  the  affairs 
of  the  company  and  distributing  its  assets,  including  the  power  to  compromise, 
at  discretion,  all  claims  and  rights  belonging  to  the  company. 

R.  S.  Q.  §  4781. 

Powers  when  several  are  appointed.  6129.  AVhen  several  liquidators  are  ap- 
pointed, their  powers  may  be  vaUdly  exercised  by  the  majority  of  them. 

R.  S.  Q.  §  4782. 
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Payment  of  debts,  etc.  6130.  The  liquidator  or  liquidators  shall  first  pay  the 
debts  of  the  company,  and  the  costs,  charges,  and  expenses  of  winding  it  up,  and  shall 
afterwards  distribute  the  balance  of  the  proceeds  of  thfe  assets  among  the  share- 
holders, according  to  their  rights  and  interests  in  the  company. 

R.  S.  Q.  §  4783. 

Collection  of  sums  due.  6131.  The  liquidator  or  hquidators  shall  recover  and 
collect  unpaid  calls,  in  full  or  proportionately  as  the  case  may  require,  from  share- 
holders in  default,  should  he  or  they  deem  it  necessary;  but  in  case  of  the  non-collec- 
tion in  whole  or  in  part  of  such  impaid  calls,  the  shareholders  in  default  shall  only 
rank  in  the  distribution  when  those  who  have  paid  more  shall  have  been  ranked 
for  the  excess  so  paid  by  them. 

R.  S.  Q.   §  4784. 

Remuneration  of  liquidators.  6132.  The  shareholders  shall  fix  the  remunera- 
tion of  the  hquidator  or  hquidators;  and  also  whether  or  not  he  or  they  shall  give 
security  for  his  or  their  administration,  specifying  when  seciuity  shall  be  given  and 
the  amount  thereof. 

R.  S.  Q.   §  4785. 

If  winding-up  lasts  over  a  year.  6133.  If  the  winding-up  continues  for  more 
than  one  year,  the  Hquidator  or  hquidators  shall  call  a  general  meeting  of  the  share- 
holders, at  the  end  of  the  first  year,  and  at  the  end  of  each  succeeding  year,  or  so 
soon  thereafter  as  may  be  convenient ;  and  he  or  they  shall  lay  before  such  meetings 
an  account,  showing  his  or  their  acts  and  dealings,  and  the  manner  in  which  the 
operations  for  the  winding-up  have  been  conducted  during  the  preceding  year. 

R.  S.  Q.   §  4786. 

Statement  after  winding-up  by  liquidators.  6134.  As  soon  as  the  affairs  of  the 
company  are  fully  wound  up,  the  liquidator  or  hquidators  shall  make  up  an  account 
showing  the  cash  on  hand  at  the  date  on  which  the  company  was  placed  in  hqui- 
dation,  the  property  of  the  company  disposed  of,  the  amounts  realized,  the  sums 
paid,  and  generally  the  manner  in  which  such  wiading-up  has  been  conducted,  and 
shall  attest  the  same  before  a  justice  of  the  peace;  and  thereupon  he  or  they  shall 
call  a  general  meeting  of  the  company  for  the  purpose  of  laying  such  account  before 
the  shareholers,  and  of  having  the  same  confirmed. 

R.  S.  Q.   §  4787. 

Notice  to  Provincial  Secretary.  Registration.  6135.  The  liquidator  or  hqui- 
dators shall  make  a  return  to  the  Provincial  Secretary  of  such  meeting  having  been 
held,  and  also  of  such  meeting  having  confirmed  the  account,  showing  the  manner 
in  which  the  winding-up  has  been  conducted.  The  Provincial  Secretary  shall  cause 
such  return  to  be  registered  in  the  registers  of  the  Province ;  and  forthwith,  on  the 
registration  thereof,  the  company  shall  be  dissolved. 

R.  S.  Q.   §  4788. 

§  3.    Proceedings  after  dissolution. 

Notice  of  dissolution  by  Provincial  Secretary.    Registration  of  notice.     6136. 

The  Provincial  Secretary  shall,  without  delay,  publish  a  notice  of  the  dissolution 
of  the  company  in  the  Quebec  Official  Gazette,  and  the  hquidator  or  hquidators  shall 
also  forthwith  register  a  notice  of  the  dissolution  in  the  office  of  the  prothonotary 
of  the  Superior  Court  for  the  district,  and  in  the  registry  office  for  the  registration 
division  ia  which  the  company  had  its  chief  office  or  principal  place  of  business. 

R.  S.  Q.   §  4789. 

Deposit  with  Provincial  Treasurer.  6137.  Within  thirty  days  after  the  date 
of  the  dissolution  of  the  company,  the  hquidator  or  hquidators  shall  deposit  with 
the  Provincial  Treasurer  the  amount  of  aU  debts  and  of  all  dividends  which  may 
then  be  unclaimed  and  unpaid,  with  a  statement  thereof  attested  before  a  justice 
of  the  peace ;  and  the  money  so  deposited  shall  be  treated  as  a  deposit  under  section 
twenty-fourth  of  chapter  fifth  of  title  fourth  of  these  Revised  Statutes  respectuig 
judicial  and  other  deposits  (articles  1480  to  1493);  and  when  claimed  shall  be  paid 
over  to  the  persons  entitled  thereto. 

R.  S.  Q.  §  4790. 

Deposit  of  books,  accounts,  etc.  6138.  Within  the  same  period  of  thirty  days, 
the  hquidator  or  hquidatois  shall  deposit,  in  the  office  of  the  prothonotary  of  the 
Superior  Court  for  the  district  in  which  the  company  had  its  chief  office  or  princi- 
pal place  of  business,  the  books,  accounts,  and  documents  of  the  company,  and  also 
the  sworn  account  submitted  to  the  shareholders  and  confirmed  by  them,  showing 
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the  manner  in  which  the  winding-up  has  been  conducted,  and  a  duphcate  of  the  sworn 
statement  of  the  moneys  deposited  with  the  Provincial  Treasurer. 
R.  S.  Q.  §  4791. 

Neglect  to  deposit.  6139.  If  the  liquidator  or  Uquidators  neglects  or  neglect 
to  deposit  the  moneys  with  the  Provincial  Treasurer,  or  to  deposit  the  books,  accounts 
and  documents  as  provided  in  articles  6137  and  6138,  he  or  they  severally  shall 
be  hable  to  a  penalty  not  exceeding  ten  dollars  for  every  day  during  which  he  or 
they  is  or  are  in  default. 

R.  S.  Q.  §  4792. 

Rendering  of  accounts.  6140.  The  Uquidator  or  liquidators  shall  be  bound  to 
render  his  or  their  accounts  and  to  pay  over  the  moneys  for  which  he  is  or  they  are 
accountable,  under  the  same  obUgations  and  penalties  as  a  ciu-ator  to  the  pro- 
perty of  a  dissolved  corporation  under  the  Civil  Code. 

R.  S.  Q.   §  4793. 


Sale  of  Goods, 
a)  Civil  Code.^) 


Title  Fifth.    Of  Sale. 
Chapter  First.    General  Provisions. 

1472.  Sale  is  a  contract  by  which  one  party  gives  a  thing  to  the  other  for  a 
price  in  money  which  the  latter  obUges  himself  to  pay  for  it.  It  is  perfected  by 
the  consent  alone  of  the  parties,  although  the  thing  sold  be  not  then  deUvered, 
subject  nevertheless  to  the  provisions  contained  in  article  1027  and  to  the  special 
rules  concerning  the  transfer  of  registered  vessels.  . 

C.  N.   1582,   1583;  C.  C.   1025,  2098,  2359  et  seq. 

1473.  The  contract  of  sale  is  subject  to  the  general  rules  relating  to  contracts 
and  to  the  effects  and  extinction  of  obUgations  declared  in  the  title  of  obhgations, 
leunss  it  is  otherwise  specially  provided  in  this  Code. 

C.  N.   1584. 

1474.  When  things  moveable  are  sold  by  weight,  number  or  measure,  and  not 
in  the  lump,  the  sale  is  not  perfect  until  they  have  been  weighed,  counted  or  mea- 
sured; but  the  buyer  may  demand  the  deUvery  of  them  or  damages  according  to 
circumstances. 

C.N.    1585;   C.  C.    1026,   1060,   1151. 

1475.  The  sale  of  a  thing  upon  trial  is  presumed  to  be  made  upon  a  suspensive 
condition,  when  the  intention  of  the  parties  to  the  contrary  is  not  apparent. 

C.  N.   1588. 

1476.  A  simple  promise  of  sale  is  not  equivalent  to  a  sale,  but  the  creditor 
may  demand  that  the  debtor  shall  execute  a  deed  of  sale  in  his  favour  according 
to  the  terms  of  the  promise,  and,  in  default  of  so  doing,  that  the  judgment  shall 
be  equivalent  to  such  deed  and  have  all  its  legal  effects ;  or  he  may  recover  damages 
according  to  the  rules  contained  in  the  title  of  obUgations. 

C.  N.   1589. 

1477.  If  a  promise  of  sale  be  accompanied  by  the  giving  of  earnest,  each  of  the 
contracting  parties  may  recede  from  it ;  he  who  has  given  the  earnest,  by  forfeiting 
it,  and  he  who  received  it,  by  returning  double  the  amount. 

C.  N.   1590;  C.  C.   1235,  s.  4. 

1478.  A  promise  of  sale  with  tradition  and  actual  possession  is  equivalent 
to  sale. 

C.  N.  1589. 

1479.  The  expense  of  the  title  deed  and  other  accessories  to  a  sale  is  borne  by 
the  buyer,  imless  it  is  otherwise  stipulated. 

C.  N.   1593. 

1480.  The  articles  of  this  title,  in  so  far  as  they  affect  the  rights  of  third  persons, 
are  subject  to  the  special  modifications  and  restrictions  contained  in  the  title  of 
Registration  of  Real  Rights. 


1)  The  references  (C.  N.)  are  to  the  corresponding  articles  of  the  Code  Napoleon. 
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1481.  Tavern-keepers,  or  others,  selling  to  persons  other  than  travellers,  in- 
toxicating Uquors  to  be  drunk  on  the  spot,  have  no  action  for  the  recovery  of  the 
price  of  such  hquors. 

Chapter  Second.    Of  the  Capacity  to  Buy  or  Sell. 

1482.  The  capacity  to  buy  or  sell  is  governed  by  the  general  rules,  relating  to 
the  capacity  to  contract,  contained  in  chapter  first,  of  the  title  of  obligations. 

C.  N.    1594;   C.  C.   985  et  seq. 

1483.  Husband  and  wife  cannot  enter  into  a  contract  of  sale  with  each  other. 
C.  N.   1595. 

1484.  The  following  persons  cannot  become  buyers,  either  by  themselves  or 
by  parties  interposed,  that  is  to  say:  Tutors  or  curators,  of  the  property  of  those 
over  whom  they  are  appointed,  except  in  sales  by  judicial  authority;  Agents,  of  the 
property  which  they  are  charged  with  the  sale  of ;  Administrators  or  trustees,  of  the 
property  in  their  charge  whether  of  pubUc  bodies  or  of  private  persons;  PubUc 
officers,  of  national  property,  the  sale  of  which  is  made  through  their  ministry. 
The  incapacity  declared  in  this  article  cannot  be  set  up  by  the  buyer;  it  exists  only 
in  favour  of  the  owner  and  others  having  an  interest  in  the  thing  sold. 

C.N.    1596;   C.  C.   290,   1706;   C.  C.  P.   660,   748. 

1485.  Judges,  advocates,  attorneys,  clerks,  sheriffs,  bailiffs,  and  other  officers 
connected  with  courts  of  justice  can  not  become  buyers  of  Htigious  rights  which 
fall  under  the  jurisdiction  of  the  Court  in  which  they  exercise  their  functions. 

C.  X.    1597;  C.  C.   1583. 

Chapter  Third.     Of  Things  which  may  be  Sold. 

1486.  Everything  may  be  sold  which  is  not  excluded  from  being  an  object  of 
commerce  by  its  nature  or  destination  or  by  special  provision  of  law. 

C.  N.    1598;  C.  C.    1059. 

1487.  The  sale  of  a  thing  which  does  not  belong  to  the  seller  is  nuU,  subject 
to  the  exceptions  declared  in  the  three  next  following  articles.  The  buyer  may  re- 
cover damages  of  the  seller,  if  he  were  ignorant  that  the  thing  did  not  belong  to  the 
latter. 

C.  X.  1599. 

1488.  The  sale  is  vaUd  it  it  be  a  commercial  matter,  or  if  the  seller  afterwards 
become  owner  of  the  thing. 

1489.  If  a  thing  lost  or  stolen  be  bought  in  good  faith  in  a  fair  or  market,  or 
at  a  public  sale,  or  from  a  trader  dealing  in  similar  articles,  the  owner  cannot  reclaim 
it,  without  reimbursing  to  the  purchaser  the  price  he  has  paid  for  it. 

C.  N.   2280;   C.  C.   2268. 

1490.  If  the  thing  lost  or  stolen  be  sold  under  the  authority  of  law,  it  cannot 
be  reclaimed. 

C.  C.  P.   668,  2005a. 

Chapter  Fourth.     Of  the  Obligations  of  the  Seller. 
Section  I.     General  Provisions. 

1491.  The  principal  obligations  of  the  seller  are:  1.  The  delivery,  and  2.  The 
warranty  of  the  thing  sold. 

C.  N.  1603. 

Section  II.     Of  delivery. 

1492.  Delivery  is  the  transfer  of  a  thing  sold  into  the  power  and  possession 
of  the  buyer. 

C.  N.    1604. 

1493.  The  obligation  of  the  seller  to  deliver  is  satisfied  when  he  puts  the  buyer 
in  actual  possession  of  the  thing,  or  consents  to  such  possession  being  taken  by  him, 
and  aU  hindrances  thereto  are  removed. 

C.  N.    1605;  C.  C.    1165. 

1494.  The  deUvery  of  incorporeal  things  is  made  by  the  dehvery  of  the  titles, 
or  by  the  use  which  the  buyer  makes  of  such  things  with  the  consent  of  the  seller. 

C.  N.   1607. 

1495.  The  expenses  of  the  deUvery  are  at  the  charge  of  the  seller,  and  those 
of  removing  the  thing  are  at  the  charge  of  the  buyer,  unless  it  is  otherwise  stipulated. 
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1496.  The  seller  is  not  obliged  to  deliver  the  thing  if  the  buyer  do  not  pay  the 
price,  unless  a  term  has  been  granted  for  the  payment  of  it. 

C.N.  1612. 

1497.  Neither  is  the  seller  obliged  to  dehver  the  thing,  when  a  delay  for  pay- 
ment has  been  granted,  if  the  buyer  since  the  sale  have  become  insolvent,  so  that 
the  seller  is  in  imminent  danger  of  losing  the  price,  unless  the  buyer  gives  security 
for  the  payment  at  the  expiration  of  the  term. 

C.  N.  1013. 

1498.  The  thing  must  be  dehvered  in  the  state  in  which  it  was  at  the  time  of 
the  sale,  subject  to  the  rules  relating  to  deterioration  contained  in  the  title  of  obli- 
gations.   From  the  time  of  sale  all  the  profits  of  the  thing  belong  to  the  buyer. 

C.  N.   1614. 

1499.  The  obligation  to  deliver  the  thing  comprises  its  accessories  and  all  that 
has  been  designed  for  its  perpetual  use. 

C.  N.   1615:  C.  C.   1574. 

1500.  The  seller  is  obliged  to  dehver  the  full  quantity  sold  as  it  is  specified  in 
the  contract,  subject  to  modifications  hereinafter  specified. 

C.  N.   1616;  C.  C.  P.   780. 

1501 .  If  an  immoveable  be  sold  with  a  statement,  in  whatever  terms  expressed, 
of  its  superficial  contents,  either  at  a  certain  rate  by  measurement,  or  at  a  single 
price  for  the  whole,  the  seller  is  obliged  to  dehver  the  whole  quantity  specified  in 
the  contract;  if  such  delivery  be  not  possible,  the  buyer  may  obtain  a  diminution 
of  the  price  according  to  the  value  of  the  quantity  not  delivered.  If  the  superficial 
contents  exceed  the  quantity  specified,  the  buyer  must  pay  for  such  excess  of  quan- 
tity or  he  may  at  his  option  give  it  back  to  the  seller. 

C.  N.   1617,   1618,   1619. 

1502.  In  either  of  the  cases  stated  in  the  last  preceding  article,  if  the  deficiency 
or  excess  of  quantity  be  so  great  in  comparison  with  the  quantity  specified,  that 
it  may  be  presumed  the  buyer  would  not  have  bought  if  he  had  known  it,  he  may 
abandon  the  sale  and  recover  from  the  seller  the  price,  if  paid,  and  the  expenses 
of  the  contract,  without  prejudice  in  any  case  to  his  claim  for  damages. 

C.  N.    1618,   1619,   1620;   C.  C.  P.   785. 

1503.  The  rules  contained  in  the  last  two  preceding  articles  do  not  apply,  when 
it  clearly  appears  from  the  description  of  the  immoveable  and  the  terms  of  the  con- 
tract that  the  sale  is  of  a  certain  determinate  thing,  without  regard  to  its  quantity 
by  measurement,  whether  such  quantity  is  mentioned  or  not. 

1504.  The  action  for  supplement  of  price  on  the  part  of  the  seller,  or  for  dimi- 
nution of  price,  or  for  vacating  the  contract,  on  the  part  of  the  buyer,  is  subject 
to  the  general  rules  of  prescription. 

C.  N.    1622;   C.  C.   2210. 

1505.  If  two  immoveable  properties  be  sold  by  the  same  contract,  at  a  single 
price  for  the  whole,  with  a  declaration  of  the  contents  of  each  and  in  one  the  quan- 
tity be  less  than  stated  and  in  the  other  greater,  the  deficiency  of  the  one  is  com- 
pensated by  the  excess  of  the  other  so  far  as  it  goes,  and  the  action  of  the  buyer 
or  seller  is  modified  accordingly. 

C.  N.  1623. 

Section  III.     Of  Warranty.     General  Provisions. 

1506.  The  warranty  to  which  the  seller  is  obhged  in  favoiu"  of  the  buyer  is  either 
legal  or  conventional.  It  has  two  objects:  1.  Eviction  of  the  whole  or  any  part 
of  the  thing;  2.  The  latent  defects  of  the  thing. 

C.  N.   1625. 

1507.  Legal  warranty  is  implied  by  law  in  the  contract  of  sale  without  stipu- 
lation. Nevertheless  the  parties  may,  by  special  agreement,  add  to  the  obligations 
of  legal  warranty,  or  diminish  its  effect,  or  exclude  it  altogether. 

C.  N.   1627. 

§  1.    Of  V/arranty  against  Eviction. 

1508.  The  seller  is  obhged  by  law  to  warrant  the  buyer  against  eviction  of  the 
whole  or  any  part  of  the  thing  sold,  by  reason  of  the  act  of  the  former,  or  of  any  right 
existing  at  the  time  of  the  sale,  and  against  incumbrances  not  declared  and  not 
apparent  at  the  time  of  the  sale. 

C.  N.   1626. 
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1509.  Although  it  be  stipulated  that  the  seller  is  not  obliged  to  any  warranty, 
he  is  nevertheless  obliged  to  a  warranty  against  his  personal  acts.  Any  agreement 
to  the  contrary  is  null. 

C.  N.   1628. 

1510.  In  like  manner,  when  there  is  a  stipulation  excluding  warranty,  the 
seller  in  case  of  eviction  is  obliged  to  return  the  price  of  the  thing  sold,  unless  the 
buyer  knew  at  the  time  of  the  sale  the  danger  of  eviction  or  had  bought  at  his  own 
risk. 

C.  N.   1629;  C.  C.   1576. 

1511.  Whether  the  warranty  be  legal  or  conventional,  the  buyer  in  case  of  evic- 
tion, has  a  right  to  claim  from  the  seller:  1.  Restitution  of  the  price.  2.  Restitution 
of  the  fruits  in  case  he  is  obhged  to  pay  them  to  the  party  who  evicts  him.  3.  The 
expenses  incurred,  as  well  in  his  action  of  warranty  against  the  seller  as  in  the  ori- 
ginal action.  4.  Damages,  interest,  and  aU  expenses  of  the  contract.  Subject  never- 
theless to  the  provision  contained  in  the  article  next  following. 

C.  N.   1630;  C.  C.  2236. 

1512.  If  in  the  case  of  warranty  the  causes  of  eviction  were  known  to  the  buyer 
at  the  time  of  the  sale,  and  there  be  no  special  agreement,  the  buyer  has  a  right  to 
recover  only  the  price  of  the  thing  sold. 

1513.  The  seller  is  obhged  to  make  restitution  of  the  whole  price  of  the  tlung 
sold,  although,  at  the  time  of  the  eviction,  it  be  found  to  be  diminished  in  value, 
or  deteriorated,  either  by  the  neglect  of  the  buyer,  or  by  a  fortuitous  event ;  unless 
the  buyer  has  derived  a  profit  from  the  deterioration  caused  by  him,  in  which  case 
the  seUer  may  deduct  from  the  price  a  sum  equal  to  such  profit. 

C.  N.   1631,   1632. 

1514.  If  the  thing  sold  be  found,  at  the  time  of  eviction,  to  have  increased  in 
value,  either  by  or  without  the  act  of  the  buyer,  the  seller  is  obhged  to  pay  him  such 
increased  value  over  the  price  at  which  the  sale  was  made. 

C.  N.  1633. 

1515.  The  seller  is  obhged  to  indemnify  the  buyer,  or  to  cause  him  to  be  in- 
demnified, for  all  repairs  and  useful  expenditures  made  by  him  upon  the  property 
sold,  according  to  their  value. 

C.  N.   1634. 

1516.  U  the  seller  have  sold  the  property  of  another  in  bad  faith,  he  is  obliged 
to  reimburse  the  buyer  for  all  expenditures  laid  out  by  him  upon  it. 

C.  N.   1635. 

1517.  If  the  buyer  suffer  eviction  of  a  part  only  of  the  thing,  or  of  two  or  more 
things  sold  as  a  whole,  which  part  is  nevertheless  of  such  importance  in  relation 
to  the  whole  that  he  would  not  have  bought  without  it,  he  may  vacate  the  sale. 

1518.  If  in  the  case  of  eviction  of  a  part  of  the  thing  or  things  sold  as  a  whole, 
the  sale  be  not  vacated,  the  buyer  has  a  right  to  claim  from  the  seller  the  value, 
of  such  part,  to  be  estimated  proportionally  upon  the  whole  price,  and  also  damages 
to  be  estimated  according  to  the  increased  value  of  the  thing  at  the  time  of  eviction. 

C.  N.   1637. 

1519.  If  the  property  sold  be  charged  with  a  servitude  not  apparent  and  not 
declared,  of  such  importance  that  it  may  be  presumed  the  buyer  would  not  have 
bought,  if  he  had  been  informed  of  it,  he  may  vacate  the  sale  or  claim  iademnity, 
at  his  option,  and  in  either  case  may  bring  his  action  as  soon  as  he  is  informed  of  the 
existence  of  the  servitude. 

C.  N.   1638. 

1520.  Warranty  against  eviction  ceases  in  case  the  buyer  fails  to  call  in  the  seller 
within  the  delay  prescribed  in  the  Code  of  Civil  Procedure  if  the  latter  prove  that 
there  existed  sufficient  ground  of  defence  to  the  action  of  eviction. 

C.  N.    1640;  C.  C.  P.    177,   §  4,   183  et  seq. 

1521.  The  buyer  may  enforce  the  obhgation  of  warranty  when,  without  the 
intervention  of  the  judgment,  he  abandons  the  thing  sold  or  admits  the  incum- 
brance upon  it,  if  he  prove  that  such  abandonment  or  admission  is  made  by  reason 
of  a  right  which  existed  at  time  of  sale. 

§  2.    Of  Warranty  against  latent  Defects. 

1522.  The  seller  is  obhged  by  law  to  warrant  the  buyer  against  such  latent 
defects  in  the  thing  sold,  and  its  accessories,  as  render  it  unfit  for  the  use  for  which 
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it  was  intended,  or  so  diminish  its  usefulness  that  the  buyer  would  not  have  bought 
it,  or  would  not  have  given  so  large  a  price,  if  he  had  known  them. 

C.N.   1641. 

1523.  The  seller  is  not  bound  for  defects  which  are  apparent  and  which  the 
buyer  might  have  known  of  himself. 

C.  N.   1642. 

1524.  The  seller  is  bound  for  latent  defects  even  when  they  were  not  known 
to  him  unless  it  is  stipulated  that  he  shall  not  be  obhged  to  any  warranty. 

1525.  When  several  principal  things  are  sold  together  as  a  whole,  so  that  the 
buyer  would  not  have  bought  one  of  them  without  the  other,  the  latent  defect 
in  one  entitles  him  to  vacate  the  sale  for  the  whole. 

1526.  The  buyer  has  the  option  of  returning  the  thing  and  recovering  the  price 
of  it  or  of  keeping  the  thing  and  recovering  a  part  of  the  price  according  to  an  esti- 
mation of  its  value. 

C.  N.   1644. 

1527.  If  the  seller  knew  the  defect  of  the  thing,  he  is  obhged  not  only  to  restore 
the  price  of  it,  but  to  pay  aU  damages  suffered  by  the  buyer.  He  is  obliged  in  hke 
manner  in  aU  cases  in  which  he  is  legally  presumed  to  know  the  defects. 

C.  N.    1645. 

1528.  If  the  seller  did  not  know  the  defects  or  is  not  legally  presumed  to  have 
known  them,  he  is  obhged  only  to  restore  the  price  and  to  reimburse  to  the  buyer 
the  expenses  caused  by  the  sale. 

C.  N.   1646. 

1529.  If  the  thing  perish  by  reason  of  any  latent  defect  which  it  had  at  the  time 
of  the  sale,  the  loss  falls  upon  the  seller  who  is  obhged  to  restore  the  price  of  it  to 
the  buyer  and  otherwise  to  indemnify  him  as  provided  in  the  two  last  preceding 
articles.  If  it  perish  by  the  fault  of  the  buyer  or  by  a  fortuitous  event,  the  value 
of  the  thing  in  the  con(£tion  in  which  it  was,  at  the  time  of  the  loss,  must  be  deducted 
from  his  claim  against  the  seller. 

C.  N.   1647. 

1530.  The  redhibitory  action,  resulting  from  the  obhgation  of  warranty  against 
latent  defects,  must  be  brought  with  reasonable  dUigence,  according  to  the  nature 
of  the  defect  and  the  usage  of  the  place  where  the  sale  is  made. 

C.  N.   1648. 

1531.  la  sales  made  under  process  of  execution  there  is  no  obhgation  of  warranty 
against  latent  defects. 

C.  N.   1649. 

Chafter  Fifth.     Of  the  Obligations  of  the  Buyer. 

1532.  The  principal  obhgation  of  the  buyer  is  to  pay  the  price  of  the  thing  sold. 
C.  N.   1650. 

1533.  If  the  time  and  place  of  payment  be  not  fixed  by  agreement,  the  buyer 
must  pay  at  the  time  and  place  of  the  dehvery  of  the  thing. 

C.  N.  1651. 

1534.  The  buyer  is  obhged  to  pay  interest  on  the  price  in  the  cases  following : 
1.  In  case  of  a  special  agreement,  from  the  time  fixed  by  such  agreement.  2.  In 
case  the  thing  sold  be  of  a  nature  to  produce  fruits  or  other  revenues,  from  the  time 
of  entering  into  possession  of  it.  But  if  a  term  be  stipulated  for  the  payment  of  the 
price,  the  interest  is  due  only  from  the  expiration  of  such  term.  3.  In  case  the  thing 
be  not  of  a  nature  to  produce  fruits  or  revenues,  from  the  time  of  the  buyer  being 
put  in  default. 

C.  N.   1652. 

1535.  If  the  buyer  be  disttu'bed  in  his  possession  or  have  just  cause  to  fear 
that  he  wiU  be  dissturbed  by  any  action,  hypothecary  or  in  revendication,  he  may 
delay  the  pajrment  of  the  price  until  the  seUer  causes  such  disturbance  to  cease 
or  gives  security,  unless  there  is  a  stipulation  to  the  contrary. 

C.N.  1653. 

1636.  The  seller  of  an  immoveable  cannot  demand  the  dissolution  of  the  sale  by 
reason  of  the  failure  of  the  buyer  to  pay  the  price,  unless  there  is  a  special  stipu- 
lation to  that  effect. 

C.  N.   1654. 

1537.  The  stipulation  and  right  of  dissolution  of  the  sale  of  an  immoveable, 
by  reason  of  non-payment  of  the  price,  are  subject  to  the  rules  relating  to  the  right 
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of  redemption  contained  in  articles  1547,  1548,  1549,  1550,  1551,  1552.   The  right 
can  in  no  case  be  exercised  after  the  expiration  of  ten  years  from  the  time  of  sale. 
C.  C.  816,  2100,  2102,  2248. 

1538.  The  judgment  of  dissolution  by  reason  of  non-payment  of  the  price  is 
pronounced  at  once,  without  any  delay  being  granted  by  it  for  the  payment  of  the 
price;  nevertheless  the  buyer  may  pay  the  price  with  interest  and  costs  of  suit  at 
any  time  before  the  rendering  of  the  judgment. 

1539.  The  seller  cannot  have  possession  of  the  thing  sold,  upon  the  dissolution 
of  the  sale  by  reason  of  non-payment  of  the  price  until  he  has  repaid  to  the  buyer 
such  part  of  the  price  as  he  has  received,  with  the  costs  of  all  necessary  repairs,  and 
of  such  improvements  as  have  increased  the  value  of  the  thing,  to  the  amount  of 
such  increased  value.  If  there  improvements  be  of  a  nature  to  be  removed,  he  has 
the  option  of  permitting  the  buyer  to  remove  them. 

1540.  The  buyer  is  obUged  to  restore  the  thing  with  the  fruits  and  profits  re- 
ceived by  him,  or  such  portion  thereof  as  corresponds  with  the  part  of  the  price 
remaining  unpaid.  He  is  also  answerable  to  the  seller  for  the  deteriorations  of  the 
property  which  have  been  caused  by  his  fault. 

1541.  The  seller  is  held  to  have  abandoned  his  right  to  recover  the  price  when 
he  has  brought  an  action  for  the  dissolution  of  the  sale  by  reason  of  the  non-payment 
of  it. 

1542.  A  demand  of  the  price  by  action  or  other  legal  proceeding  does  not  deprive 
the  seller  of  his  right  to  obtain  the  dissolution  of  the  sale  by  reason  of  non-payment. 

1543.  In  the  sale  of  moveable  things  the  right  of  dissolution  by  reason  of  non- 
payment of  the  price  can  only  be  exercised  while  the  thing  sold  remains  in  the  possess- 
ion of  the  buyer,  without  prejudice  to  the  seller's  right  of  revendication  as  provided 
in  the  title  of  Privileges  and  Hjrpothecs.  In  the  case  of  insolvency  such  right  can 
only  be  exercised  during  the  thirty  days  next  after  the  deUvery. 

C.  N.  1654;  C.  C.  1998,  1999,  2000. 

1544.  In  the  sale  of  moveable  things  the  buyer  is  obliged  to  take  them  away 
at  the  time  and  place  at  which  they  are  deliverable.  If  the  price  have  not  been 
paid  the  dissolution  of  the  sale  takes  place,  in  favour  of  the  seUer,  of  right  and  with- 
out the  intervention  of  a  suit,  after  the  expiration  of  the  day  agreed  upon  for  taking 
them  away,  or  if  there  be  no  such  agreement,  after  the  buyer  has  been  put  iu  default 
in  the  manner  provided  in  the  tttle  of  Obligations;  without  prejudice  to  the  sellers 
claim  for  damages. 

C.  N.   1657;  C.  C.   1165. 


b)  Acts,  1910,  c.  39.    An  Act  to  amend  the  Civil  Code,  respecting 
Bulk  Sales  of  Merchandise  (4th  June,  1910). 

C.  C,  new  chapter  and  articles  added.  1.  The  following  Chapter  and  articles 
are  inserted  in  the  Civil  Code,  after  chapter  ninth  of  title  fifth  of  book  third: 

Chapter  Ninth  a.  Bulk  Sales. 

"Bulk  sale"  defined.  1569  a.  The  words  "bulk  sale"  within  the  meaning 
of  this  Chapter,  include  and  mean  any  sale  or  transfer  of  a  stock  in  trade  or  of  mer- 
chandise, including  transfers  of  license  certificates  for  the  sale  of  intoxicating  Uquor, 
made,  directly  or  indirectly,  outside  the  ordinary  course  of  the  seller's  business, 
whether  the  sale  or  transfer  comprises  the  whole  or  nearly  the  whole  of  such  stock 
in  trade  or  merchandise,  or  whether  it  relates  only  to  an  interest  in  the  affairs  or 
business  of  the  seller. 

Certain  affidavit  required  in  certain  case.  Form  of  affidavit.  1569  b.  Any 
person  who,  directly  or  indirectly,  buys  in  bulk  a  stock  in  trade  or  merchandise, 
including  the  transfer  of  a  license  certificate  for  the  sale  of  intoxicating  Uquor, 
shall,  before  paying  the  purchase  price,  whoUy  or  in  part,  and  whether  in  cash  or 
on  time,  obtain  from  the  seller  or  his  agent,  or  if  the  seller  is  a  company  or  a  part- 
nership, from  the  president,  secretary,  or  manager  of  such  company  or  partnership, 
an  affidavit  containing  the  names  and  addresses  of  the  persons  who  have  sold  him 
the  said  stock  in  trade  or  merchandise  and  who  have  not  been  paid,  and  the  amounts 
due  or  to  become  due  to  each  of  such  persons  as  the  price  or  part  of  the  price  there- 
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of.  The  affidavit  mentioned  in  this  article  shall,  so  far  as  possible,  be  in  the  form 
of  the  Schedule  annexed  to  this  Chapter,  and  the  seller,  or,  if  the  seller  is  a  com- 
pany or  a  partnership,  the  president,  the  secretary,  or  the  manager  thereof,  shall 
be  bound  to  make  the  same. 

Certain  sales  void  as  to  certain  persons.  Exception.  1569  c.  Every  sale  made 
in  contravention  of  article  1569b,  if  the  buyer  has  not  paid  the  price  of  the  effects 
or  merchandise  to  the  bona  fide  creditors  of  the  seller,  mentioned  in  the  affidavit 
referred  to  in  the  said  article  shall,  as  regards  every  such  creditor,  be  null  and  of 
no  effect,  until  such  creditor  is  paid  or  settled  with.  The  sale  shall  nevertheless  be 
valid  if  the  buyer,  after  having  paid  his  seller,  pays  the  amount  of  the  purchase 
price  to  the  bona  fide  creditors  of  his  seller;  and,  in  such  case,  he  may  recover  from 
the  seller  the  amount  so  paid. 

Payment  to  creditors  of  certain  price  of  sale.  Special  cases.  1569  d.  The  buyer, 
after  having  received  the  affidavit  hereinabove  mentioned,  shall  pay  to  the  credi- 
tors therein  mentioned,  out  of  the  purchase  price,  rateably  and  in  accordance  with 
the  contracts  between  them  and  the  seller,  the  sums  which  are  due  them  for  such 
effects  or  merchandise.  If  one  or  more  of  such  creditors  is  or  are  absent  from  the 
Province,  or  in  case  of  contestation  between  them  with  respect  to  their  claims, 
the  buyer  may,  after  having,  in  the  latter  case,  given  eight  clear  days'  notice  to  the 
interested  parties,  deposit  the  price  of  such  effects  or  merchandise  in  the  hands  of 
the  Provincial  Treasurer,  in  conformity  with  articles  1484  to  1486  of  the  Revised 
Statutes,  1909.  The  Provincial  Treasurer  shall  in  such  case  pay  the  amount  de- 
posited or  part  thereof  to  any  creditor  or  creditors  who  deposit  with  him  an  authen- 
tic copy  or  copies  of  a  final  judgment  or  judgments  from  which  there  is  no  appeal 
authorising  him  or  them  to  receive  such  money.  When  he  returns  the  deposit  or 
any  part  thereof,  the  Provincial  Treasurer  shall  retain  and  remit  to  the  consoli- 
dated revenue  fund  of  the  Province  a  commission  of  one  per  cent,  upon  the  moneys 
so  deposited  and  returned. 

Application  of  Chapter.  1569e.  This  Chapter  does  not  apply:  a)  To  sellers  whose 
creditors  have  renounced  the  right  to  take  advantage  thereof;  b)  To  the  executors, 
administrators.  Hquidators,  curators  for  the  benefit  of  creditors,  or  other  pubhc 
officers  acting  under  the  authority  of  the  Courts.  But  the  same  shall  apply  to  per- 
sons who  are  commonly  known  to  buy  and  sell  effects  or  merchandise  which  are 
usually  dealt  with  in  commercial  transactions,  to  commission  merchants  and  to 
manufacturers . 

Coming  into  force.  2.  This  act  shall  come  into  force  on  the  1st  day  of  January, 
1911. 


Schedule. 

(Article  1569b.) 

Seller's  Affidavit. 

I,   of  in  the  Province  of  Quebec,   seller  (or  agent  of  the  seller), 

being  duly  sworn  depose  and  say: 

That  I  have  sold  (or  agreed  to  sell,  or  in  the  case  of  a  company  or  a  partnership  that  the 

company  or  the  firm  of has  sold  or  agreed  to  sell)  my  (or  its)  stock  in 

trade  or  merchandise  situate  at for  the  sum  of  $ ;  ... 

That  the  following  names  and  addresses  are  the  names  and  addresses  of  all  my  creditors  (or 
of  all  the  creditors  or  the  company  or  firm)  who  have  supplied  me  (or  it)  with  the  effects  or 
merchandise  or  any  part  thereof  which  I  have  sold  or  agreed  to  sell  (or  which  the  company  or 
firm  has  sold  or  agreed  to  sell)  and  that  the  amounts  opposite  their  names  are  the  amounts, 
which  are  due  to  them  or  which  are  still  to  become  due. 


Names  and 
surnames. 


Addresses. 


Amounts  due. 


Amounts 
to  become  due. 
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That  I  have  not  (or  that  the  company  or  firm  has  not)  any  other  creditors  than  those  herein' 
before  mentioned,  so  far  as  the  said  effects  or  merchandise  or  any  part  thereof,  are  concerned. 

Sworn  before  me 

at 

this  ....   day  of     

19     . 


Factors. 
Civil  Code. 


1735.  A  broker  is  one  who  exercices  the  trade  and  calhng  of  negotiating  between 
parties  the  business  of  buying  or  selling  or  other  lawful  transactions. 

He  may  be  the  mandatary  of  the  parties  and  bind  both  by  his  acts  in  the  bu- 
siness for  which  he  is  engaged  by  them. 

1736.  A  factor  or  commission-merchant  is  an  agent  who  is  employed  to  buy 
or  sell  goods  for  another,  either  in  his  own  name  or  in  the  name  of  his  principal,  for 
which  he  receives  a  compensation  commonly  called  a  commission. 

1737.  Brokers  and  factors  are  subject  to  the  general  rules  declared  ia  this 
title,  when  these  are  not  inconsistent  with  the  articles  of  this  chapter. 

1738.  A  factor  whose  principal  resides  in  another  country  is  personally  liable 
to  third  persons  with  whom  he  contracts,  whether  the  name  of  the  principal  be 
known  or  not.  The  principal  is  not  Uable  on  such  contracts  to  third  parties,  unless  it 
is  proved  that  the  credit  was  given  to  both  principal  and  factor,  or  the  principal  alone. 

1739.  Any  person  may  contract  for  the  purchase  of  goods  with  any  agent  en- 
trusted with  their  possession  or  to  whom  they  have  been  consigned,  and  may  receive 
the  same  from  such  agent  and  pay  him  the  price  thereof,  and  such  contract  and 
payment  is  binding  upon  the  owner  of  the  goods,  notwithstanding  the  purchaser 
has  notice  that  he  is  contracting  only  with  an  agent. 

1740.  Any  agent  entrusted  with  the  possession  of  the  goods,  or  of  the  documents 
of  title  thereto,  is  deemed  the  owner  thereof  for  the  following  purposes,  that  is  to 
say:  1.  To  make  a  sale  or  contract,  as  mentioned  in  the  last  preceding  article;  2.  To 
entitle  the  consignee  of  goods  consigned  by  such  agent,  to  a  hen  thereon  for  any 
money  or  negotiable  security  advanced  or  given  by  him  to  or  for  the  use  of  such 
agent,  or  received  for  him  by  such  agent  for  the  use  of  the  consignee,  in  hke  manner 
as  if  such  agent  were  the  true  owner  of  the  goods ;  3.  To  give  vaUdity  to  any  contract 
or  agreement,  by  way  of  pledge,  hen  or  security,  made  in  good  faith  with  such  agent, 
as  well  for  an  original  loan,  advance  or  payment  made  upon  the  security  of  the 
goods  or  documents,  as  for  any  other  or  continuing  advance  in  respect  thereof; 
6.  To  make  such  contract  bindiag  upon  the  owner  of  the  goods  and  an  all  other  _ 
persons  interested  therein,  notwithstanding  the  person  claiming  such  pledge  or 
lien  had  notice  that  he  was  contracting  only  with  an  agent. 

1741.  In  case  any  person  having  a  vahd  lien  or  security  or  any  goods  or  do- 
cuments of  title  or  negotiable  security,  in  respect  of  a  previous  advance  upon  a 
contract  with  agent,  gives  up  the  same  to  such  agent,  upon  a  contract  for  the  pledge, 
lien  or  security  of  other  goods,  or  of  another  document  or  security,  by  such  agent 
deUvered  to  him  in  exchange,  to  be  held  upon  the  same  hen  as  the  goods,  document 
or  security  so  given  up,  then,  such  new  contract,  if  in  good  faith,  is  deemed  a  valid 
contract,  made  in  consideration  of  a  present  advance  in  money,  within  the  provisions 
of  this  chapter,  but  the  hen  acquired  under  such  new  contract,  on  the  goods,  document 
or  security,  deposited  in  exchange,  cannot  exceed  the  value  of  the  goods,  document 
or  security,  so  dehvered  up  and  exchanged. 

1742.  Such  contracts  only  are  vahd  as  are  mentioned  in  this  chapter,  and 
such  loans,  advances  and  exchanges  only  are  vahd  as  are  made  in  good  faith  and 
without  notice  that  the  agent  making  the  same  has  no  authority  so  to  do,  or  that 
he  is  acting  in  bad  faith  against  the  owner  of  the  goods. 

1743.  Loans,  advances  and  exchanges  in  good  faith  though  made  with  notice 
of  the  agent  not  being  the  owner,  but  without  notice  of  his  acting  without  authority 
bind  the  owner  and  all  other  persons  interested  in  the  goods,  documents  or  security, 
as  the  case  may  be. 

1744.  No  antecedent  debt  owed  by  an  agent  entrusted  with  the  possession  of 
the  goods  or  the  documents  of  title  thereto,  can  be  the  subject  of  any  hen  or  pledge 
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of  such  goods  or  documents,  nor  can  the  agent  for  any  purpose  relating  to  such 
goods  deviate  from  the  orders  of  authority  received  from  his  principal. 

1745.  Bills  of  lading,  warehousekeeper's  or  wharfinger's  receipts  or  orders 
for  deUvery  of  goods,  bills  of  inspection  of  potash  or  pearlash,  and  aU  other  docu- 
ments used  in  the  ordinary  course  of  business,  as  proof  of  the  possession  or  control 
of  goods,  or  purporting  to  authorize,  either  by  endorsement  or  by  delivery,  the 
possessor  of  any  such  document  to  transfer  or  receive  goods  thereby  represented, 
are  deemed  documents  of  title  within  the  provisions  of  this  chapter. 

1746.  Any  agent  possessed  of  any  document  of  title,  whether  derived  immediately 
from  the  owner  of  the  goods,  or  obtained  by  reason  of  the  agent  having  been  entrusted 
with  the  possession  of  the  goods,  or  of  any  document  of  title  thereto,  is  deemed  to  be 
entrusted  with  the  possession  of  the  goods  represented  by  such  document  of  title. 

1747.  Any  contract  pledging  of  giving  a  hen  upon  any  document  of  title,  is 
deemed  a  pledge  of  and  lien  upon  the  goods  to  which  it  relates,  and  the  agent  is 
deemed  the  possessor  of  the  goods  or  documents  of  title,  whether  the  same  be  in 
his  actual  custody  or  be  held  by  any  other  person  for  him  or  subject  to  his  control. 

1748.  When  a  loan  or  advance  is  made  in  good  faith,  to  an  agent  entrusted 
with  and  in  possession  of  goods  or  documents  of  title,  on  the  faith  of  any  contract 
in  writing  to  consign,  deposit,  transfer,  or  deliver  such  goods,  or  documents  of  title, 
and  the  same  are  actually  received  by  the  person  making  the  loan  or  advance,  either 
at  the  time  of  the  contract  or  at  a  time  subsequent  thereto,  without  notice  that  the 
agent  is  not  authorised  to  make  the  pledge  or  security,  such  loan  or  advance  is  deemed 
a  loan  or  advance  upon  the  security  of  the  goods  or  documents  of  title  within  the 
provisions  of  this  Chapter. 

1749.  Every  contract,  whether  made  directly  with  the  agent  or  with  a  clerk 
or  other  person  on  his  behalf,  is  deemed  a  contract  with  such  agent. 

1750.  Every  payment,  whether  made  by  money,  bill  of  exchange  or  other 
negociable  security,  is  deemed  an  advance  within  the  provisions  of  this  Chapter. 

1751.  Every  agent  in  possession  of  goods-Tir- documents  as  aforesaid  is  for  the 
purposes  of  this  chapter  taken  to  be  entrusted  therewith  by  the  owner,  unless  the 
contrary  is  shewn  in  evidence. 

1752.  Nothing  contained  in  this  Chapter  lessens  or  affects  the  civil  respon- 
sibDity  of  the  agent  for  the  breach  of  any  obligation,  or  the  non-fulfilment  of  his 
orders  or  authority. 

1753.  Notwithstanding  any  of  the  foregoing  articles,  the  owner  may  redeem 
any  goods  or  documents  of  title  pledged  as  aforesaid,  at  any  time  before  the  same 
have  been  sold,  upon  repayment  of  the  amount  of  the  lien  thereon,  or  restoration 
of  the  securities  in  respect  of  which  the  hen  exists,  and  upon  payment  or  satisfaction 
to  the  agent,  of  any  sum  of  money  for  or  in  respect  of  which  such  agent  is  entitled  to 
retain  the  goods  or  documents  by  way  of  Uen  against  such  owner ;  or  he  may  recover 
from  the  person  with  whom  any  goods  or  documents  have  been  pledged,  or  who  has 
any  Uen  thereon,  any  balance  or  sum  of  money  remaining  in  his  hands  as  the  produce 
of  the  sale  of  the  goods,  after  deducting  the  amount  of  the  hen  under  the  contract. 

1754.  In  case  of  the  bankruptcy  of  any  agent,  and  in  case  the  owner  of  the 
goods  redeem  the  same,  he  is  held,  in  respect  of  the  sum  paid  by  him  on  account 
of  the  agent  for  such  redemption,  to  have  paid  the  same  for  the  use  of  such 
agent  before  his  bankruptey,  or  in  case  the  goods  have  not  been  so  redeemed, 
the  owner  is  deemed  a  creditor  of  the  agent  for  the  value  of  the  goods  so  pledged 
at  the  time  of  the  pledge,  and  may  in  either  case  claim  or  set  off  the  sum  so  paid, 
or  the  value  of  such  goods,  as  the  case  may  be. 


Affreightment  and  Bills  of  Lading.^) 
a)  Civil  Code. 

Title  Third.     Of  affreightment. 

Chapter  First.     General  Provisions. 
2407.    Contracts  of  affreightment  are  either  by  charter  party,  or  for  the  con- 
veyance of  goods  in  a  general  ship. 

1)  See  also  the  Dominion  Acts  relating  to  these  topics,  reprinted,  supra. 
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2408.  The  contract  may  be  made  by  the  owner  or  the  master  of  the  ship  or 
by  the  ship's  husband  as  agent  of  the  former.  If  made  by  the  master,  it  binds  him- 
self, and  also  the  owner  of  the  ship;  unless  it  is  made  at  a  place  where  the  owner 
or  ship's  husband  is  present,  and  they  disavow  the  contract,  in  which  case  it  binds 
the  master  only.  If  the  ship  be  hired  by  a  party  who  sublets  it,  he  is  subject  in 
contracts  of  affreightment  to  the  same  rules  as  if  he  were  owner. 

2409.  The  ship,  with  her  equipments,  and  the  freight  are  bound  to  the  per- 
formance of  the  obUgations  of  the  lessor  and  the  cargo  to  the  performance  of  tl^e 
obhgations  of  the  lessee  or  freighter. 

2410.  If  before  the  departure  of  the  vessel  there  be  a  declaration  of  war  or 
interdiction  of  trade,  with  the  country  to  which  she  is  destined,  or  by  reason  of  any 
other  event  of  irresistible  force,  the  voyage  can  not  be  prosecuted,  the  contract  is 
dissolved,  without  either  being  Uable  in  damages.  The  expense  of  loading  and  un- 
loading the  cargo  is  borne  by  the  freighter. 

2411.  If  the  port  of  destination  be  closed,  or  the  ship  detained  by  irresistible 
force,  for  a  time  only,  the  contract  subsists  and  the  master  and  freighter  are  mu- 
tually bound  to  await  the  opening  of  the  port  and  the  liberation  of  the  ship;  with- 
out either  of  them  being  entitled  to  damages.  The  rule  applies  equally  if  the  ob- 
struction arise  during  the  voyage;  and  no  increase  of  freight  can  be  demanded. 

2412.  The  freighter  may  nevertheless  unload  the  goods  during  the  detention 
of  the  ship  for  the  causes  stated  in  the  last  preceding  article;  subject  to  the  obli- 
gation of  reloading  after  the  obstruction  has  ceased,  or  of  indemnifying  the  lessor 
for  the  full  freight;  unless  the  goods  are  of  a  perishable  nature  and  can  not  be  re- 
placed, in  which  case  freight  is  due  only  to  the  place  of  the  discharge. 

2413.  Contracts  of  affreightment  and  the  obligations  of  the  parties  under  them, 
are  subject  to  the  rules  relating  to  carriers  contained  in  the  title  Of  Lease  and  Hire, 
when  these  are  not  inconsistent  with  the  article  of  this  title. 

Chapter  Second.     Of  the  Charter-Party. 

2414.  Affreightment  by  charter-party  may  be  either  of  the  whole  ship  or 
of  some  principal  part  of  it,  and  for  a  determined  voyage  or  a  specified  time. 

2415.  The  charter-party,  or  memorandum  of  charter-party,  usually  specifies 
the  name  and  burden  of  the  ship  with  a  stipulation  that  she  is  tight  and  staunch 
and  weU  furnished  and  equipped  for  the  voyage.  It  also  contains  stipulations 
as  to  the  time  and  place  of  loading,  the  day  of  saiUng,  the  rate  and  payment  of 
freight,  and  the  conditions  of  demurrage,  with  a  declaration  of  the  fortuitous  events 
which  exempt  the  lessor  from  habUity,  and  such  other  covenants  as  the  parties 
may  see  fit  to  add. 

2416.  If  the  time  of  loading  and  unloading  the  ship,  and  the  demurrage  be 
not  agreed  upon,  they  are  regulated  by  usage. 

2417.  When  goods  are  put  on  board  of  a  ship  in  pursuance  of  a  charter-party 
the  master  signs  a  biU  of  lading  for  them  to  the  effect  mentioned  in  article  2420. 

2418.  If  the  whole  of  the  ship  be  leased,  but  it  be  not  wholly  loaded  by  the 
lessee,  the  master  can  not  receive  other  cargo  without  his  consent;  in  case  of  any 
other  cargo  being  received  the  lessee  is  entitled  to  the  freight  of  it. 

Chapter  Third.     Of  the  Conveyance  of  Goods  in  a  General  Ship. 

2419.  The  contract  for  the  conveyance  of  goods  in  a  general  ship  is  that  by 
which  the  master  or  the  owner  of  a  ship  destined  for  a  particular  voyage  engages 
separately  with  various  persons,  unconnected  with  each  other,  to  convey  their 
respective  goods  according  to  the  bUl  of  lading  to  the  place  of  their  destination 
and  there  to  dehver  them. 

Chapter  Fourth.     Of  the  Bill  of  Lading. 

2420.  The  bill  of  lading  is  signed  and  delivered  by  the  master  or  purser,  in 
three  or  more  parts,  of  which  the  master  retains  one;  the  freighter  also  keeps  one, 
and  sends  one  to  the  consignee.  Besides  the  name  of  the  parties  and  of  the  ship, 
it  states  the  nature  and  quantity  of  the  goods  shipped,  with  their  marks  and  num- 
bers in  the  margin,  and  the  place  of  their  dehvery,  the  name  of  the  consignee,  the 
place  of  shipping  and  of  ship's  destination,  with  the  rate  and  manner  of  payment 
of^the  freight,  and  primage  and  average. 
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2421.  When  by  the  bill  of  lading  the  delivery  of  the  goods  is  to  be  made  to  a 
person  named  or  to  his  assigns,  such  person  may  transfer  his  right  by  endorsement 
and  dehvery  of  the  bill  of  lading,  and  the  ownership  of  the  goods  and  all  rights 
and  UabUities  in  respect  thereof  are  held  to  pass  thereby  to  the  indorsee;  sub- 
ject nevertheless  to  the  rights  of  third  persons. 

2422.  The  freighter  or  lessee  upon  the  signing  and  dehvery  to  him  of  the  bill 
of  lading,  is  bound  to  return  the  receipts  given  by  the  master  for  the  goods  shipped. 
The  bill  of  lading,  in  the  hands  of  a  consignee  or  endorsee,  is  conclusive  evidence 
against  the  party  signing  it;  unless  there  is  fraud,  of  which  the  holder  is  cognizant. 

Chapter  Fifth.     Of  the  Obligations  of  the  Owner  or  Lessor  and  of  the  Master. 

2423.  The  lessor  is  obliged  to  provide  a  vessel  of  the  stipulated  burthen, 
tight  and  staunch,  furnished  with  aU  tackle  and  apparel  necessary  for  the  voyage, 
and  with  a  competent  master  and  a  sufficient  number  of  persons  of  skQl  and  abUity 
to  navigate  her,  and  so  to  keep  her  to  the  end  of  the  voyage.  The  master  is  obliged 
to  take  on  board  a  pilot,  when  by  the  law  of  the  country  one  is  required. 

2424.  The  master  is  obliged  to  receive  the  goods,  and  carefully  arrange 
and  stow  them  in  the  ship,  and  to  sign  such  bills  of  lading  as  may  be  required  by 
the  freighter  or  lessee,  according  to  article  2420,  upon  receiving  from  him  the  re- 
ceipts given  for  the  goods. 

2425.  The  goods  must  not  be  stowed  on  deck  without  the  consent  of  the  freighter 
unless  in  a  particular  trade  or  in  inland  or  coasting  voyages,  where  there  is  an  estab- 
lished usage  to  that  effect.  If  without  such  consent  or  usage  the  goods  be  so  stowed 
and  are  lost  by  peril  of  the  sea  the  master  is  personally  liable. 

2426.  The  ship  must  sail  on  the  day  fixed  by  the  contract,  or,  if  no  day  be  fixed 
within  a  reasonable  time,  according  to  circumstances  and  usage;  and  must  proceed 
to  her  destination  without  deviation.  If  by  the  fault  of  the  master  the  ship  be  de- 
layed in  her  departure,  or  during  the  voyage,  or  at  the  place  of  discharge,  or  any 
loss  or  injury  occur,  he  is  liable  in  damages. 

2427.  The  master  is  obhged  to  exercise  aU  needful  care  of  the  cargo,  and, 
in  case  of  wreck,  or  other  obstruction  to  the  voyage  by  a  fortuitous  event  or  irre- 
sistible force,  he  is  obUged  to  use  the  dihgence  and  care  of  a  prudent  administrator 
for  the  preservation  of  the  goods,  and  for  their  conveyance  to  the  place  of  desti- 
nation, and  for  that  purpose  to  engage  another  ship,  if  it  be  necessary. 

2428.  On  the  completion  of  the  voyage,  and  after  due  compliance  with  the 
laws  and  regulations  of  the  port,  the  master  is  obUged  to  deliver  the  goods  with- 
out delay  to  the  consignee  or  his  assignee,  on  production  of  the  biU  of  lading  and 
payment  of  the  freight  and  other  charges  due  in  respect  of  it. 

2429.  The  goods  must  be  dehvered  in  conformity  with  the  terms  of  the  bill 
of  lading  and  according  to  the  law  or  usage  observed  in  the  place  of  dehvery. 

2430.  Whenever  any  vessel  has  arrived  at  its  destination  in  any  port  in  Lower 
Canada,  and  the  master  thereof  has  notified  the  consignee  either  by  public  adver- 
tisement or  otherwise,  that  such  cargo  has  reached  the  place  designated  in  the  biU 
of  lading,  such  consignee  is  bound  to  receive  the  same  within  twenty-four  hours  after 
notice ;  and  thereafter  such  cargo,  so  soon  as  placed  on  the  wharf,  is  at  the  risk  and 
charges  of  the  consignee  or  owner. 

2431.  The  time  allowed  for  the  discharge  of  cargoes  consisting  of  certain 
kinds  of  merchandise  is  regulated  by  the  laws  respecting  the  discharging  of  car- 
goes of  vessels. 

2432.  Neither  the  owner  nor  master  is  exempt  from  UabUity  fof  loss  or  da- 
mage occasioned  by  the  fault  or  incapacity  of  any  qualified  pilot  acting  in  charge 
of  the  ship. 

2433.  The  owner  of  a  sea-going  ship  is  not  hable  for  the  loss  or  damage  oc- 
casioned to  any  goods,  wares,  merchandise,  and  article  of  any  kind,  on  board  any 
such  vessel  or  delivered  to  him  for  conveyance  therein,  without  his  actual  fault  or 
privity,  or  the  fault  or  neglect  of  his  agents,  servants,  or  employees:  1.  By  reason 
of  fire,  or  the  dangers  of  navigation;  2.  By  reason  of  any  defect  in,  or  the  nature 
of,  the  goods  themselves  or  from  armed  robbery  or  other  irresistible  force ;  or  3.  By 
reason  of  any  robbeiy,  theft,  embezzlement,  removal,  or  secreting  of  any  gold,  sil- 
ver, diamonds,  watches,  jewels,  or  precious  stones,  or  valuable  securities,  or  ar- 
ticles of  great  value,  not  being  ordinary  merchandise,  unless  the  true  nature  and 
value  thereof  have  at  the  time  of  their  delivery  for  conveyance,  been  declared  by 
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the  owner  or  shipper  thereof  to  the  carrier  or  agent  or  servant,  and  entered  in  the 
bill  of  lading,  or  otherwise  in  writing. 

2434.  In  any  case  of  loss  of  life  or  personal  injury,  damage  or  loss  to  anything 
on  board  of  a  sea-going  ship  without  any  actual  fault  or  privity  on  the  part  of  the 
owner  of  the  vessel  on  board  of  which  or  through  the  fault  of  which  the  loss  hap- 
pened, such  owner  is  not  responsible  for  the  damage  or  the  loss  occasioned  to  an 
amount  exceeding  the  sum  of  thirty-eight  dollars  and  ninety-two  cents  per  ton  of 
the  ships  registered  tonnage  in  the  case  of  sailing  vessels,  and  of  the  gross  tonnage, 
without  deduction  from  the  engine  room  in  case  of  steam  vessels.  The  owner, 
however,  remains  always  responsible  in  the  same  manner  for  every  such  loss  and 
damage  arising  on  distinct  occasions  to  the  same  extent,  as  if  no  other  loss  or 
damage  had  arisen. 

Chapter  Sixth.     Of  the  Obligations  of  the  Lessee. 
Section  I.     Oeneral  Provisions. 

2437.  The  principal  obligations  of  the  lessee  are:  1.  To  load  the  ship  with  the 
stipulated  cargo,  and  within  the  time  specified  by  the  contract,  or,  if  no  time  be 
specified,  within  a  reasonable  delay;  2.  To  pay  the  freight,  with  primage  and 
average,  and  demurrage  when  any  is  due. 

2438.  The  lessee  can  not  put  on  board  any  prohibited  or  uncustomed  goods, 
by  which  the  ship  may  be  subjected  to  detention  or  forfeiture,  or  goods  of  a  dan- 
gerous nature,  without  notice  to  the  master  or  owner. 

2439.  If  the  lessee  fail  to  load  the  ship  fully,  as  agreed  by  the  charter-party, 
or  if  after  loading,  he  withdraw  the  goods  before  the  departure  of  the  ship  or  during 
the  voyage,  he  is  liable  to  pay  the  whole  freight,  and  to  indemnify  the  master  for 
all  expenses  and  liabilities  arising  from  such  withdrawal. 

2440.  If  the  ship  be  delayed  in  her  departure,  or  during  the  voyage,  by  the 
fault  of  the  freighter,  he  is  liable  for  demurrage  and  other  charges. 

2441.  If  the  lessee  agree  to  furnish  a  return  cargo,  and  fail  to  do  so,  and  the 
ship  of  necessity  return  imladen,  the  lessee  is  obliged  to  pay  the  whole  freight, 
subject  in  the  latter  case,  to  the  deduction  of  such  amount  as  the  ship  may  have 
earned  on  the  return  voyage. 

Section  II.     Of  Freight,  Primage,  Average,  and  Demurrage. 

2442.  Freight  is  the  recompense  payable  for  the  lease  of  a  ship,  or  for  carrying 
goods  upon  a  lawful  voyage  to  the  place  of  their  destination.  In  the  absence  of 
express  stipulation  it  is  not  due  until  the  carriage  of  the  goods  is  completely  per- 
formed, except  in  the  cases  specified  in  this  section. 

2443.  The  amount  of  freight  is  regulated  by  the  agreement  in  the  charter- 
party,  or  biU  of  lading,  at  a  gross  sum  for  the  whole  ship,  or  a  certain  part  of  it, 
or  at  a  fixed  rate  per  ton  or  package,  or  otherwise.  If  not  regulated  by  agreement, 
the  rate  is  estimated  upon  the  value  of  the  service  performed,  according  to  the 
usage  of  trade. 

2444.  The  amount  of  freight  is  not  affected  by  the  longer  or  shorter  duration 
of  the  voyage,  unless  the  agreement  be  to  pay  a  certain  sum  by  the  month,  or  week, 
or  other  division  of  time,  in  which  case  the  freight  begins  to  run,  if  not  otherwise 
stipulated,  from  the  commencement  of  the  voyage,  and  so  continues,  as  well  during 
its  course,  as  during  all  unavoidable  delay  not  occasioned  by  the  fault  of  the  master 
or  lessor;  subject  nevertheless  to  the  exception  contained  in  the  next  following 
article. 

244.5.  If  the  ship  be  detained  by  the  order  of  a  sovereign  power,  freight  pay- 
able by  the  time  does  not  continue  to  run  during  such  detention .  The  wages  of  the 
seamen  and  the  expense  of  their  maintenance  are  in  such  case  a  subject  of  general 
average. 

I  4  2446.  The  master  may  discharge,  at  the  place  of  loading,  goods  found  in  his 
ship,  if  they  have  not  been  declared,  or  he  may  recover  freight  upon  then,  at  the 
usual  rate  paid,  at  the  place  of  loading,  for  goods  of  a  like  nature. 

2447.  If  the  ship  be  obliged  to  return  with  her  cargo,  by  reas  on  of  a  prohibition 
of  trade  occurring,  during  the  voyage,  with  the  country  to  which  she  is  bound,  freight 
is  due  upon  the  outward  voyage  only,  although  a  return  cargo  has  been  stipu- 
lated. 
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2448.  If,  without  any  previous  fault  of  the  master  or  lessor,  it  becomes  neces- 
sary to  repair  the  ship  in  the  course  of  the  voyage,  the  freighter  is  obUged  either 
to  suffer  the  necessary  delay  or  to  pay  the  whole  freight.  In  case  the  ship  can  not 
be  repaired,  the  master  is  obliged  to  engage  another;  if  he  be  unable  to  do  so,  freight 
is  due  only  in  proportion  to  the  part  of  the  voyage  which  is  accomplished. 

2449.  Freight  is  due  upon  the  goods  which  the  master  has  of  necessity  sold 
to  repair  the  ship,  or  to  supply  it  with  provisions  and  other  urgent  necessaries, 
and  he  is  obUged  to  pay  for  such  goods  the  price  which  they  would  have  brought 
at  the  place  of  destination.  This  rule  appUes  equally  although  the  ship  be  afterwards 
lost  on  the  voyage,  but  in  that  case  the  price  is  that  at  which  the  goods  were  ac- 
tually sold. 

2450.  Freight  is  payable  upon  the  goods  cast  overboard  for  the  preservation 
of  the  ship  and  of  the  remainder  of  the  cargo,  and  the  value  of  such  goods  is  to  be 
paid  to  the  owner  of  them  by  contribution  on  general  average. 

2451.  Freight  is  not  due  upon  goods  lost  by  shipwreck,  taken  by  pirates, 
or  captured  by  a  pubhc  enemy,  or  which  without  the  fault  of  the  freighter  have 
whoUy  perished  by  a  fortuitous  event,  otherwise  than  as  mentioned  in  the  last 
preceding  article.  If  the  freight  or  any  portion  of  it  have  been  paid  in  advance, 
the  master  is  bound  to  return  it,  unless  there  is  an  agreement  to  the  contrary. 

2452.  If  the  goods  be  recaptured  or  saved  from  the  shipwreck,  freight  is  due 
to  the  place  of  capture  or  wreck,  and  if  they  be  afterwards  conveyed  by  the  master 
to  their  place  of  destination,  the  whole  freight  is  due,  subject  to  salvage. 

2453.  The  master  can  not  keep  the  goods  in  his  ship  in  default  of  payment 
of  the  freight ;  but  at  the  time  of  unloading,  he  may  prevent  them  from  being  car- 
ried away,  or  cause  them  to  be  seized.  He  has  a  special  privilege  upon  them  while 
they  remain  in  his  possession  or  the  possession  of  his  agent,  for  the  payment  of 
his  freight,  with  primage  and  accustomed  average,  as  expressed  in  the  bill  of 
lading. 

2454.  The  consignee,  or  other  authorized  person  who  receives  the  goods, 
is  bound  to  grant  a  receipt  for  them  to  the  master;  and  the  acceptance  of  goods, 
under  a  biU  of  lading  by  which  delivery  is  to  be  made  to  the  consignee  or  his  as- 
signs, he  or  they  paying  freight,  renders  the  person  so  receiving  them  hable  for  the 
freight  due  upon  them,  unless  the  person  is  the  known  agent  of  the  shipper. 

2455.  Goods  which  are  diminished  in  value  or  damaged  by  reason  of  intrin- 
sic defect  in  them,  or  by  a  fortuitous  event,  can  not  be  abandoned  for  freight.  But 
if  without  any  fault  of  the  freighter,  casks  containing  wine,  oil,  honey,  molasses, 
or  other  hke  things,  have  leaked  so  much  that  they  are  nearly  or  altogether  empty, 
the    casks  may  be  abandoned  in  satisfaction  of  the  freight. 

2456.  The  obhgation  to  pay  primage  and  average,  which  are  mentioned  in 
the  biQ  of  lading,  is  subject  to  the  same  rules  as  the  liabihty  for  freight;  the 
primage  is  payable  to  the  master  in  his  own  right,  unless  there  is  a  stipulation 
to  the  contrary. 

2457.  Demurrage  is  the  compensation  to  be  paid  by  the  freighter  for  the  de- 
tention of  the  ship  beyond  the  time  agreed  upon,  or  allowed  by  usage,  for  loading 
and  discharging. 

2458.  Any  person  who  receives  the  goods  under  a  biU  of  lading  importing 
an  obhgation  to  pay  demurrage,  is  hable  for  such  demurrage  as  may  become  due 
on  the  discharge  of  the  goods;  subject  to  the  rules  declared  in  article  2454. 

2459.  Demurrage  under  express  contract  is  due  for  aU  delays  which  are  not 
caused  by  the  shipowner  or  his  agents.  It  does  not  begin  to  be  computed  until 
the  goods  are  ready  to  be  discharged,  after  which,  if  the  stipulated  time  have  ex- 
pired, a  further  reasonable  time  must  be  allowed  for  their  discharge. 

2460.  If  the  time,  conditions,  and  rate  of  demurrage  be  not  agreed  upon,  they 
are  regulated  by  the  law  and  usage  of  the  port  when  the  claim  arises. 


b)  Revised  Statutes,  1909. 

§  1.     Transfer  of  bills  of  lading. 
Bill  of  lading,  etc.,  may  be  endorsed  and  received  as  collateral  security  lor  ad- 
vances, etc.  Effect  of  endorsement.  Sale  of  goods,  if  advances,  etc.,  not  paid.  7457. 
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Any  bill  of  lading,  or  any  receipt  given  by  a  warehouseman,  miller,  wharfinger, 
master  of  a  vessel,  or  carrier,  for  cereal  grains,  goods,  wares,  or  merchandise,  stored 
or  deposited,  or  to  be  stored  or  deposited,  in  any  wharehouse,  mill,  or  other  place 
in  this  Province,  or  shipped  in  any  vessel,  or  delivered  to  any  carrier  for  carriage 
from  any  place  to  any  part  of  this  Province,  or  through  the  same,  or  on  the  waters 
bordering  thereon,  or  from  the  same  to  any  other  place,  and  whether  such  cereal 
grains  are  to  be  deUvered  upon  such  receipt  in  kind  or  converted  into  flour,  may, 
by  endorsement  thereon  by  the  owner  of,  or  person  entitled  to  receive  such  cereal 
grains,  goods,  wares  or  merchandise  or  his  attorney  or  agent,  be  transferred  as  col- 
lateral security  for  the  payment  of  any  bill  of  exchange  or  nete  or  of  any  debt  due. 
Such  endorsement  vests  in  the  endorsee  from  the  date  of  such  endorsement,  all 
the  right  and  title  of  the  endorser  to  or  in  such  cereal  grains,  goods,  wares  or  mer- 
chandise, subject  to  the  right  of  the  endorser  to  have  the  same  re-transferred  to 
him,  if  such  biU,  note  or  debt  be  paid  when  due.  In  the  event  of  the  non-payment 
of  such  bill,  note  or  debt  when  due,  the  endorsee  may  sell  the  said  cereal  grains, 
goods,  wares  or  merchandise,  and  retain  the  proceeds  or  so  much  thereof  as  will 
be  equal  to  the  amount  due  upon  such  biU,  note  or  debt,  with  any  interest  or  costs 
returning  the  overplus,  if  any,  to  such  endorser. 

Warehouseman,  etc.,  may  give  a  certificate,  etc.  7458.  When  any  warehouse- 
man, miller,  wharfinger,  master  of  a  vessel,  or  carrier,  by  whom  a  receipt  may  be 
given,  in  such  capacity,  for  cereal  grains,  goods,  wares,  or  merchandise,  is  at  the 
same  time  the  owner  of  or  entitled  himself  (otherwise  than  in  his  capacity  of  ware- 
houseman, miller,  wharefinger,  master  of  a  vessel,  or  carrier),  to  receive  such  cereal 
grains,  goods,  wares,  or  merchandise,  any  such  receipt,  or  any  acknowledgment 
or  certificate  intended  to  answer  the  purpose  of  such  receipt,  given  and  endorsed 
by  such  person,  shall  be  as  vaUd  and  effectual  as  if  the  person  giving  such  receipt, 
acknowledgment  or  certificate,  and  endorsing  the  same,  were  not  one  and  the  same 
person. 

Advances  to  give  first  lien  on  the  goods.  7459.  All  advances  made  on  the  se- 
curity of  any  bill  of  lading,  receipt,  acknowledgment  or  certificate,  shall  give  and 
be  held  to  give  to  the  person  making  such  advances,  a  claim  for  the  re-payment 
of  such  advances  on  the  grain,  goods,  wares,  or  merchandise  therein  mentioned, 
prior  to  and  by  preference  over  the  claim  of  any  unpaid  vendor. 

Goods  not  to  be  held  beyond  a  certain  time.  When  security  must  be  transferred. 
Goods  not  to  be  sold  without  notice  to  owner.  7460.  No  such  cereal  grains,  goods, 
wares,  or  merchandise,  shall  be  held  in  pledge  for  any  period  exceeding  six  months ; 
and  no  transfer  of  any  such  biU  of  lading  or  receipt  shall  be  made  to  secure  the  pay- 
ment of  any  biU,  note  or  debt,  unless  the  same  is  negotiated  or  contracted  at  the 
same  time  with  the  endorsement  of  such  bill  of  lading  or  receipt.  No  sale  of  any 
cereal  grains,  goods,  wares,  or  merchandise,  shall  be  made,  unless  ten  days'  notice 
of  the  time  and  place  of  such  sale  has  been  given  by  registered  letter  transmitted 
through  the  post  office  to  the  owner  of  such  cereal  grains,  goods,  wares,  and  mer- 
chandise prior  to  the  sale  thereof. 

§  2.     Transfer  of  cove  receipts. 
Cove  receipts,  etc.   Effect  of  endorsement.    Sale  of  goods  if  advances  not  paid. 

7461.  Any  cove-receipt,  or  any  receipt  given  by  a  cove-keeper  or  by  the  keeper 
of  any  wharf,  yard,  harbor,  or  other  place,  for  timber,  boards,  deals,  staves,  or 
other  lumber  there  laid  up,  stored,  or  deposited,  or  any  bill  of  lading  or  receipt 
given  by  a  master  of  a  vessel,  or  by  a  carrier,  for  timber,  boards,  deals,  staves,  or 
other  lumber  shipped  in  such  vessel  or  delivered  to  such  carrier  for  carriage  from 
any  place  to  any  part  of  this  province  or  through  the  same,  or  on  the  waters  border- 
ing thereon,  or  from  the  same  to  any  other  place  may,  by  endorsement  thereon,  by 
the  owner  of  or  person  entitled  to  receive  such  timber,  boards,  deals,  staves  or 
other  lumber,  or  his  attorney  or  agent,  be  transferred  as  collateral  security  for  the 
payment  of  any  biU  of  exchange  or  note  or  of  any  debt  due.  Such  endorsement 
vests  in  the  endorsee,  from  the  date  of  such  endorsement,  all  the  right  and  title  of 
the  endorser  to  or  in  such  timber,  boards,  deals,  staves,  or  other  lumber,  subject 
to  the  right  of  the  endorser  to  have  the  same  re-transferred  to  him,  if  such  bill, 
note  or  debt  be  paid  when  due.  In  the  event  of  the  non-payment  of  such  bill,  note 
or  debt  when  due,  such  endorsee  may  sell  the  said  timber,  boards,  deals,  staves, 
or  other  lumber,  and  retain  the  proceeds,  or  so  much  thereof  as  will  be  equal  to 
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the  amount  due  upon  such  bill,  note,  or  debt,  with  any  interest  or  costs,  returning 
the  overplus,  if  any,  to  such  endorser. 

Cove-keeper,  etc.,  owning  or  being  entitled  to  timber,  etc.  7462.  Where  any  cove- 
keeper,  or  keeper  of  any  wharf,  yard,  harbor  or  other  place,  or  master  of  a  vessel,  or 
carrier  by  whom  a  receipt  or  bill  of  lading  may  be  given  in  such  capacity  for  timber, 
boards,  deals,  staves,  or  other  lumber,  is  at  the  same  time  the  owner  of  or  entitled 
himself  (otherwise  than  in  the  capacity  of  cove-keeper,  or  of  keeper  of  a  wharf,  yard, 
harbor,  or  other  place,  or  of  master  of  a  vessel,  or  carrier)  to  receive  such  timber, 
boards,  deals,  staves,  or  other  lumber,  any  such  receipt  or  bill  of  lading,  or  any  acknow- 
ledgment or  certificate  intended  to  answer  the  purpose  of  such  receipt  or  bill  of  lading, 
given  and  endorsed  by  such  person,  shall  be  as  valid  and  effectual  as  if  the  person 
giving  such  receipt  or  bill  of  lading,  acknowledgment,  or  certificate,  and  endorsing 
the  same,  were  not  one  and  the  same  person. 

Timber,  etc.,  how  long  to  be  held.  When  securitiy  must  be  transferred.  Timber  not 
to  be  sold  without  notice  to  owner.  Sale  to  be  by  auction.  Notice  thereof.  Meaning  of 
term  "published  nearest."  7463.  Such  timber,  boards,  deals,  staves,  or  other  lumber, 
shall  not  be  held  in  pledge  for  any  period  exceeding  twelve  months ;  and  no  transfer 
of  any  such  receipt  or  any  bOl  of  lading  shall  be  made  to  secure  the  payment  of  any 
biU  of  exchange,  note  or  debt,  unless  the  same  is  negotiated  or  contracted  at  the  same 
time  with  the  endorsement  of  such  receipt  or  biU  of  lading.  No  sale  of  any  timber, 
boards,  deals,  staves,  or  other  lumber,  shah  be  made  unless  thirty  days'  notice  of 
the  time  and  place  of  such  sale  shall  have  been  given,  by  registered  letter  transmitted 
through  the  post  office,  to  the  owner  of  such  timber,  boards,  deals,  staves,  or  other 
lumber,  prior  to  the  sale  thereof.  Every  such  sale  shall  be  made  by  pubUc  auction, 
after  notice  thereof  by  advertisement,  stating  the  time  and  place  thereof,  for  at  least 
eight  days  consecutively,  in  at  least  two  daily  newspapers,  one  in  French  and  the  other 
in  EngUsh,  published  in  or  nearest  to  the  place  where  such  sale  is  to  be  made.  A  daily 
newspaper  is  deemed  to  be  published  nearest  to  a  place,  if  no  other  daily  newspaper 
be  published  in  the  same  language  in  or  nearer  to  such  place;  and  if  in  any  place 
where  any  such  sale  by  auction  is  to  be  made,  there  be  not  any  newspaper  published 
daily  in  either  language,  but  some  newspaper  or  newspapers  be  published  there  in 
such  language  less  often  than  daily,  then  such  advertisement  shall  also  be  published 
in  every  issue  of  such  local  newspaper,  or  of  at  least  one  of  such  local  newspapers, 
during  the  time  of  its  being  pubhshed  in  daily  newspapers. 

Advances  to  give  a  first  lien  on  timber,  etc.  7464.  All  advances  made  on  the 
security  of  any  such  cove-receipt  or  bill  of  lading,  or  receipt,  acknowledgment,  or 
certificate,  shall  give  to  the  person  making  such  advances  a  claim  for  the  pay- 
ment of  such  advances  on  the  timber,  deals,  staves,  or  other  lumber  therein, 
mentioned,  prior  to  and  by  preference  over  the  claim  of  any  unpaid  vendor  or  other 
creditor,  save  and  except  claims  for  wages  of  labor  performed  ia  making  and 
transporting  such  timber,  boards,  deals,  staves,  or  lumber. 


Marine  Insurance. 
Civil  Code. 


Title  Fifth.    Of  Insurance. 

Gha'pter  First.     General  Provisions. 

Section  I.    Of  the  Nature  and  Form  of  the  Contract. 

2468.  Insurance  is  a  contract  whereby  one  party,  called  the  insurer  or  under- 
writer imdertakes  for  a  valuable  consideration,  to  indemnify  the  other,  called  the 
insured,  or  his  representatives,  against  loss  or  Uability  from  certain  risks  or  perils 
to  which  the  object  of  the  insurance  may  be  exposed,  or  from  the  happening  of  a 
certain  event. 

2469.  The  consideration  or  price  which  the  insured  obliges  himself  to  pay  for 
the  insurance,  is  called  the  premium.  It  does  not  belong  to  the  insurer  until  the 
risk  begins,  whether  he  has  received  it  or  not. 

2470.  Marine  insurance  is  always  a  commercial  contract;  other  insurances 
are  not  by  their  nature  commercial,  but  they  are  so  when  made  for  a  premium  by 
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persons  carrying  on  the  business  of  insurers;  subject  to  the  exception  contained  in 
the  next  following  article. 

2471.  Mutual  insurance  is  not  commercial.  It  is  governed  by  special  statutes, 
and  by  the  general  rules  contained  in  this  title,  in  so  far  as  they  are  appUcable  and 
not  inconsistent  with  such  statutes. 

2472.  All  persons  capable  of  contracting  may  insure  objects  in  which  they 
have  an  interest  an  which  are  subject  to  risk. 

2473.  Incorporeal  things  as  well  as  corporeal,  and  also  human  life  and  health, 
may  be  the  object  of  insurance. 

2474.  A  person  has  an  insurable  interest  in  the  object  insured  whenever  he 
may  suffer  direct  and  immediate  loss  by  the  destruction  or  injury  of  it. 

2475.  The  interest  insured  must  exist  at  the  time  of  the  loss  unless  the  poUcy 
contains  the  stipulation  of  lost  or  not  lost.  The  rule  is  subject  to  certain  exceptions 
in  life  insurance. 

2476.  Insurance  may  be  made  against  aU  losses  by  inevitable  accident,  or 
irresistible  force,  or  by  events  over  which  the  insured  has  no  control ;  subject  to  the 
general  rules  relating  to  illegal  and  immoral  contracts. 

2477.  The  insurer  may  effect  a  re-insurance,  and  the  insured  may  insure  the 
solvency  of  the  first  insurer. 

2478.  In  case  of  loss  the  insured  must,  with  reasonable  dUigence,  give  notice 
thereof  to  the  insurer;  and  he  must  conform  to  such  special  requirements  as  may  be 
contained  in  the  pohcy  with  respect  to  notice  and  preliminary  proof  of  his  claim, 
unless  they  are  waived  by  the  insurer.  If  it  be  impossible  for  the  insured  to  give 
notice  or  to  make  the  preliminary  proof  within  the  delay  specified  in  the  policy, 
he  is  entitled  to  a  reasonable  extension  of  time. 

2479.  Insurance  is  divided  with  respect  to  its  object  and  the  nature  of  the  risks, 
into  three  principal  kinds:  1.  Marine  insurance;  2.  Fire  insurance;  3.  Life  insur- 
ance. 

2480.  The  contract  of  insurance  is  usually  witnessed  by  an  instrument  called 
a  poUcy  of  insurance.  The  policy  either  declares  the  value  of  the  thing  insured 
and  is  then  called  a  valued  pohcy,  or  it  contains  no  declaration  of  value,  and  is  then 
called  an  open  pohcy.  Wager  or  gaming  pohcies,  in  the  object  of  which  the  insured 
has  no  insurable  interest,  are  illegal. 

2481.  The  acceptance  of  an  apphcation  for  insurance  constitutes  a  vahd  agree- 
ment, to  insure,  unless  the  insurer  is  required  by  law  to  contract  in  another  form 
exclusively. 

2482.  Pohcies  of  insurance  may  be  transferred  by  indorsement  and  dehvery, 
or  by  dehvery  alone,  subject  to  the  conditions  contained  in  them.  But  marine  po- 
hcies and  fire  pohcies  can  be  transferred  only  to  persons  having  an  insurable  inter- 
est in  the  object  of  the  pohcy. 

2483.  In  the  absence  of  any  consent  or  privity  on  the  part  of  the  insiu'er, 
the  simple  transfer  of  the  thing  insured  does  not  transfer  the  pohcy.  The  insurance 
is  thereby  terminated,  subject  to  the  provisions  contained  in  article  2576. 

2484.  The  announcements  and  clauses  which  are  essential  or  usual  in  poli- 
cies of  insurance,  are  declared  in  articles  hereinafter  contained  relating  respectively 
to  the  different  kinds  of  insurance. 

Section  II.     Of  Representation  and  Concealment. 

2485.  The  insured  is  obliged  to  represent  to  the  insurer  fuUy  and  fairly  every 
fact  which  shows  the  nature  and  extent  of  the  risk,  and  which  may  prevent  the  under- 
taking of  it,  or  affect  the  rate  of  premium. 

2486.  The  insured  is  not  obliged  to  represent  facts  known  to  the  insurer, 
or  which  from  their  pubhc  character  and  notoriety  he  is  presumed  to  know;  nor 
is  he  obhged  to  declare  facts  covered  by  warranty  express  or  imphed,  except  in 
answers  to  inquiries  made  by  the  insurer. 

2487.  Misrepresentation  or  concealment,  either  by  error  or  design,  of  a  fact 
of  a  nature  to  diminish  the  appreciation  of  the  risk  or  change  the  object  of  it,  is  a 
cause  of  nulhty.  The  contract  may  in  such  case  be  annulled  although  the  loss  has 
not  in  any  degree  arisen  from  the  fact  misrepresented  or  concealed. 

2488.  Fraudulent  misrepresentation  or  concealment  on  the  part  either  of  the 
insurer  or  of  the  insured  is  in  all  cases  a  cause  of  nuUity  of  the  contract  in  favour 
of  the  innocent  party. 
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2489.  The  obligation  of  the  insured  with  respect  to  representation  is  satis- 
fied when  the  fact  is  substantially  as  represented  and  there  is  no  material  con- 
cealment. 

Section  III.     Of  Warranties. 

2490.  Warranties  and  conditions  are  a  part  of  the  contract  and  must  be  true 
if  affirmative,  and  if  promissory  must  be  comphed  with;  otherwise  the  contract 
may  be  annulled  notwithstanding  the  good  faith  of  the  insured.  They  are  either 
expressed  or  impHed. 

2491.  An  express  warranty  is  a  stipulation  or  condition  expressed  in  the  po- 
Ucy,  or  so  referred  to  in  it  as  to  make  part  of  the  policy.  Imphed  warranties  wiU 
be  designated  in  the  following  chapters  relating  to  different  kinds  of  insurance. 

Chapter  Second.     Of  Marine  Insurance. 
Section  I.     General  Provisions. 

2492.  The  policy  of  marine  insurance  contains:  The  name  of  the  insured  or 
of  his  agent;  A  description  of  the  object  insured,  of  the  voyage,  of  the  commence- 
ment and  termination  of  the  risk,  and  of  the  perils  insured  against;  The  name  of 
the  ship  and  master,  except  when  the  insurance  is  on  a  ship  or  ships  generally; 
The  premium;  The  amount  insured;  The  subscription  of  the  insurance  with  its  date. 
It  also  contains  such  other  clauses  and  announcements  as  the  parties  may  agree 
upon. 

2493.  Insurance  may  be  made  on  ships,  on  goods,  on  freight,  on  bottomry 
and  respondentia  loans,  on  profits  and  commissions,  on  premiums  of  insurance, 
and  on  all  other  things  appreciable  in  money  and  exposed  to  the  risks  of  navigation, 
with  the  exception  of  seamen's  wages,  upon  which  insurance  can  not  be  legally 
made,  and  subject  to  the  general  rales  relating  to  unlawful  and  immoral  con- 
tracts. 

2494.  Insurance  may  be  made  for  any  kind  of  voyage  or  transport  by  sea, 
river  or  canal  navigation  and  either  for  the  whole  voyage  or  for  a  limited  time. 

2495.  The  risk  of  loss  or  damage  of  the  thing  insured  by  perils  of  the  sea  is 
essential  to  the  contract  of  marine  insurance.  The  risks  usually  specified  in  the  po- 
licy are  tempest  and  shipwreck,  stranding,  coUision,  unavoidable  change  of  the 
ship's  course  or  of  her  voyage,  or  of  the  ship  herself,  fire,  jettison,  plunder,  piracy, 
capture,  reprisal,  and  other  casualties  of  war,  detention  by  order  of  a  sovereign 
power,  barratry  of  the  master  and  mariners,  and  generally  all  other  perils  and  chances 
of  navigation  by  which  loss  or  damage  may  arise.  The  parties  may  limit  or  extend 
the  ris&  by  special  agreement. 

2496.  If  the  time  of  the  commencement  and  termination  of  the  risk  be  not 
specified  in  the  poUcy,  it  is  regulated  according  to  article  2598. 

2497.  Marine  policies  in  cases  of  doubtful  meaning  are  construed  by  the  estab- 
hshed  and  known  usage  of  the  trade  to  which  the  pohcy  relates;  such  usage  is  held 
to  be  a  part  of  the  policy  when  it  is  not  otherwise  expressly  provided. 

2498.  An  insurance  made  after  the  loss  or  the  arrival  of  the  object  of  it,  is 
nuU,  if,  at  the  time  of  insuring,  the  insured  had  a  knowledge  of  the  loss,  or  the  in- 
surer of  the  arrival.  Such  knowledge  is  presumed  where  information  might  have 
been  received  in  the  usual  course  and  at  the  usual  rate  of  transmission. 

Section  II.     Of  the  Obligations  of  the  Insured. 

2499.  The  principal  obligations  of  the  insured  relate:  to  the  premium;  to 
representation  and  concealment;  to  warranties  and  conditions;  to  abandonment, 
which  is  treated  in  the  fifth  section. 

§  1.     Of  the  Premium. 

2500.  The  insured  is  obliged  to  pay  the  amount  or  rate  of  premium  agreed 
upon,  according  to  the  terms  of  the  contract.  If  the  time  of  payment  be  not  speci- 
fied, it  is  payable  without  delay. 

2501.  In  the  following  cases  the  premium  is  not  due  and  if  it  have  been  paid 
it  may  be  recovered  back,  the  contract  being  void:  1.  When  the  risk  insured  against 
d-oes  not  occur,  either  by  reason  of  the  entire  breaking  up  of  the  voyage  before 
the  departure  of  the  ship,  or  for  other  causes,  even  those  arising  without  fraud 
from  the  act  of  the  insured;  2.  When  there  is  a  want  of  insurable  interest,  or  any 
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other  cause  of  nullity,  without  fraud  on  the  part  of  the  insured.  The  insurer  in  these 
cases  is  entitled  to  one-half  per  cent,  on  the  sum  insured,  for  his  indemnification, 
unless  the  poUcy  is  illegal,  or  rendered  null  by  fraud,  misrepresentation,  or  conceal- 
ment on  his  part.  If  the  policy  be  illegal,  there  is  no  right  of  action  for  the  pre- 
mium, and  none  to  recover  it  back  if  it  have  been  paid. 

2502.  The  preceding  article  applies  when  the  risk  occurs  for  part  only  of  the 
value  insured,  for  the  non-payment  or  return  of  a  proportional  part  of  the  premium, 
according  to  circumstances  and  the  discretion  of  the  Court. 

§  2.    Of  Representation  and  Concealment. 

2503.  The  rules  concerning  representation,  and  the  effect  of  misrepresen- 
tation, or  concealment  are  declared  in  chapter  one,  section  two. 

§  3.     Of  Warranties. 

2504.  The  general  rules  relating  to  warranties  are  contained  in  chapter  one, 
section  three. 

2505.  It  is  an  implied  warranty  in  every  contract  of  marine  insurance  that 
the  ship  shall  be  seaworthy  at  the  time  of  sailing.  She  is  seaworthy  when  she  is 
in  a  fit  state,  as  to  repairs,  equipments,  crew  and  in  all  other  respects,  to  undertake 
the  voyage. 

2506.  In  insurance  for  a  ship-owner,  it  is  an  implied  warranty  that  the  ship 
shall  be  properly  documented  and  conducted  according  to  the  laws  and  treaties 
of  the  country  to  which  she  belongs  and  to  the  law  of  nations. 

Chapter  Third.     Of  the  Obligations  of  the  Insurer. 

2507.  The  principal  obhgation  of  the  insurer  is  to  pay  to  the  insured  all 
losses  suffered  by  him  by  reason  of  any  of  the  risks  insured  against  according  to  the 
terms  of  the  contract.  His  liabUity  is  subject  to  the  rules  contained  in  the  fore- 
going section  and  to  the  rules  and  conditions  hereinafter  declared. 

2508.  The  insurer  is  not  liable  for  losses  suffered  after  a  deviation  or  change 
of  the  risk  made  without  his  consent,  by  changing,  contrary  to  the  established 
usage,  the  ship's  course  or  the  voyage,  or  the  ship  herself,  by  the  order  of  the  insured, 
unless  the  deviation  or  change  is  of  necessity,  or  for  the  purpose  of  saving  human 
Ufe.  The  insurer  is  nevertheless  entitled  to  the  premium  if  the  risk  has  com- 
menced. 

2509.  The  insurer  is  not  liable  for  loss  or  damage  arising  from  intrinsic  de- 
fect in  the  thing,  or  caused  by  the  culpable  act  or  gross  negligence  of  the  in- 
sured. 

2510.  The  insurer  is  not  hable  for  loss  by  barratry  of  the  master  or  mariners, 
unless  there  is  an  agreement  to  the  contrary. 

2511.  Barratry  is  any  act  of  wilful  misconduct  by  the  master  or  mariners 
whereby  loss  is  caused  to  the  owners  or  freighters. 

2512.  The  insurer  is  not  Uable  for  the  ordinary  charges  known  as  petty  averages 
such  as  pilotage,  towage,  tonnage,  anchorage,  clearance,  or  duties  imposed  upon  the 
ship  or  cargo. 

2513.  The  hmitation  of  the  insurer's  liability,  for  particular  average  under 
a  certain  amount  and  for  the  loss  or  damage  of  certain  articles  enumerated  in  the 
common  memorandum  of  warranty  to  be  free  from  average,  is  regulated  by  the 
terms  of  such  memorandum  contained  in  the  policy.  If  there  be  no  memorandum 
of  warranty,  the  general  rules  declared  in  this  title  apply. 

2514.  A  contract  of  insurance  made  fraudulently  on  the  part  of  the  insured 
for  a  sum  exceeding  the  value  of  the  object  of  it,  may  be  annulled  by  the  insurer 
who  in  such  case  is  entitled  to  one-haK  per  cent,  upon  the  amount  insured. 

2515.  If  in  the  case  specified  in  the  last  preceding  article  there  be  no  fraud, 
the  contract  is  vaUd  to  the  amount  of  the  value  of  the  object  insured.  The  insurer 
is  not  entitled  to  the  full  premium  upon  the  amount  insured  in  excess  of  the  value 
but  to  one-half  per  cent.  only. 

2516.  If  there  be  several  contracts  of  insurance  effected  without  fraud  upon 
the  same  object,  and  against  the  same  risks,  and  the  first  contract  insures  the  full 
value  of  the  object,  it  alone  can  be  enforced.  The  subsequent  insurers  are  free  from 
liabUity  and  are  bound  to  return  the  premium,  reserving  a  half  per  cent.    Subject 
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nevertheless  to  such  special  agreement  and  conditions  as  may  be  contained  in  the 
poUcies  of  insurance. 

2517.  When  in  the  case  specified  in  the  last  preceding  article  the  total  value 
of  the  object  is  not  insured  by  the  first  contract,  the  subsequent  insurers  are  liable 
for  the  surplus  according  to  the  date  of  their  respective  contracts;  subject  to  the 
same  restriction. 

2518.  If  the  subsequent  insurance  be  fraudulent  on  the  part  of  the  insured, 
he  is  obliged  to  pay  the  whole  premium  on  such  insurance,  but  is  not  entitled  to 
recover  anything  upon  it. 

2519.  When  there  is  a  partial  loss  of  an  object  insured  by  several  insurances 
to  an  amount  not  exceeding  its  fuU  value,  the  insurers  are  liable  for  it  rateably  in 
proportion  to  the  sums  for  which  they  have  respectively  insured. 

2520.  When  the  insurance,  is  made  separately  upon  goods  to  be  laden  on  dif- 
ferent ships,  if  all  the  goods  be  placed  in  one  of  the  ships  or  in  any  number  of  them 
less  than  the  whole,  the  insurer  is  liable  only  for  the  sums  insured  on  the  goods 
which  under  the  contract  were  to  be  placed  in  such  ship  or  ships,  although  all  the 
ships  specified  in  the  contract  be  lost.  He  is  entitled  nevertheless  to  one  half  per 
cent,  of  premium  upon  the  remainder  of  the  total  amount  insured. 

Section  IV.     Of  Losses. 

2521.  Loss  for  which  the  insurer  is  Uable  is  either  total  or  partial. 

2522.  Total  loss  may  be  either  absulute  or  constructive.  It  is  absolute  when 
the  thing  insured  is  wholly  destroyed  or  lost.  It  is  constructive  when,  by  reason 
of  any  event  insured  against,  the  thing  though  not  whoUy  destroyed  or  lost  becomes 
of  little  or  no  value  to  the  insured,  or  the  voyage  and  adventure  are  lost  or  rendered 
not  worth  pursuing.  Before  the  insured  can  claim  for  a  constructive  total  loss  he 
must  make  an  abandonment  as  declared  in  the  following  section. 

2523.  All  losses  not  included  within  the  meaning  of  the  preceding  article  are 
partial  losses. 

2524.  When  a  loss  by  coUision  occurs  by  a  fortuitous  event  without  either 
party  being  in  fault,  it  falls  upon  the  injured  ship  without  recourse  against  the  other, 
and  is  a  loss  by  the  perils  of  the  sea  for  which  the  insurer  is  Hable  under  the  general 
terms  of  the  policy. 

2525.  When  the  coUision  is  caused  by  the  fault  of  the  master  or  mariners 
of  one  of  the  ships,  the  party  in  fault  is  liable  to  the  other,  and  if  the  insured  ship 
be  the  one  injured  by  the  fault  of  the  master  or  mariners  of  the  other,  the  insurer 
is  liable  under  the  general  clause,  but  if  the  injury  be  caused  by  the  fault  of  the  master 
or  mariners  of  the  insured  ship,  the  insurer  is  not  hable.  If  the  fault  amounts  to 
barratry,  it  is  subject  in  so  far  as  the  insurer  is  concerned,  to  the  provision  con- 
tained in  article  2510. 

2526.  If  the  cause  of  the  collision  be  unknown  or  it  be  impossible  to  deter- 
mine by  whose  fault  it  was  caused,  the  damages  are  borne  in  equal  portions  by  both 
ships;  the  insurer  is  Uable  in  such  case  under  the  general  clause. 

2527.  Extraordinary  expenses  necessarily  incurred  for  the  sole  benefit  of 
some  particular  interest,  as  for  the  ship  alone  or  the  cargo  alone,  and  damages 
sustained  by  the  ship  alone  or  the  cargo  alone,  and  not  voluntarUy  suffered  for  the 
common  safety,  are  particular  average  losses  for  which  the  insurer  is  Uable  to  the 
insured  under  the  general  terms  of  the  pohcy,  when  these  losses  are  caused  by  perils 
of  the  sea. 

2528.  Loss  by  salvage  is  a  loss  by  the  perils  of  the  sea  for  which  the  insurer 
is  hable  under  the  general  terms  of  the  policy.  Special  rules  relating  to  salvage 
are  contained  in  the  Merchant  Shipping  Act,  1854. 

2529.  The  rules  concerning  loss  by  average  contribution  are  contained  in 
the  sixth  section  of  this  chapter. 

2530.  When  in  the  course  of  the  voyage  the  ship  becomes  disabled  from  com- 
pleting it,  the  master  is  bound  to  procure  another  vessel  for  conveying  the  cargo 
to  the  place  of  destination,  if  it  can  be  done  with  advantage  to  the  parties  interested ; 
and  in  such  case  the  liabUity  of  the  insurer  continues  after  the  cargo  is  transhipped 
for  that  purpose. 

2531.  The  insurer  is  also  Uable  in  the  case  provided  in  the  last  preceding  ar- 
ticle for  damages,  expenses  of  discharging,  storage,  reshipment,  supplies,  freight, 
and  aU  other  costs  not  exceeding  the  amount  insured. 
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2532.  If  in  the  case  provided  in  article  2530,  the  master  be  unable  to  procure 
another  vessel  within  a  reasonable  time  for  conveying  the  cargo  to  its  destination, 
the  insured  may  make  an  abandonment  of  it. 

2533.  In  insurance  by  an  open  policy  the  value  of  the  ship  is  held  to  be  that 
which  she  bears  at  the  port  where  the  voyage  begins,  including  whatever  adds  to 
her  permanent  value  or  is  necessary  to  prepare  her  for  the  voyage,  and  also  the  costs 
of  insurance. 

2534.  The  value  of  the  goods  insured  by  open  policy  is  estabhshed  by  the  in- 
voice, or  if  that  can  not  be  done  is  estimated  according  to  their  market  price  at 
the  time  of  landing;  all  charges  and  expenses  incurred  up  to  that  time,  together 
with  the  premium  of  insurance,  are  included. 

2535.  The  amount  for  which  the  insurer  is  hable  on  a  partial  loss  is  ascertained 
by  comparing  the  gross  produce  of  the  damaged  sales  with  the  gross  produce  of  the 
sound  sales,  and  applying  the  percentage  of  difference  to  the  value  of  the  goods 
as  specified  in  the  poUcy,  or  estabhshed  in  the  manner  provided  by  the  last  pre- 
ceding article. 

2536.  The  insured  is  bound  when  he  makes  claim  for  any  loss,  to  declare, 
if  thereunto  required,  all  other  insurances  effected  by  him  on  the  thing  insured 
and  also  the  loans  taken  by  him  on  bottomry  and  respondentia.  He  can  not  claim 
payment  for  the  loss  until  such  declaration  is  made,  when  so  required,  and  if  the 
declaration  be  false  and  fraudulent  he  loses  his  right  to  recover. 

2537.  The  insured  is  bound  to  do  in  good  faith  all  in  his  power  between  the 
time  of  loss  and  the  abandonment  to  save  the  effects  insured.  His  acts  and  those 
of  his  agents  done  for  that  purpose  are  for  the  benefit  of  the  insurer  and  at  his  ex- 
pense and  risk. 

Section  V.     Of  Abandonment. 

2538.  The  insured  may  make  an  abandonment  to  the  insurer  of  the  thing 
insured  in  all  cases  of  its  constructive  loss  and  may  thereupon  recover  as  for  a  total 
loss.  Without  abandonment  he  is  entitled  in  such  cases  to  recover  as  for  a  partial 
loss  only. 

2539.  An  abandonment  can  not  be  partial  or  conditional.  It  extends,  how- 
ever, only  to  the  property  actually  at  risk  at  the  time  of  the  loss. 

2540.  If  different  things  or  classes  of  things  be  insured  by  the  same  policy 
and  separately  valued,  the  right  to  abandon  may  exist  in  respect  to  a  part  sepa- 
rately valued,  as  well  as  in  respect  to  all. 

2541.  The  abandonment  must  be  made  within  a  reasonable  time  after  the 
insured  has  received  inteUigence  of  the  loss.  If  from  the  uncertainty  of  the  intelli- 
gence or  the  nature  of  the  loss  further  inquiry  and  investigation  be  required  to  enable 
the  insured  to  determine  whether  he  will  abandon  or  not,  reasonable  delay  for  that 
purpose  is  allowed  according  to  circumstances. 

2542.  If  the  insured  fail  to  abandon  within  a  reasonable  time,  as  provided 
in  the  last  preceding  article,  he  is  held  to  have  waived  the  right  to  do  so  and  can 
only  recover  as  for  a  partial  loss. 

2543.  The  abandonment  is  made  by  a  notice  given  by  the  insured  to  the  in- 
surer of  the  loss,  and  that  he  abandons  to  the  latter  all  his  interest  in  the  thing  in- 
sured. 

2544.  The  notice  of  abandonment  must  be  explicit  and  must  contain  a  state- 
ment of  the  grounds  of  abandonment.  These  grounds  must  exist  and  be  sufficient 
at  the  time  of  the  notice. 

2545.  Abandonment  on  the  ground  of  the  ship  being  disabled  by  stranding 
can  not  be  made  if  she  can  be  raised  and  put  in  a  condition  to  continue  her  voyage 
to  the  place  of  destination  In  such  case  the  insured  has  his  recourse  against  the  in- 
surer for  the  expense  and  loss  occasioned  by  the  stranding. 

2546.  If  a  ship  has  not  been  heard  of  within  a  reasonable  time  after  sailing, 
or  after  the  reception  of  the  last  inteUigence  of  her,  she  is  presumed  to  have  foun- 
dered at  sea,  and  the  insured  may  make  an  abandonment  and  recover  for  a  con- 
structive total  loss.  The  time  necessary  for  raising  such  presumption  is  determined 
by  the  Court  according  to  the  circumstances  of  the  case. 

2547.  Abandonment  made  and  accepted  is  equivalent  to  transfer,  and  the 
thing  abandoned  with  the  rights  pertaining  to  it  becomes  from  the  time  of  abandon- 
ment the  property  of  the  insurer.    The  acceptance  may  be  either  express  or  implied. 
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2548.  On  an  accepted  abandonment  of  the  ship,  the  freight  earned  after  the 
loss  belongs  to  the  insurer  of  the  ship;  that  earned  previously  to  the  loss  belongs 
to  the  ship-owner  or  to  the  insurer  on  freight  to  whom  it  is  abandoned. 

2549.  Abandonment  made  upon  sufficient  ground  and  accepted,  is  binding 
on  both  parties.  It  can  not  be  defeated  by  any  subsequent  event,  or  revoked  other- 
wise than  by  mutual  consent. 

2550.  If  the  insurer  refuse  to  accept  a  vaUd  abandonment  he  is  liable  as  for 
an  absolute  total  loss,  deducting  from  the  amount  any  proceeds  of  the  thing  aban- 
doned which  have  been  applied  to  the  benefit  of  the  insured. 

Section  VI.     Of  Loss  by  Average  Contributions. 

2551.  In  the  absence  of  special  agreement  between  the  parties,  average  con- 
tributions are  regulated  by  the  following  articles  of  this  section,  and,  when  these 
do  not  apply,  by  the  usage  of  trade.  The  insurer  is  bound  to  reimburse  the  insured 
the  amount  of  his  contribution  not  exceeding  the  sum  insured. 

2552.  Contribution  by  the  ship  and  freight,  and  by  the  goods,  whether  saved 
or  lost,  rateably  and  according  to  their  respective  valr.es.  is  made  for  damages 
voluntarily  sustained  and  extraordinary  expenses  incu'/ed,  for  the  common  safety 
of  the  ship  and  cargo.  These  are  called  general  or  gross  average  losses,  and  are  as 
follows:  1.  Money  or  other  things  given  as  a  compensation  to  pirates  to  ransom  the 
ship  and  cargo,  or  as  salvage  to  recaptors;  2.  Loss  by  jettison;  3.  Masts,  cables, 
anchors,  or  other  furniture  of  the  ship,  cut  away,  destroyed,  or  abandoned;  4.  Da- 
mages caused  by  jettison  to  the  goods  which  remain  in  the  ship  or  to  the  ship  it- 
self; 5.  The  wages  and  maintenance  of  seamen,  during  the  detention  of  the  ship 
in  the  course  of  her  voyage,  by  a  sovereign  power,  and  during  the  necessary  repairs 
of  injuries  of  a  nature  to  give  rise  to  average  contribution;  6.  The  expense  of  un- 
lading to  hghten  the  ship  and  enable  her  to  enter  a  port  of  refuge  or  river,  when  she 
is  compelled  to  do  so  by  storm  or  by  pursuit  of  an  enemy;  7.  Loss  and  expenses 
arising  from  the  voluntary  stranding  of  the  ship  for  the  purpose  of  escaping  total 
loss  or  capture.  And  in  general  aU  damages  voluntarily  suffered  and  extraordinary 
expenses  incurred  for  the  common  safety  of  the  ship  and  cargo,  from  the  time  of 
loading  and  departure  of  the  ship  to  the  time  of  her  arrival  and  discharge  at  the 
port  of  destination. 

2553.  Jettison  gives  rise  to  contribution  only  when  it  is  made  in  imminent 
peril  and  is  necessary  for  the  preservation  of  the  ship  and  cargo.  It  may  be  of  the 
cargo,  or  of  the  provisions,  tackle,  or  furniture  of  the  ship. 

2554.  Jettison  must  be  first  made  of  things  the  least  necessary,  the  most 
weighty,  and  of  the  least  value. 

2555.  The  ship's  warUke  stores  and  provisions,  and  the  clothes  of  the  crew, 
do  not  contribute,  but  the  value  of  those  lost  by  jettison  is  paid  by  contribution 
upon  other  effects  generally.  The  baggage  of  passengers  does  not  contribute.  If 
lost  it  is  paid  by  contribution  in  which  it  shares. 

2556.  Goods  for  which  there  is  no  bUl  of  lading  or  acknowledgment  by  the 
master,  or  which  are  put  on  board  contrary  to  the  charter-party,  are  not  paid  for 
by  contribution  if  lost  by  jettison.   They  contribute  if  saved. 

2557.  Goods  carried  on  deck,  which  are  lost  or  damaged  by  jettison,  are  not 
paid  for  by  contribution,  unless  they  were  so  carried  in  conformity  with  an  estab- 
lished usage  and  course  of  trade.    They  contribute  if  saved. 

2558.  In  cases  of  average  contribution  the  ship  and  freight  are  estimated 
at  their  value  at  the  port  of  discharge.  The  goods  lost  as  weU  as  those  saved  are 
estimated  in  like  manner,  deducting  freight,  duties,  and  other  charges. 

2559.  Notwithstanding  the  rule  of  valuation  contained  in  the  last  preceding 
article,  the  amount  which  the  insurer  is  liable  to  reimburse  to  the  insured  for  his 
contribution  is  regulated  by  the  value  which  the  ship  or  goods  bear  according  to 
articles  2533  and  2534,  or  by  the  sum  specified  in  the  valued  policy  and  not  by  their 
contribution  value. 

2560.  No  contribution  is  made  for  particular  average  losses.  They  are  borne 
by  the  owner  of  the  thing  which  has  suffered  the  damage  or  occasioned  the  ex- 
pense; saving  his  recourse  against  the  insurer  as  declared  in  article  2527. 

2561.  If  the  ship  be  not  saved  by  the  jettison,  no  contribution  takes  place, 
and  the  goods  saved  are  not  held  to  contribute  for  those  lost  or  damaged  thereby. 
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2562.  If  the  ship  be  saved  by  the  jettison  and  continue  her  voyage,  but  be 
afterwards  lost,  the  goods  saved  are  subject  to  contribution  at  their  actual  value, 
deducting  the  costs  of  salvage. 

2563.  The  goods  jettisoned  do  not  in  any  case  contribute  to  the  payment 
of  losses  happening  afterwards  to  the  goods  saved.  The  cargo  does  not  contribute 
to  the  payment  of  the  ship  when  lost  or  rendered  unfit  for  navigation. 

2564.  In  case  of  the  loss  of  goods  put  into  lighters  to  enable  the  ship  to  enter 
into  a  port  or  river,  the  ship  and  her  whole  cargo  are  subject  to  contribution;  but 
if  the  ship  be  lost  with  the  goods  remaining  on  board,  the  goods  in  the  hghters  are 
not  subject  to  contribution,  although  they  arrive  safely  in  part. 

2565.  It  is  the  duty  of  the  master  on  his  arrival  at  the  first  port  to  make  his 
declaration  and  protests  in  the  customary  form,  and  also,  together  with  some  of 
his  crew,  to  make  oath  that  the  loss  or  expense  sustained  was  for  the  safety  of  the 
ship  and  crew.  The  neglect  to  do  so  does  not,  however,  affect  the  rights  of  the  par- 
ties interested. 

2566.  The  owners  and  master  have  a  privilege  and  right  of  retention  upon  the 
goods  on  board  the  ship  or  their  price  for  the  amount  of  contribution  for  which  these 
are  liable. 

2567.  If  after  the  contribution  the  goods  jettisoned  be  recovered  by  the  owner 
he  is  bound  to  repay  to  the  master  and  other  interested  parties,  the  amount  of  the 
contribution  received  by  him,  deducting  therefrom  the  amount  of  damage  suffered 
by  the  goods  and  the  costs  of  salvage. 


Insolvency. 
Code  of  Civil  Procedure.^) 


853.  The  following  persons  may  make  a  judicial  abandonment  of  their  pro- 
perty for  the  benefit  of  their  creditors:  1.  A  debtor  who  has  been  arrested  upon 
capias  ad  respondendum,  as  provided  in  the  chapter  thereon;  2.  A  trader  who  has 
ceased  his  payments  and  upon  whom  a  demand  of  abandonment  has  been  made 
by  any  creditor  whose  claim  is  unsecured  for  a  sum  of  two  hundred  dollars  or  up- 
wards. 

854.  The  demand  required  by  paragraph  2  of  the  preceding  article  must  be 
signed  by  the  creditor  or  by  his  agent  specially  authorized  in  that  behalf;  and  in 
the  case  of  a  corporation,  by  its  president,  general  manager,  or  local  agent  for  the 

1)  The  statutory  provisions  relating  to  the  winding-up  of  companies  are  contained  in  the 
Dominion  Winding-up  Act  and  in  the  Statutes  of  Quebec  reprinted  under  the  head  of  Com- 
panies, supra.  The  Civil  Code  also  contains  certain  provisions  relating  to  the  rights  of  cred- 
itors, the  principal  of  which  are  the  following: 

1032.  Creditors  may  in  their  own  name  impeach  the  acts  of  their  debtors  in  fraud  of  their 
rights,  according  to  the  rules  provided  in  this  section. 

1033.  A  contract  can  not  be  avoided  unless  it  is  made  by  the  debtor  with  intent  to  defraud, 
and  will  have  the  effect  of  injuring  the  creditor. 

1034.  A  gratuitous  contract  is  deemed  to  be  made  with  intent  to  defraud,  if  the  debtor 
be  insolvent  at  the  time  of  making  it. 

1035.  An  onerous  contract  made  by  an  insolvent  debtor  with  a  person  who  knows  him 
to  be  insolvent  is  deemed  to  be  made  with  intent  to  defraud. 

1036.  Every  payment  by  an  insolvent  debtor  to  a  creditor  knowing  his  insolvency,  is  dee- 
med to  be  made  with  intent  to  defraud,  and  the  creditor  may  be  compelled  to  restore  the  amount 
or  thing  received  or  the  value  thereof,  for  the  benefit  of  the  creditors  according  to  their  respec- 
tive rights. 

1038.  An  onerous  contract  made  with  intent  to  defraud  on  the  part  of  the  debtor,  but  ia 
good  faith  on  the  part  of  the  person  with  whom  he  contracts  is  not  voidable ;  saving  the  special 
provisions  applicable  in  cases  of  insolvency  of  traders. 

1039.  No  contract  or  payment  can  be  avoided,  by  reason  of  anything  contained  in  this 
section,  at  the  suit  of  a  subsequent  creditor,  unless  he  is  subrogated  in  the  rights  of  an  anterior 
creditor. 

1040.  No  contract  or  payment  can  be  avoided  by  reason  of  anything  contained  in  this 
section  at  the  suit  of  any  individual  creditor,  unless  such  suit  is  brought  within  one  year  from 
the  time  of  his  obtaining  a  knowledge  thereof.  If  the  suit  be  by  assignees  or  representatives  of 
the  creditors  collectively,  it  must  be  brought  within  a  year  from  the  time  of  their  appoint- 
ment. 
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district  where  the  abandonment  should  be  made,  or  by  the  specially  authorized 
agent  of  such  corporation.  Any  demand  made  by  virtue  of  a  special  power  of  at- 
torney must  mention  the  fact. 

855.  The  service  of  the  demand  on  a  person  in  the  Province  is  subject  to  the 
same  rules  as  ordinary  summons. 

856.  The  demand  must  be  filed  at  the  office  of  the  Court,  together  with  a 
claim  imder  oath  accompanied  by  vouchers,  and  the  special  power  of  attorney,  it 
any,  under  which  the  demand  has  been  made. 

857.  The  demand  may  be  contested  by  petition,  which  must  be  filed  within 
two  days  after  the  service  of  the  demand,  and  be  served  upon  the  demanding  party 
as  soon  as  possible.  The  contesting  party  may,  within  the  same  delay,  file  a  motion 
to  stay  the  proceedings  until  a  power  of  attorney  or  security  for  costs  is  furnished 
by  the  party  who  made  the  demand,  whenever  the  latter  is  not  resident  in  the  Pro- 
vince. 

858.  The  abandonment  consists  of  the  filing  of  the  declaration,  and  of  the  de- 
posit of  the  statement,  as  hereinafter  provided. 

859.  If  the  debtor  does  not  contest  the  demand,  he  must,  within  two  days 
after  it  has  been  served  upon  him,  file  at  the  place  where  by  law  the  abandonment 
must  be  made,  a  declaration  that  he  consents  to  abandon  all  his  property  to  his 
creditors;  and  he  must  deposit  his  statement  within  four  days  from  such  service. 
If  there  is  a  contestation  or  a  motion  for  a  power  of  attorney  or  for  security  for  costs, 
the  delays  are  computed  from  the  judgment  thereon.  The  judge  may  extend  the 
delays  for  fUing  the  declaration  or  for  depositing  the  statement. 

860.  If  one  or  more  of  the  members  of  a  partnership  is  dead,  or  absent  from 
the  Province,  the  declaration  and  statement  may  be  signed  by  the  surviving  or  by 
the  resident  partners;  but  the  abandonment  does  not  then  affect  the  private  pro- 
perty of  the  dead  or  absent  partner. 

861.  The  statement  must  be  sworn  to  by  the  debtor  and  show:  1.  All  the 
moveable  and  immoveable  property  Hable  to  seizure  in  his  possession ;  2.  The  names 
and  addresses  of  his  creditors,  the  amount  of  their  respective  claims,  and  the  nature 
of  each  claim,  whether  privileged,  hypothecary,  or  otherwise.  Unless  a  declaration 
has  been  made  by  the  debtor  in  conformity  with  article  859,  the  statement  must  be 
accompanied  with  a  declaration  by  the  debtor  that  he  consents  to  abandon  all  his 
property  to  his  creditors. 

862.  The  declaration  and  the  statement  are  filed  in  the  office  of  the  Superior 
Court  for  the  district  where  the  debtor  has  his  principal  place  of  business,  and  in 
default  of  such  place,  where  he  is  domiciled. 

863.  The  abandonment  deprives  the  debtor  of  the  enjoyment  of  such  of  his 
property  as  is  liable  to  seizure,  as  well  as  of  the  possession  of  his  books  of  account 
and  titles  to  debt,  and  gives  his  creditors  the  right  to  have  such  property  sold  and 
realized  for  the  payment  of  their  respective  claims. 

864.  Immediately  after  the  filing  of  the  declaration  that  the  debtor  consents 
to  abandon,  whether  it  is  accompanied  by  the  statement  or  not,  the  prothonotary 
appoints  a  provisional  guardian  whom  he,  as  far  as  possible,  selects  from  the  most 
interested  creditors,  who,  either  personally  or  by  a  person  whom  he  delegates  for 
that  purpose,  takes  immediate  possession  of  aU  the  property  hable  to  seizure  and 
of  the  books  of  account  and  titles  of  debt  of  the  debtor.  The  guardian  may  sum- 
marily dispose  of  any  perishable  goods  and  may  take  conservatory  measures, 
under  the  direction  of  the  judge,  or,  in  the  absence  of  the  latter,  of  the  prothonotary. 

865.  Within  five  days  after  the  filing  of  the  statement  the  provisional  guardian 
must  give  notice  of  the  abandonment:  1.  By  inserting  and  advertisement  to  that 
effect  in  the  Qud)ec  Official  Gazette.  2.  By  a  registered  letter,  posted  to  the  address 
of  each  of  the  creditors,  setting  forth  the  date  of  the  filing  of  the  statement,  and 
the  amount  and  the  nature  of  each  claim.  In  default  of  such  notices  being  given 
by  the  provisional  guardian  within  the  prescribed  delay,  the  debtor  or  any  creditor 
may  give  them. 

866.  For  the  purpose  of  advising  as  to  the  appointment  of  a  curator  and  in- 
spectors, a  meeting  of  the  creditors  is  called  before  the  judge,  by  a  registered  notice 
posted  to  the  address  of  each  of  them,  and  also  inserted  in  a  newspaper  published 
in  the  district,  or  in  a  neighbouring  district  if  there  be  none  in  the  district.  Such 
meeting  must  be  held  between  the  fifth  and  the  fifteenth  day  after  the  publication 
of  the  notice  calling  it. 
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867.  The  judge  must  appoint,  as  curator  and  inspectors,  the  persons  chosen 
by  the  majority  id  number  and  in  value  of  the  creditors  present  or  represented  at 
the  meeting  who  have  filed  sworn  claims.  If  the  majority  in  number  does  not  agree 
with  the  majority  in  value,  the  Judge  decides  between  them,  as  he  thinks  proper. 

868.  The  Judge  may  also  appoint  a  guardian  and  a  curator  in  any  of  the  follow- 
ing cases:  1.  When  a  capias  can  not  be  executed  by  reason  of  the  absence  of  the 
defendant,  or  because  he  cannot  be  found.  2.  When  the  debtor  is  a  trader  who 
has  ceased  his  payments,  and  has  left  the  Province,  or  no  longer  resides  therein; 
3.  When  the  demand  has  been  served  upon  a  trader  of  the  age  of  seventy  years 
or  upwards  or  upon  a  woman  who  is  a  public  trader,  and  has  not  been  compUed 
with. 

869.  Such  appointment  is  made  on  the  petition  of  the  plaintiff  or  of  a  creditor 
whose  claim  is  unsecured  for  a  sum  of  two  hundred  dollars  or  upwards.  The  powers 
and  obUgations  of  the  provisional  guardian  and  of  the  curator  so  appointed  are, 
in  so  far  as  may  be,  the  same  as  in  cases  of  abandonment.  The  Judge  may  prescribe 
the  observance  of  such  formalities  and  the  giving  of  such  pubUc  notices  as  he  deems 
necessary. 

870.  The  curator  takes  possession  of  all  the  property  mentioned  in  the  state- 
ment, as  well  as  of  the  debtor's  books  of  account  and  titles  of  debt,  and  administers 
the  property  until  it  is  sold  or  reaUzed  in  the  manner  hereinafter  mentioned.  He 
has,  in  like  manner,  a  right  to  receive,  coUect,  and  recover  any  other  property  be- 
longing to  the  debtor,  which  the  latter  has  failed  to  include  in  his  statement,  ex- 
cept such  as  is  by  law  exempt  from  seizure. 

871.  After  the  abandonment,  any  proceeding  by  way  of  seizure,  attachment 
for  rent  or  seizure  in  execution  against  the  moveable  property  of  the  debtor  is  sus- 
pe  nded ;  and  the  guardian  or  the  curator  has  a  right  to  take  possession  of  the  goods 
so  seized,  upon  serving,  by  a  bailiff,  a  notice  of  his  appointment  upon  the 
seizing  creditor,  or  upon  his  attorney,  or  upon  the  bailiff  intrusted  with  the 
writ.  The  costs  upon  such  seizure,  incurred  after  the  notice,  or,  in  the  absence 
of  such  notice,  incurred  by  a  creditor  after  he  had  knowledge  of  the  abandonment, 
either  personally,  or  by  his  attorney,  or  by  the  bailiff,  and  in  all  cases,  the  costs 
of  seizure  incurred  eight  days  after  the  notice  given  by  the  curator,  can  not  be  col- 
located upon  the  property  of  the  debtor,  the  proceeds  of  which  are  distributed  in 
consequence  of  the  abandonment.  The  judge  may,  however,  permit  the  continuance 
of  proceedings  already  commenced,  upon  such  terms  as  are  deemed  proper. 

872.  The  curator  must  make  his  appointment  known  by  an  advertisement  in 
the  Quebec  Official  Gazette,  and  by  a  registered  notice  posted  to  the  address  of  each 
creditor.  In  such  notice  the  curator  calls  upon  the  creditors  to  fUe  their  sworn 
claims  with  him  within  a  delay  of  thirty  days. 

873.  If  subsequently  to  the  abandonment,  and  before  the  curator  has  ren- 
dered his  final  account,  the  debtor  acquires  any  additional  property,  he  may  be 
required,  by  a  new  demand,  to  abandon  it  also.  Immediately  upon  the  abandon- 
ment being  made,  the  curator  takes  possession  of  such  property,  and  proceeds  to 
the  sale  and  distribution  of  the  moneys  as  in  ordinary  cases;  but  is  bound  to  reim- 
burse the  expenses  incurred  by  any  creditor  through  whose  diligence  the  property 
is  rendered  available.  Such  demand  may  be  made  by  the  curator,  with  the  authori- 
zation of  the  inspectors,  or  by  any  creditor  competent  to  demand  an  abandonment. 

874.  The  curator  appointed  may  be  required  to  give  security,  the  amount 
whereof  is  fixed  by  the  Judge.  The  security  may  be  given  in  favour  of  the  creditors 
of  the  debtor  generally  without  mentioning  their  names.  The  Judge  may,  whenever 
it  becomes  necessary,  appoint  a  curator  ad  hoc  to  enforce  any  such  bond  against 
the  parties  hable. 

875.  The  curator  is  subject  to  the  summary  jurisdiction  of  the  Judge. 

876.  Any  property  not  belonging  to  the  debtor,  which  is  in  the  curator's 
possession  by  virtue  of  the  abandonment,  may  be  recovered  by  the  person  thereto 
entitled,  upon  a  petition  to  the  judge. 

877.  The  curator  may,  with  the  leave  of  the  judge,  upon  the  advice  of  the  cred- 
itors or  inspectors,  exercise  all  the  rights  of  action  of  the  debtor  and  aU  the  actions 
possessed  by  the  mass  of  the  creditors. 

878.  The  curator  may  sell  the  moveable  and  immoveable  property  of  the  deb- 
to  r  in  the  manner  indicated  by  the  judge,  upon  the  advice  of  the  parties  interested 
or  of  the  inspectors. 
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879.  Upon  the  application  of  the  curator  authorized  by  the  inspectors  or 
upon  the  application  of  an  hypothecary  creditor,  after  notice  to  the  debtor,  the 
Judge  may  authorize  the  curator  to  sell  the  immoveables  of  the  latter  in  such 
manner  and  after  such  notices  as  the  Judge  may  please  to  order,  he  may  also  au- 
thorize or  command  the  curator  to  issue  his  warrant  to  the  sheriff  competent  to  act 
requiring  the  latter  to  seize  and  sell  such  immoveables.  The  sheriff  executes  such 
warrant  without  making  any  service  upon  the  debtor,  but  by  otherwise  observing 
the  same  rules  as  in  the  case  of  an  execution  against  immoveables;  and  aU  sub- 
sequent proceedings  are  had  in  the  Superior  Court.  The  moneys  realized  from  the 
sale  made  by  the  sheriff  remain  in  his  hands  to  be  paid  by  him  to  the  privileged 
and  hypothecary  creditors  in  accordance  with  the  report  of  distribution  which  shall 
be  made  by  the  prothonotary  of  the  Superior  Court  in  the  usual  way,  and  the  sur- 
plus shall  be  remitted  to  the  curator  upon  an  order  of  the  judge  for  its  distribution 
among  the  chirography  creditors  by  means  of  a  dividend  sheet  prepared  in  accor- 
dance with  the  following  article. 

880.  The  moneys  realized  by  the  curator  from  the  property  of  the  debtor 
must  be  distributed  by  the  curator  among  the  creditors  by  means  of  dividend - 
sheets  prepared  after  the  expiration  of  the  delays  to  file  creditor's  claims.  Notice 
of  their  preparation  must  be  given  by  an  advertisement  in  the  Quebec  Official 
Gazette.  A  copy  of  the  dividend-sheets,  with  a  notice  of  the  date  at  which  they 
are  payable,  must  also  be  posted  by  registered  letter  to  the  address  of  each  of  the 
creditors  who  have  filed  their  claims  or  whose  names  appear  in  the  statement. 
The  dividend-sheets  are  payable  fifteen  days  after  the  observance  of  these  for- 
malities. 

881.  The  claims  or  dividends  may  be  contested  by  any  party  interested  or 
by  the  curator  at  the  expense  of  the  estate  if  he  is  so  instructed  by  the  inspectors. 
The  contestation  for  such  purpose  is  filed  with  the  curator,  who  is  bound  to  trans- 
mit it  immediately  to  the  prothonotary  of  the  Superior  Court  for  the  district  in 
which  the  proceedings  upon  the  abandonment  are  then  deposited,  or  for  such  other  dis- 
trict as  the  parties  interested  in  the  contestation  may  agree  upon;  and  the  con- 
testation is  proceeded  with  and  decided  summarily  by  the  Judge.  The  Judge  may 
allow  the  payment,  in  whole  or  in  part,  of  any  claims  or  dividends  which  are  not 
contested,  upon  being  satisfied  that  a  sufficient  sum  is  retained  to  meet  the  con- 
testation. 

882.  Any  creditor,  at  any  time  after  the  filing  of  the  statement,  or  the  curator 
with  the  authorization  of  the  inspectors,  may  summon  the  debtor  to  appear  before 
the  Judge  or  the  prothonotary,  and  examine  him  on  oath  concerning  the  statement 
and  the  condition  of  his  affairs. 

883.  Upon  appUcation  by  any  creditor  at  any  time  after  the  filing  of  the 
statement,  or  by  the  curator  with  the  authorization  of  the  inspectors,  the  judge 
may  order  the  production  of  any  book  or  document  relating  to  the  matters  mentio- 
ned in  the  preceding  article,  and  the  examination  of  the  consort  of  the  debtor  and 
of  any  other  persons  whom  he  deems  capable  of  furnishing  information  in  regard 
to  such  matters. 

884.  The  rules  relating  to  the  summoning  and  examination  of  witnesses  and 
the  taking  of  evidence  govern  cases  provided  for  in  the  two  preceding  articles, 
in  so  far  as  they  apply.  Any  person  summoned  who  refuses  to  appear  or  to  an- 
swer, or  to  produce  any  book  or  document,  may  be  condemned  by  the  Judge  to  im- 
prisonment for  a  term  not  exceeding  one  year.  If  any  dispute  arises  during  the 
examination,  the  parties  are  sent  before  the  Judge  to  have  it  decided. 

885.  The  curator,  authorized  by  the  inspectors,  or  any  creditor,  may  contest 
the  statement  by  reason:  1.  Of  the  fraudulent  omission  to  mention  property  of 
the  value  of  one  hundred  dollars;  2.  Of  fraudulent  misrepresentations  therein 
with  respect  to  the  number  of  the  creditors,  or  the  nature  or  amount  of  their  claims ; 
3.  Of  secretion  by  the  debtor,  within  the  year  immediately  preceding  the  filing  of 
the  statement,  or  since,  of  any  portion  of  his  property,  with  intent  to  defraud  his 
creditors. 

886.  The  contestation  of  the  statement  must  be  made  within  four  months 
from  the  day  on  which  the  advertisement  of  the  curator's  appointment  appears  in 
the  Quebec  Official  Gazette. 

887.  The  contesting  party  is  also  bound,  within  the  same  delay,  to  prove 
his  allegations,  by  all  legal  means.    The  Judge  may,  however,  prolong  the  delay 
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for  making  such  proof,  but  not  beyond  two  months.  The  Judge  may,  when  satis- 
fied that  the  delay  is  due  to  the  fault  of  the  debtor,  allow,  from  time  to  time,  a 
further  delay  of  two  months. 

888.  If  the  contesting  party  establishes  any  one  of  the  offences  mentioned 
in  Article  885,  the  Judge  may  condemn  the  debtor  to  be  imprisoned  for  a  term  not 
exceeding  one  year.  The  rules  contained  in  articles  838,  839,  840,  841  and  842, 
apply,  in  so  far  as  may  be,  to  proceedings  in  execution  of  the  condemnation. 

889.  If  the  statement  is  not  contested  within  the  required  delay,  or  if  the 
contestation  is  not  proved  within  such  delay,  the  judge  may  order  the  discharge 
of  the  debtor  and  the  latter  is  exempt  from  arrest  or  imprisonment  by  reason  of 
any  cause  of  action  which  existed  before  the  making  of  such  statement,  without 
prejudice  to  cases  where  he  has  been  already  arrested  under  a  capias,  or  is  impri- 
soned for  any  debt  of  the  description  mentioned  in  Articles  833  and  834;  and  in 
case  of  such  imprisonment  or  arrest,  he  may  obtain  his  Uberation  from  the  Judge, 
upon  petition  and  sufficient  proof. 

890.  Judgments  and  orders  rendered  in  virtue  of  Articles  866,  867,  868,  871, 
874,  877,  878,  879,  882,  and  883  are  not  subject  to  review  or  to  appeal. 

891.  The  abandonment  of  his  property  discharges  the  debtor  from  his  debts 
to  the  extent  only  of  the  amount  which  his  creditors  have  been  paid  out  of  the 
proceeds  of  the  sale  of  such  property. 

892.  The  curator  must  keep  a  register  containing  the  names  and  description 
of  the  debtor,  the  date  of  the  abandonment,  the  amount  of  the  proceeds  of  the  prop- 
erty, the  amount  of  each  claim,  the  amount  paid  to  each  creditor,  the  number  of 
dividends,  and  the  amount  of  his  fees  and  disbursements.  The  register  may  be 
consulted  by  any  creditor,  during  reasonable  hours,  at  the  curator's  place  of  busi- 
ness. Within  two  months  after  the  date  when  the  last  dividend-sheet  is  payable, 
the  curator  must  deposit  the  register  in  the  office  of  the  Court  to  which  it  appertains. 
The  curator  must  also,  within  the  same  delay,  unless  the  judge  otherwise  orders, 
under  penalty  of  aU  costs  and  damages,  prepare  a  certificate  of  all  his  proceedings, 
and  file  it  in  the  office  of  the  Superior  Court,  with  all  papers  and  documents  re- 
lating to  his  management,  and  the  complete  record  thus  returned  forms  part  of  the 
records  of  such  court. 


X.  Saskatchewan. 


Law  in  force. 

The  Province  of  Saskatchewan  was  formed  from  the  North- West  Territories 
in  1905.  The  law,  both  statutory  and  common,  as  it  existed  in  the  North-West 
Territories  at  the  time  of  the  establishment  of  the  Province  continues  in  force  ex- 
cept as  modified  by  Acts  of  the  Imperial  ParUament  in  force  in  the  Province  and 
Acts  of  the  Dominion  Parliament  and  of  the  Provincial  Legislature  J^). 


Statutes."") 


Application  of  Law. 

4  &  5  Edw.  7,  c.  42.    An  Act  to  establish  and  provide  for  the  Gov- 
ernment of  the  Province  of  Saskatchewan  (20  th  July,  1905). 

Laws,  Courts,  and  officers  continued.  16.  [This  section  is  identical  in  aU  material 
respects  with  the  corresponding  section  of  the  Alberta  Act,  4  &  5  Edw.,  7  c.  3. 
reprinted  unter  Alberta,  awpra.] 

1)  Dominion  Act,  4  &  5  Edw.  7,  c.  42,   §  16.  —  2)  As  in  force  1st  January,   1912. 
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Statutes  relating  to  Commercial  Matters. 


The  law  of  Saskatchewan  relating  to  partnership,  companies,  sale  of  goods, 
factors,  and  preferential  assignments  is  in  substance  the  same  as  that  of  the  Pro- 
vince of  Alberta.  The  statutes  of  Saskatchewan  and  Alberta  have  as  a  common 
basis  the  Ordinances  of  the  North- West  Territories  as  in  force  in  1905.  But  even  in 
the  local  legislation  of  the  two  Provinces  since  that  date  there  is  a  substantial 
similarity.  A  reference  to  the  statutes  of  Alberta  as  reprinted  above  wiU  give  a 
general  view  of  the  statutory  law  of  Saskatchewan. 


XL  Yukon  Territory. 


Law  in  force. 

The  law  relating  to  civil  and  criminal  matters  and  the  Ordinances  in  force  in 
the  North- West  Territories  on  13th  June,  1898,  in  so  far  as  appUcable,  and  not  amend- 
ed or  repealed  by  any  Act  of  the  Imperial  or  of  the  Dominion  ParUament  appli- 
cable to  the  Territory,  or  by  any  local  Ordinance,  are  in  forced). 


Statutes/) 


Application  of  Law. 

R.  S.  C.  1906,  c.  63.    An  Act  to  provide  for  the  Government  of  the 

Yukon  Territory. 


Existing  laws  continued.  19.  Subject  to  the  provisions  of  this  Act,  the  laws 
relating  to  civil  and  criminal  matters  and  the  ordinances  in  force  in  the  North- 
West  Territories  on  the  thirteenth  day  of  June,  one  thousand  eight  hundred  and 
ninety-eight,  shaU  be  and  remain  in  force  in  the  Territory,  in  so  far  as  the  same 
are  applicable  thereto,  and  in  so  far  as  the  same  have  not  been  or  are  not  hereafter 
repealed,  abolished,  or  altered  by  the  ParUament  of  Canada,  or  by  any  ordinance 
of  the  Governor  in  Council  or  the  Commissioner  in  Council  made  under  the  pro- 
visions of  this  Act. 

Application  of  Acts  of  Parliament.  20.  Every  Act  of  the  Parliament  of  Ca- 
nada, except  in  so  far  as  otherwise  provided  in  any  such  Act,  and  except  in  so  far 
as  the  same  is,  by  its  terms,  applicable  only  to  one  or  more  of  the  Provinces  of  Ca- 
nada, or  is,  for  any  reason,  inapplicable  to  the  Territory,  shall,  subject  to  the  pro- 
visions of  this  Act,  apply  to  and  be  in  force  in  the  Territory. 

Acts  may  be  made  to  apply  by  proclamation.  21.  The  Governor  in  Council 
may,  by  proclamation,  from  time  to  time,  direct  that  any  act  of  the  Parhament 
of  Canada,  or  any  part  or  parts  thereof,  or  any  one  or  more  of  the  sections  of  any 
such  Act  not  then  in  force  in  the  Territory,  shall  be  in  force  in  the  Territory  ge- 
nerally, or  in  any  part  or  parts  thereof  mentioned  in  such  proclamation. 


Foreign  Companies. 
Cons.  Ord.  1902,  c.  59.    An  Ordinance  respecting  Foreign  Corporations. 

Short  Title. 
Short  title.    1.    This  Ordinance  may  be  cited  as  The  Foreign  Companies  Ordi- 
nance. 


1)  R.  S.  C.  1906,  c.  63,  §§  19—21,  reprinted  in  full  infra. —^)  As  in  force  ist  January,  1912. 
B  41 
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Corporations  to  obtain  license  before  doing  business.  Certain  documents  to  be 
filed  wirth  Territorial  Secretary.  Power  of  attorney.  Evidence  of  license.  Annual  state- 
ment to  be  furnished.  Summary  to  be  verified.  Penalty  for  default.  Commissioner  may 
suspend  or  revoke  license.  2.  Any  company,  institution,  or  corporation  incor- 
porated otherwise  than  by  or  under  the  authority  of  an  Ordinance  of  the  Terri- 
tory or  an  Act  of  the  Parliament  of  Canada  desiring  to  carry  on  any  of  its  business 
within  the  Territory  may  (through  the  Territorial  Secretary)  petition  the  (Commis- 
sioner for  a  Ucense  so  to  do  and  the  Commissioner  may  thereupon  authorise  such 
company,  institution,  or  corporation  to  use,  exercise,  or  enjoy  any  powers,  privi- 
leges, and  rights  set  forth  in  the  said  license.  2.  No  such  license  shall  be  issued  un- 
til such  company,  institution,  or  corporation  has  deposited  in  the  office  of  the  Terri- 
torial Secretary  a  true  copy  of  the  Act,  charter,  or  other  instrument  incorporating 
the  company,  institution,  or  corporation  verified  in  the  manner  which  may  be 
satisfactory  to  the  Commissioner  together  with  a  duly  executed  power  of  attorney 
empowering  some  person  therein  named  and  residing  in  the  Territory  to  act  as 
its  attorney  and  to  sue  and  be  sued,  plead  or  be  impleaded  in  any  Court,  and  ge- 
nerally on  behalf  of  such  company,  institution,  or  corporation  and  within  the  said 
Territory  to  accept  service  of  process  and  to  receive  all  notices  and  for  the  purposes 
aforesaid  to  do  all  acts  and  to  execute  all  deeds  and  other  instruments  relating 
to  the  matters  within  the  scope  of  the  power  of  attorney;  and  such  company,  in- 
stitution, or  corporation  may  from  time  to  time  by  a  new  or  other  power  of  attor- 
ney executed  and  deposited  as  aforesaid  appoint  another  attorney  within  the  Terri- 
tory for  the  purposes  aforesaid  to  replace  the  attorney  formerly  appointed;  and 
notice  of  the  granting  of  such  hcence  shaU  be  given  forthwith  by  the  Territorial 
Secretary  in  the  Official  Gazette.  3.  The  license  or  any  exemplification  thereof  under 
the  seal  of  the  Territory  shall  be  sufficient  evidence  in  any  proceeding  in  any  Court 
of  the  Territory  of  the  due  licensing  of  the  company,  institution,  or  corporation 
as  aforesaid.  4.  A  company,  institution,  or  corporation  licensed  under  this  section 
shall  on  or  before  the  thirty-first  day  of  January  in  every  year  during  the  conti- 
nuance of  such  Ucense  make  a  statement  to  the  Territorial  Secretary  verified  by 
affidavit  containing  as  of  the  thirty  first  day  of  December  preceding  a  summary 
of  the  following  particulars :  a)  The  corporate  name  of  the  company,  institution,  or 
corporation;  b)  The  manner  in  which  the  company,  institution,  or  corporation 
is  incorporated;  c)  The  place  where  the  head  office  of  the  company,  institution, 
or  corporation  is  situated;  d)  The  place  or  places  where  or  from  which  the  under- 
taking of  the  company,  institution,  or  corporation  is  carried  on;  e)  The  name,  resi- 
dence, and  post  office  address  of  the  president,  the  secretary,  and  the  treasurer 
of  the  company,  institution,  or  corparation ;  f )  The  name,  residence,  and  post  office 
address  of  each  of  the  directors  of  the  company,  institution,  or  corporation ;  g)  The 
date  upon  which  the  last  annual  meeting  of  the  company,  institution,  or  corpora- 
tion was  held;  h)  The  amount  of  the  capital  of  the  company,  institution,  or  cor- 
poration and  the  number  of  shares  into  which  it  is  divided ;  i)  The  number  of  shares 
subscribed  for  and  allotted;  j)  The  amount  of  stock  (if  any)  issued  free  from  call; 
if  none  is  so  issued,  the  fact  to  be  stated;  k)  The  amount  issued  subject  to  call; 
1)  The  number  of  calls  made  on  each  share;  m)  The  total  amount  of  calls  received; 
n)  The  total  amount  of  calls  unpaid;  o)  The  total  amount  of  shares  forfeited;  p)  The 
total  amount  of  shares  which  have  never  been  allotted  or  subscribed  for;  q)  The 
total  amount  for  which  shareholders  of  the  company,  institution,  or  corporation 
are  liable  in  respect  of  the  unpaid  stock  held  by  them ;  r)  In  a  concise  form  any  fur- 
ther information  respectimg  the  affairs  of  the  company,  institution,  or  corporation 
as  the  directors  consider  expedient.  5.  The  summary  in  the  next  preceding  subsec- 
tion mentioned  shall  be  verified  by  the  affidavit  of  the  president  and  secretary, 
and,  if  there  is  no  president  or  he  is  unable  to  make  the  same,  by  the  affidavit  of 
the  secretary  and  one  of  the  directors,  and,  if  there  is  no  secretary  or  he  is  unable 
to  make  such  affidavit,  by  the  affidavit  of  the  president  and  one  of  the  directors 
and  if  there  is  neither  a  president  or  secretary  or  they  are  both  unable  to  make 
such  affidavit,  by  the  affidavit  of  two  of  the  directors  and  if  the  president  or 
secretary  does  not  make  or  join  in  the  affidavit  the  reason  therefor  shall  be 
stated  in  the  substituted  affidavit.  6.  Any  company,  institution,  or  corporation 
making  default  in  complying  with  the  provisions  of  this  section  shall  be  liable  to 
a  penalty  of  $  50  for  each  and  every  day  during  which  default  continues;  and  every 
director,  manager,  secretary,  agent,  traveller,  or  salesman  of  such  company,  insti- 
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tution,  or  corporation  who  transacts  within  the  Territory  any  business  whatever 
for  such  company,  institution,  or  corporation  shall,  for  each  day,  upon  which  he 
so  transacts  such  business,  on  summary  conviction  thereof  before  a  justice  of  the 
peace  incur  a  penalty  of  $  60,  such  penalties  to  belong  to  the  general  revenue  fund 
of  the  Territory.  7.  The  Commissioner  may  by  order  (a  notice  of  which  shall  be 
published  by  the  Territorial  Secretary  in  the  Yukon  Official  Gazette  or  otherwise 
as  may  be  prescribed  in  the  said  order)  suspend  or  revoke  and  make  nuU  and  void 
any  hcense  granted  under  this  section  to  any  company,  institution,  or  corporation 
which  refuses  or  fails  to  comply  with  any  of  the  provisions  of  this  section  and  (not- 
withstanding such  suspension  or  revocation)  the  rights  of  creditors  of  the  company, 
institution,  or  corporation  shall  remain  as  at  the  time  of  such  suspension  or  revo- 
cation. 

Amount  of  paid  up  capital  to  appear  on  all  documents.  3,  Every  company, 
institution,  or  corporation  Heensed  under  this  Ordinance  shall  have  written  or  prin- 
ted on  its  prospectuses,  notices,  advertisements,  and  other  official  pubhcations 
and  in  all  bills  of  parcels,  invoices,  and  receipts  of  the  company,  institution,  or  cor- 
poration immediately  after  or  under  the  name  of  such  company,  institution,  or 
corporation  the  amount  of  its  paid  up  capital  and  every  such  company,  institution, 
or  corporation  which  refuses  or  neglects  to  comply  with  this  section  shall  be  Uable 
to  a  penalty  not  exceeding  $  20  for  each  such  offence ;  and  every  director,  manager, 
or  agent  of  any  company,  institution,  or  corporation  who  knowingly  authorizes 
or  permits  such  default  shall  on  summary  conviction  thereof  be  Uable  to  the  like 
penalty,  such  penalties  to  belong  to  the  general  revenue  fund  of  theJiTerritory. 

Prosecution.  4.  The  Commissioner  may  from  time  to  time  appoint  a  person 
with  salary  to  prosecute  any  company,  institution,  or  corporation  making  default 
in  complying  with  the  provisions  of  this  Ordinance. 

Fee  to  be  paid.  5.  No  hcense  shall  be  issued  to  any  company  unless  such  com- 
pany has  paid  to  the  Territorial  Treasurer  the  proper  fee  according  to  the  tariff 
of  fees  in  the  schedule  to  this  Ordinance  provided. 

Business  not  to  be  carried  on.  6.  No  company  requiring  a  hcense  under  this 
Ordinance  shall  carry  on  any  part  of  its  business  in  the  Yukon  Territory  until  it 
has  been  duly  heensed  under  this  Ordinance. 

Penalties.  7.  Any  such  company  carrying  on  business  without  being  duly 
heensed,  and  any  company,  firm,  broker,  or  other  persons  carrying  on  business 
as  a  representative  or  on  behalf  of  such  company  shall  be  hable  on  summary  con- 
viction to  a  penalty  of  $  50  for  every  day  on  which  such  business  is  carried  on  in 
contravention  of  this  section,  and  proof  of  comphance  with  the  provisions  of  this 
section  shall  at  all  times  be  upon  the  accused.  2.  The  taking  orders  for  or  the  buying 
or  seUing  goods,  wares,  and  merchandise  by  travellers  or  by  correspondence  if  the 
company  has  no  resident  agent  or  representative,  and  no  office  or  place  of  business 
in  the  Yukon  Territory,  the  onus  of  proving  which  shall  in  any  prosecution  under 
this  section  rest  on  the  accused,  shall  not  be  deemed  to  be  carrying  on  business 
within  the  meaning  of  this  Ordinance. 

Incapacity  to  sue.  8.  1.  No  such  company  shall  while  unhcensed  be  capable 
of  maintaining  any  action  or  other  proceeding  in  any  Court  in  respect  of  any  con- 
tract made  in  whole  or  in  part  in  the  Territory,  in  the  course  of  or  in  connection 
with  business  carried  on  without  a  hcense  contrary  to  the  provisions  of  section  6 
hereof.  2.  In  any  action  or  proceeding  the  burden  of  showing  that  it  is  licensed 
shall  be  upon  the  company. 


Other  Commercial  Ordinances. 


1.  Partnerships  must  be  registered  pursuant  to  Cons.  Ord.  1902,  c.  41,  which 
is  identical  in  all  material  respects  with  N.  W.  T.  Cons.  Ord.  1898,  c.  45. 

2.  Sales  of  goods  are  governed  by  Cons.  Ord.  1902,  c.  35,  which  is  a  re  enact- 
ment of  the  Imperial  Act.  There  is  no  doctrine  of  market  overt.  Sales  over  $  50 
must  be  in  writing. 

3.  Factors  are  regulated  by  Cons.  Ord.  1902,  c.  36,  which  is  a  copy  of  the  Im- 
perial Jactors  Act. 
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4.  Preferential  assignments  are  governed  by  Cons.  Ord.  1902,  c.  38.  Con- 
veyances and  transfers  made  by  an  insolvent  or  by  one  who  knows  that  he  is  on 
the  eve  of  insolvency  with  intent  to  defeat  or  delay  his  creditors,  or  to  give  to  one 
or  more  of  them  a  preference  over  the  others  are  void,  whether  such  conveyance 
was  made  under  pressure  or  not.  But  assignments  made  for  the  purpose  of  securing 
a  rateable  distribution  of  property  are  vahd,  as  are  also  all  bona  fide  sales  or 
payments  made  in  the  ordiaary  course  of  business. 

5.  Companies  are  regulated  by  Cons.  Ord.  1902,  c.  57,  which  is  in  substance 
the  N.  W.  T.  Ordinance  as  set  forth  in  N.  W.  T.  Cons.  Ord.  1898,  c.  61,  and  by  Cons. 
Ord.  1902,  c.  58,  relating  to  change  of  name.  The  Ordinance  relating  to  foreign 
companies  is  reprinted  supra. 


Newfoundland. 


Introduction.^ 


The  boundaries  of  the  Colony  of  Newfoundland  are  defined  as  containing  the 
Island  of  Newfoundland  and  the  islands  adjacent  thereto,  and  aU  the  coast  of  La- 
brador from  the  entrance  of  Hudson's  Straits  to  a  line  drawn  due  north  and  south 
from  Anse  Sablon  on  the  said  coast  to  the  fifty-second  degree  of  north  latitude, 
and  all  islands  adjacent  to  that  part  of  the  coast  of  Labrador^). 

History  and  government.^) 

Newfoundland  is  the  oldest  of  the  British  colonies.  It  is  no  longer  open  to  doubt 
that  Icelandic  navigators  reached  the  coast  of  North  America  during  the  period 
from  the  ninth  to  the  eleventh  century,  and  it  is  probable  that  they  landed  on  the 
coasts  of  Labrador  and  Newfoundland*).  In  1496  Henry  VII.  granted  letters  patent 
to  John  Cabot  authorising  him  to  make  a  voyage  of  discovery.  On  the  24  th  of 
the  following  June  Cabot  claims  to  have  first  sighted  the  New  World.  The  tradition 
is  that  the  land  thus  sighted  was  Cape  Bonavista,  Newfoundland.  Other  voyages 
under  English  auspices  followed.  In  1501  Gaspar  Cortereal,  the  Portuguese  navigator, 
came  to  Newfoundland,  and  in  the  years  immediately  following  a  number  of  fishing 
companies  were  formed  in  Portugal  for  the  purpose  of  foundmg  establishments  in 
Terra  Nova^).  The  record  of  French  fishing  voyages  begins  in  1504,  that  of  the 
Spanish  in  1511^).  During  the  sixteenth  century  the  number  of  French  and  Spanish 
vessels  in  the  Newfoundland  fishing  trade  greatly  exceeded  that  of  the  English. 
As  early  as  1522  some  settlements  seem  to  have  been  made  in  Newfoundland. 

The  attempts  at  English  colonization  begin  in  1578 — 1583  with  the  Hi-starred 
voyages  of  the  brave  but  visionary  Sir  Humphrey  Gilbert.  On  his  last  voyage 
Gilbert  formally  took  possession  of  Newfoundland  in  the  name  of  the  English  sove- 
reign^). Between  1578  and  1633  England  granted  five  different  charters  to  colonizing 
and  trading  companies  to  operate  in  Newfoundland.  One  of  the  most  interesting 
of  these  colonizing  ventures  was  the  "Sea  Forest  Plantation"  of  the  Guy  Company. 
Guy  actually  promulgated  some  laws  (11th  August  1611).  In  1615  the  first  attempt 
to  establish  a  court  of  justice  was  made  when  Sir  Richard  Whitbourne  formally 
opened  a  vice-admiralty  court,  an  account  of  which  he  has  preserved  for  us  in  his 
Discourse  of  Newfoundland S).  But  the  whole  administration  of  justice  was  a  farce, 
and  serious  disorders  continued^).  In  1629  Charles  I.  issued  a  proclamation  pro- 
hibiting disorderly  trading  with  the  Indians,  and  in  1633  the  Star  Chamber  estab- 
lished a  number  of  regulations  in  reference  to  Newfoundland,  including  the  provision 
that  the  first  skipper  arriving  from  England  was  to  be  judge  and  admiral  for  the 
fishing  season.  In  1670  additional  rules  were  issued  by  the  Star  Chamber.  It  is 
needless  to  say  that  the  "fishing  admirals"  administered  justice  without  regard 
to  forms  of  procedure,  and  with  Uttle  regard  to  the  rules  of  law^"). 

1)  The  writer  desires  to  express  his  indebtedness  to  the  Rt.  Hon.  Sir  Robert  Watson, 
Colonial  Secretary  of  Newfoundland,  for  furnishing  him  with  copies  of  the  enactments  of 
the  Colony  and  for  other  valuable  information  and  to  the  Honorable  D.  M.  Browning,  Re- 
gistrar of  the  Supreme  Court,  for  the  courtesy  of  supplying  him  with  the  advance  sheets  of 
the  reports  of  cases  for  1904 — 1910.  —  2)  Letters  patent  of  28th  March,  1876,  Stat.  R.  & 
O.,  Rev.  1904.  Vol.  9.  "Newfoundland,"  p.  1.  —  *)  In  addition  to  the  works  cited  in  the 
notes  to  this  section,  see  Hatton  and  Harvey,  Newfoundland;  Pedley,  History  of  Newfoundland. 

—  *)  Newfoundland  may  be  the  "Markland"  of  the  Sagas.  —  See  Storm,  Studies  on  the 
Vineland  voyages,  (in  Memoires  de  la  Societe  Royale  des  Antiquaires  du  Nord,  1888),  cited  iqi 
Prowse,  History  of  Newfoundland,  p.  3.  —  ^)  Patterson,  The  Portuguese  on  the  North  East  Ooasf 
of  America,  (in  Transactions   of  the  Royal  Society  of  Canada,   Vol.  8,  Sec.  II.  pp.  135 — 147).. 

—  *)  Prowse,  1.  c.  pp.  4 — 50.  —  ')  In  1583  appeared  Peckham's  A  true  report  of  the  late  dis- 
coveries and  possession  taken  in  the  right  of  the  Crown  .  .  .  of  the  Newfound  Lands,  the  first 
published  book  on  Newfoundland.  —  ^)  A  discourse  and  discovery  of  Newfoundland.  London, 
1620.  —  *)  Prowse,  1.  c.  pp  114. — 118.  —  i")  See  an  interesting  account  of  a  trial  in  Prowse,, 
1.  c.  pp.  173,  174. 
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In  1698  was  passed  the  act  of  Parliament  entitled  "An  Act  to  encourage  the 
trade  to  Newfoundland."  i)  This  act  authorised  the  "fishing  admiral"  to  hear  and 
determine  legal  controversies  relating  to  the  fishing  industry,  and  to  preserve  the 
peace,  but  apparently  did  not  apply  to  the  merchants  and  settlers  not  engaged  in 
fishing.  An  appeal  lay  to  the  officers  of  the  Royal  Navy.  The  latter  gradually 
extended  their  appellate  jurisdiction,  and  asstftned  original  jurisdiction  in  many 
cases  not  within  their  powers.  Abuses  continued,  and  in  1711  the  commanders  of 
the  merchant  ships,  merchants,  and  chief  inhabitants  assembled  and  adopted  a 
short  code  of  laws,  consisting  of  fifteen  regulations,  and  similar  assembUes  appear 
to  have  been  held  in  the  following  years  2). 

By  the  Treaty  of  Utrecht  (1713)  England's  claims  to  Newfoundland  were 
recognized.  In  1728  Captain  Henry  Osborn,  of  H.  M.  S.  "Squirrel,"  was  appointed 
governor  of  Newfoundland 3).  Osborn  established  courts  and  imposed  taxes.  His  suc- 
cessors were  also  invested  with  and  exercised  large  powers  of  administration,  but  the 
constitutionality  of  a  number  of  the  acts  of  the  early  governors  is  extremely  doubtful*). 

Comprehensive  regulations  relating  to  the  fishing  trade  of  Newfoundland  are 
contained  in  the  act  of  Parhament  of  1775^).  Provision  is  made,  inter  alia,  that  the 
wages  of  fishermen  and  seamen  shall  be  a  first  charge  on  the  fish  and  oU,  that  not 
more  than  one-haK  of  the  wages  shall  be  paid  in  advance,  and  that  disputes  regard- 
ing wages  shall  be  determined  by  the  court  of  session  or  court  of  vice-admiralty 
in  Newfoundland. 

A  court  of  vice-admiralty  was  established  in  1765,  which  in  spite  of  the  provisions 
of  the  act  of  Parliament  of  1786^),  continued  to  exercise  a  jurisdiction  in  purely  civil 
cases.  In  1789  Admiral  Milbanke,  upon  a  doubtful  construction  of  the  terms  of  his 
commission,  established  a  court  of  common  pleas.  In  1791  an  act  establishing  a 
civil  court  was  passed'').  In  1824  Parliament  passed  "an  Act  for  the  better  ad- 
ministration of  justice  in  Newfoundland^)"  and  in  conformity  therewith  a  Charter 
of  Justice  was  granted  in  the  following  year^).  In  1832  Newfoimdland  received 
representative  institutions,  and  the  first  session  of  the  assembly  was  held  in  the 
following  year.  Full  responsible  government  was  established  in  ISSS^^*).  Newfound- 
land has  not  availed  herself  of  her  privilege  to  become  a  member  of  the  Dominion 
of  Canada  1^1). 

The  present  constitution  of  Newfoundland  is  contained  in  letters  patent  of 
28th  March  1876,  as  amended  by  letters  patent  of  7th  July  190512).  The  executive 
authority  is  vested  in  the  Governor,  assisted  by  an  Executive  CouncU.  The  legis- 
lative power  is  vested  in  a  Legislative  CouncU,  consisting  of  persons  appointed  by 
the  Crown,  and  a  General  Assembly  elected  by  universal  manhood  suffrage,  but  the 
members  of  which  must  possess  certain  property  qualifications. 

The  claims  of  the  Basques  and  Bretons  to  the  discovery  of  Labrador  are  not 
weU  sustained,  and  the  discovery  of  South  Labrador  must  for  the  present  be  ascribed 
to  John  Cabot  (1498)i*).  Labrador  was  attached  to  Newfoundland  in  1763.  Courts 
were  authorised  to  be  established  in  18 ll^*).  The  present  court  for  Labrador  was 
authorised  by  the  Act  of  Parliament  of  18241^).  Labrador  is  administered  by  the 
Collector  of  Customs  of  Newfoundland.  This  official  is  a  justice  of  the  peace,  and  at 
present  no  other  courts  are  in  operation. 

Law  in  force. 

Newfoundland  having  been  acquired  by  England  by  occupation  and  settlement, 
the  law  of  England  became  from  the  outset  the  law  of  the  Colony,  except,  possibly,  in 

1)  10  &  11  Wm.  3,  c.  25.  —  2)  xhe  regulations  adopted  by  this  self-constituted  parUt^ 
ment  are  set  forth  in  Prowse,  1.  c.  pp.  271,  272.  See  also  Reeves,  History  of  the  government 
of  the  Island  of  Newfoundland,  pp.  52,  53.  —  ^)  The  Home  Government,  instead  of  appointing 
a  person  skilled  in  the  law,  as  recommended,  appointed  a  navy  officer,  and  sent  out  copies  of 
the  Acts  of  Parliament  and  eleven  copies  of  Shaw's  Practical  Justice  of  the  Peace.  —  Beeves, 
1.  c.  pp.  73,  74.  —  *)  Beeves,  1.  c,  passim;  Prowse,  1.  c.  pp.  286  et  seq.  —  6)  15  Geo.  3,  c.  31. 
—  6)  26  Geo.  3,  c.  26.  —  ')  31  Geo.  3,  u.  29,  continued  by  32  Geo  3,  c.  46.  See  also  49  Geo.  3, 
c.  27.  —  8)  5  Geo.  4,  c.  67.  —  ^)  The  text  of  the  Charter  of  Justice  may  be  found  in  Stat. 
B.  &  O.  Bev.  1904,  Vol.  9,  "Newfoundland,"  pp.  5  et  seq.  —  lO)  2  &  3  Wm.  4,  o.  78.  See 
also  5  &  6  Vic.  c.  120.  —  ")  British  North  America  Act,  1867,  (30  &  31  Vic.  c.  3)  §  146.  — 

12)  Stat.  B.  &  O.  Bev.  1904,  Vol.  9,  "Newfoundland,"  pp.  1—4;  Stat.  B.  &  O.  1905,  p.  145.  — 

13)  For  an  account  of  the  early  discoveries  and  settlements,  see  Prowse,  1.  c,  pp.  587 — 618.  — 
1*)  51  Geo.  3,  u.  45.  —  ")  5  Geo.  4,  c.  67. 
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the  small  portion  of  the  island  settled  by  the  French i).  The  law  of  England,  both 
common  and  statute  law,  in  force  on  1st  January  1833,  when  the  legislature  of  New- 
foundland began  its  sessions,  is  in  force,  except :  first,  in  so  far  as  its  provisions  are 
not  applicable  to  local  conditions ;  and,  secondly,  in  so  far  as  it  has  been  modified 
by  Imperial  legislation  expressly  or  impliedy  extended  to  Newfoundland  and  by 
enactments  of  the  local  legislature. 

The  English  law  relating  to  the  making,  operation,  transfer,  and  discharge  of 
contracts  is  in  force^).  The  promise  made  after  full  age  to  pay  a  debt  contracted 
during  infancy,  or  the  ratification  after  full  age  of  a  promise  or  simple  contract 
made  during  infancy  must  be  in  writing^).  Contracts  of  guaranty  must  be  in  writing 
and  signed  by  the  party  to  be  charged  therewith,  or  his  agent  in  that  behalf,  but 
the  writing  need  not  set  forth  the  consideration  for  the  promise*). 

Aliens  may  acquire,  hold  and  dispose  of  real  and  personal  property  in  the 
same  manner  as  natural  born  British  subjects^).  Married  women  may  acquire,  hold 
and  dispose  by  wUl  or  otherwise  of  any  real  or  personal  property  as  separate  pro- 
perty without  the  intervention  of  a  trustee.  They  are  capable  of  entering  into 
and  rendering  themselves  liable  in  respect  of  and  to  the  extent  of  their  separate 
property  in  the  same  manner  as  a  feme  sole,  and  may  sue  and  be  sued  without 
joinder  of  their  husbands.  A  contract  entered  into  by  a  married  woman  otherwise 
than  as  an  agent  is  deemed  to  be  a  contract  entered  into  with  respect  to  and  bind- 
ing her  separate  property,  whether  she  is  or  is  not  in  fact  possessed  of  or  entitled 
to  any  separate  property  at  the  time  when  she  enters  into  such  contract,  and  binds 
all  separate  property  which  she  may  at  that  time  or  thereafter  be  possessed  of  or 
entitled  to,  and  is  also  enforcible  by  process  of  law  against  all  property  which  she 
may  thereafter,  while  discovert,  be  possessed  of  or  entitled  to,  except  such  prop- 
erty as  she  is  restrained  from  anticipating.  Shares,  stock,  debentures,  or  other 
interest  in  any  company  or  society  standing  in  the  name  of  a  married  woman  are 
prima  facie  deemed  to  be  her  property  in  respect  of  which  she  is  deemed  to  be  entitled 
to  receive  dividends,  interest  and  profits  without  the  concurrence  of  her  husband, 
and  in  regard  to  which  her  separate  estate  alone  is  liable  for  calls  or  otherwise,  and 
which  she  may  dispose  of  without  the  concurrence  of  her  husband^). 

Mortgages  on  personal  property  require  registration').  The  legal  rate  of  interest 
is  six  per  centum  per  annum  and  this  rate  is  also  the  maximum  recoverable  against 
any  insolvent  estate 8). 

Courts  and  procedure. 

The  Supreme  Court  is  composed  of  a  Chief  Justice  and  two  other  judges  8), 
and  proceedings  are  held,  according  to  the  nature  of  the  case  before  a  single  judge, 
before  two  judges,  or  before  the  whole  court  1°).  The  court  has  all  civU  and  criminal 
jurisdiction  conferred  by  the  Imperial  Act  of  1824ii),  by  the  Charter  of  Justice  of 
182512),  and  by  local  acts,  and  is  a  court  of  admiralty  in  pursuance  of  the  Colonial 
Courts  of  Admiralty  Act,  18901^),  and  an  insolvency  court^*).  Law  and  equity  are 
administered  concurrently.  The  procedure  is  regulated  by  local  acts  and  by  the 
rules  of  the  Supreme  Court.  In  the  absence  of  any  local  provision  the  practice  and 
procedure  of  the  High  Court  of  Justice  in  England  governs  i^).  < 

An  appeal  from  the  Supreme  Court  lies  to  the  Privy  Council,  where  the  judg- 
ment is  for  a  sum  above,  or  involving  directly  or  indirectly,  claim  to  property  or 
civil  right  of  the  value  of  £  500.  A  pro  forma  judgment  is  sufficient.  Such  appeal 
must  be  brought  within  fourteen  days.  The  nature  and  amount  of  the  security 
to  be  furnished  by  the  appellant  is  regulated  by  the  Supreme  Court,  but  may  not 
exceed  £500,  and  must  be  furnished  within  three  months,  execution  being  carried 
out  or  suspended   according  as  the  respondent  or  appellant  furnish  security  i^). 

There  are  two  District  Courts,  one  at  St.  John's,  and  one  at  Harbor  Grace i'^). 
These  courts  have  power  to  hear  and  determine  summarily  all  civil  causes  to  the 

1)  Journal,  Society  of  Comparative  Legislation,  N.  S.  Vol.  II,  p.  284.  Cp.  Cooper  v.  Stuart, 
(1889),  L.  R.  14  A.  C.  286.  France  abandoned  her  territorial  claims  in  1713.  —  2)  The  Statute 
of  Frauds  (29  Car.  2,  c.  3)  is  in  force.  —  Cp.  Martin  v.  Newfoundland  Railroad  Co.,  (1884), 
5  Morr.  4;  Gosse  v.  Hutchings  (1908).  —  »)  Cons.  St.  1892,  c.  85,  §  9.  —  *)  Cons.  St.  1892, 
c.  85,  §  10.  —  ^)  63  Vic.  2d  Sess.  c.  7,  §  1.  —  «)  Cons.  St.  1892,  c.  81,  as  amended  by  59  Vic. 
■o.  17.  See  Rankin  v.  Walsh,  (1883),  4  Morr.  497.  —')  7  Edw.  7,  c.  19.  —  »)  Cons.  St.  1892,  c.  92, 
§§  1,  2.  —  9)  4  Edw.  7,  c.  3,  §  5.  — 1»)  Ibid.  §§  8—10.  —  ")  5  Geo.  4,  c.  67.  — 12)  Stat.  R.  &  O.  Rev. 
1904,  Vol.  9,  "Newfoundland,"  p.  5.  —  13)  53  &  54  Vic.  c.  27.  —  i*)  4  Edw.  7,  c.  3,  §  4.  —  16)  Ibid. 
!§§  272,  273.  —  ^^)  Order  in  Council,  13th  October  1910.  —  ")  Cons.  St.  1892,  c.  52,  §§  1,  2. 
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amount  of  $  50,  except  where  the  title  to  land  is  concerned,  and  except  actions 
for  hbel  or  slander,  replevin,  malicious  prosecution,  and  actions  against  a  public 
officer  in  respect  of  his  official  acts,  except  by  consent  of  the  defendant i).  The 
District  Courts  also  have  jurisdiction  in  actions  for  the  wrongful  detention  of  chattels 
where  the  value  thereof  does  not  exceed  $  2002).  Causes  of  action  may  not  be  divided 
in  order  to  give  the  court  jurisdiction,  but  a  plaintiff  may  abandon  the  excess,  and 
recover  up  to  the  amount  of  $50^).  Counterclaims  and  other  defences  are  ad- 
missible, but  where  the  amount  thereof  exceeds  $  50  no  relief  exceeding  that  amount 
can  be  granted*).  Cases  where  the  amount  involved  is  $  20  or  more  may  be  re- 
moved to  the  Supreme  Court  by  leave  of  a  judge  of  the  latter  court ^).  An  appeal 
lies  to  the  Supreme  Court  where  the  amount  involved  is  $  20  or  more^). 

The  Courts  of  Session  have  civil  jurisdiction  for  the  recovery  of  debts  or  damages 
to  the  amount  of  $  25,  except  cases  involving  the  title  to  land,  and  except  actions 
for  libel  or  slander,  replevin,  malicious  prosecution,  and  actions  against  pubUc 
officers  in  respect  of  their  official  acts.  These  courts  also  have  jurisdiction  in  cases 
involving  the  wages  of  fishery  servants,  the  supply  of  bait,  etc.') 

Stipendiary  magistrates  may  exercise  out  of  session  the  jurisdiction  of  Courts 
of  Session^).  In  places  where  there  is  no  resident  stipendiary  magistrate  the  juris- 
diction of  such  magistrate  may  be  exercised  by  a  justice  of  the  peace 8).  Stipendiary 
magistrates  on  that  part  of  the  coast  of  Newfoundland  extending  from  Cape  Ray 
via  Cape  Norman  to  Cape  John  have  the  jurisdiction  of  a  District  Court^").  An 
appeal  Hes  from  a  judgment  or  order  of  a  stipendiary  magistrate  to  the  Supreme 
Court,  where  the  amount  exceeds  $  40^^-). 

A  special  Court  of  Labrador  is  provided  for^^),  but  is  not  in  operation,  and 
justice  is  administered  by  the  Collector  of  Customs  (who  is  a  justice  of  the  peace), 
who  visits  the  Labrador  coast  every  summer  i^). 

Actions  upon  any  bond  or  other  specialty  must  be  brought  within  twenty 
years.  Actions  upon  any  award  where  the  submission  is  not  by  specialty,  for  money 
levied  on  any  fieri  facias,  actions  of  trespass,  detinue,  trover,  and  replevin  for  taking 
away  of  goods  or  chattels,  actions  of  actions  of  account  and  upon  the  case,  and  all 
actions  of  account  or  for  not  accounting,  and  suits  for  such  accounts  as  concern 
the  trade  between  merchant  and  merchant,  their  factors  and  servants,  must  be 
brought  within  six  years  after  the  cause  of  action  arose  i*). 
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Morr. 

M.  &B. 
Brown. 


Works  on  Commercial  Law. 

Anger,  W.  H. :  Digest  of  the  mercantile  laws  of  Canada  and  Newfoundland.  Toronto.  1910. 


1)  Ibid.  §3.-2)  Ibid.  §  16.  —  3)  ibid.  §  8.  —  *)  Ibid.  §  17.  —  6)  Ibid.  §  11.  —  «)  Ibid. 
§  12.  —  ')  Cons.  St.  1892,  o.  53,  §  3.  —  »)  Ibid.  §  5.  —  »)  Ibid.  §  15.  —  i»)  Ibid.  §  22.  — 
11)  Ibid.  §  23.  —  12)  xhe  Court  of  Labrador  is  a  court  of  record  presided  over  by  one  judge, 
having  a,  hmited  criminal  jurisdiction  and  a  civil  jurisdiction  in  suits  where  the  debt,  damage, 
or  thing  demanded  does  not  exceed  $  500  in  value.  An  appeal  lies  to  the  Supreme  Court,  where 
the  value  of  the  subject  matter  exceeds  $  20,  or  relates  to  title  to  land,  or  to  a  fishery,  or  where 
the  future  right  in  such  land  or  fishery  may  be  bound.  —  Cons.  St.  1892,  c.  51.  —  i^)  Colonial 
Office  List.  —  i")  Cons.  St.  1892,  c.  85,  §§  1,  12.  —  16)  The  judgments  from  1829  to  1853  have 
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Statutes/) 


Partnership. 

General  Partnerships. 

Cons.  St.  1892,  c.  97.    Of  the  Law  of  Partnership. 

Summary. 
Short  title.    The  Partnership  Act,  1892.   The  Act  is  identical  with  the  Imperial 
Partnership  Act,  1890  (53  &  54  Vic.  c.  39),  except  as  follows : 

1.  The  numbering  of  §§  1 — 21  corresponds  with  that  of  the  Imperial  Act; 
the  numbering  of  §§  22 — 46  is  always  one  less  than  that  of  the  corresponding  section 
of  the  Imperial  Act;  §  46  corresponds  to  §  50  of  the  Imperial  Act. 

2.  The  following  sections  of  the  Imperial  Act  are  not  contained  in  the  New- 
foundland Act:  §  1  (2)  (c);  §  4  (2);  §  22;  §  23  (4,  5);  §  47;  §  48;  §  49. 

3.  §  1  (2)  (a)  of  the  Newfoundland  Act  reads  as  follows:  "Registered  as  a  com- 
pany under  the  Companies  Incorporation  Act,  1873,  or  any  other  Act  of  the  Legis- 
lature for  the  time  being  in  force  and  relating  to  the  registration  of  joint  stock  com- 
panies, or;"  in  §§  1,  4,  19,  20,  32  (2),  44,  45,  and  46  "chapter"  is  substituted  for 
"Act;"  in  §§  23  (3)  and  41  (1)  "six  per  cent.,"  is  substituted  for  "five  per  cent.;" 
in  §  3  "declared  insolvent,  entering  iato  an  arrangement  to  pay  his  creditors  less 
than  one  hundred  cents  ia  the  dollar"  is  substituted  for  "adjudged  a  bankrupt, 
entering  into  an  arrangement  to  pay  his  creditors  less  than  twenty  shillings  in  the 
pound;"  in  §  9  "and  in  Scotland  severally  also"  and  "in  England  or  Ireland"  are 
omitted;  in  §  14  "executor's  or  administrator's"  is  substituted  for  "executors  or 
administrators;"  in  §20(2)  "or  in  Scotland  the  title  to  and  interest  in  any  heritable 
estate"  is  omitted;  in  §  20  (3)  "or  in  Scotland  of  any  heritable  estate"  is  omitted,  and 
"belong  to  them"  is  substituted  for  "belongs  to  them;"  in  §  22  (1)  "after  the  com- 
mencement of  this  Act"  is  omitted ;  in  §  22  (2)  "the  Supreme  Court  or  a  Judge  thereof" 
is  substituted  for  "the  High  Court,  or  a  judge  thereof,  or  the  Chancery  Court  of  the 
county  palatine  of  Lancaster,  or  a  county  court;"  in  §  23  (3)  "he  agreed"  is  sub- 
stituted for  "he  has  agreed;" 2)  in  §  23  (9)  "or  at  the  principal  place"  is  substituted 
for  "or  the  principal  place ;"  in  §  32  (1)  "insolvency"  is  substituted  for  "bankruptcy ;" 
in  §  34  (a)  "or  in  Scotland  by  cognition"  is  omitted;  §  35  (2)  reads  as  follows:  "an 
advertisement  in  the  Royal  Gazette  and  one  other  newspaper  published  in  this 
Colony,  shall  be  notice  as  to  persons  who  had  not  dealings  with  the  firm  before  the 
date  of  the  dissolution  or  change  so  advertised;"  in  §  35  (3)  and  in  §  37  "insolvent" 
is  substituted  for  "bankrupt"  and  "insolvency"  for  "bankruptcy;"  in  §  38  "property 
of  the  partnerships"  is  substituted  for  "property  of  the  partnership;" 2)  in  §  40  (a) 
"partnership  liabilities"  is  substituted  for  "partnership  assets,  after  satisfying  the 
partnership  liabilities;"*)  in  §  41  (1)  "capital  and  assets"  is  substituted  for  "capital 
or  assets"^)  and  "or  interest"  for  "or  to  interest;"^)  in  §  43  (b)  (1)  "in  paying  debts" 
is  substituted  for  "in  paying  the  debts;" 2)  in  §  45  "and  common  law"  is  substituted 
for  "and  of .  common  law;"  in  §  46  "1892"  is  substituted  for  "1890." 

A  partnership  "may  be  accurately  defined  to  be  a  participation  in  profits  and  losses,  if  we 
attend  to  the  distinction  that  in  partnerships  as  to  strangers  a  participation  in  losses  may  result 
out  of  any  agreement  to  share  profits  only,  contrary  to  the  meaning  and  intention  of  the  parties  to 

not  appeared  in  book-form.  They  were  published  in  the  newspapers  from  time  to  time  as 
delivered.  Some  current  cases  are  reported  in  the  Royal  Gazette.  The  volume  containing  the 
caaes  from  1904  to  date  has  not  been  published.  The  references  are  to  the  advance  sheets. 
1)  As  in  force  Ist  January,  1912.  —  2)  Qn  this  point  the  text  of  the  Newfoundland 
Partnership  Act,  1S92,  (55  Vic.  c.  7)  as  contained  in  the  volume  of  Legislative  Acts  of 
1892,  agrees  with  the  text  of  the  Imperial  act.  The  Act  55  Vic.  c.  7  was  repealed  by  the 
Consolidated  Statutes  Publication  Act,  1892,  §  13,  and  the  text  of  the  act  is  now  as  above  set  forth. 
—  3)  xhis  is  a  serious  error.  The  corresponding  section  of  the  Act  55  Vie.  e.  7,  as  contained 
in  the  volume  of  Legislative  Acts  of  1892  is  identical  with  the  text  of  the  Imperial  act.  This 
Act  was  repealed  by  the  Consolidated  Statutes  Publication  Act,  1892,  §  13.  It  is  questionable 
whether  the  omitted  words  can  be  supplied  by  judicial  interpretation.  —  Cp.  Kennedy  v.  Gib- 
son, (1869),  8  WaU.  (U.  S.)  498;  Hancock  v.  Lablache,  (1878),  L.  R.  3  C.  P.  D.  197;  State  v.  Lee, 
(1873),  37  Iowa,  402;  Atlanta  v.  Gate  City  Gas  Light  Co.,  (1883),  71  Georgia,  106;  Mobile  Sa- 
vings Bank  v.  Patty,  (1882),  16  Federal  Reporter,  751. 
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that  agreement;  whereas  a  partnership  inter  se  can  only  take  place  where  there  is  the  manifest 
intention  of  the  paJties  to  share  both  profit  and  loss,  which  intention  may  be  either  express, 
as  where  A  promises  B  that  he  will  employ  his  capital  in  a  certain  way  and  allow  A  half  the 
profits  that  will  arise  from  such  employment  of  it,  A  will  bear  half  of  any  losses  that  may  result 
from  the  adventure;  or  it  may  be  implied  from  there  being  a  joint  ownership  of  the  partnership 
stock."  —  (Per  Tucker,  C.  J.)  Waller  v.  Broom,  (1825),  Tucker,  504;  1  Morr.  438.  Where  money 
and  credit  are  loaned  to  another  to  enable  hun  to  carry  on  a  business,  upon  the  condition  of 
receiving  a  part  of  the  profits,  the  lender  is  not  entitled  to  a  dividend  out  of  the  bankrupt  bor- 
rower's estate  untU  all  other  creditors  are  paid  in  full.  —  Reddy  v.  Trustees  of  Hackett,  (1825), 
Tucker,  513;  1  Morr.  446.  Land  bought  with  funds  belonging  to  the  partnership  is  partnership 
property,  although  the  conveyance  was  made  to  one  of  the  partners.  —  Ex  parte  Banks,  In  re 
Elliott,  (1823),  Tucker,  396;  1  Morr.  349.  As  to  the  power  of  a  partner  to  bind  the  firm  by  an 
admission  of  a  cause  of  action,  see  Hunt  v.  Hunt,  (1821),  Tucker,  263;  1  Morr.  234.  As  to  liability 
on  a  bill  of  exchange  drawn  by  one  partner  on  partnership  account,  and  accepted  by  another 
partner,  see  Square  v.  Morey  &  Co.,  (1818),  Tucker,  139;  1  Morr.  122.  In  the  absence  of  an  agree- 
ment to  the  contrary,  a  partner  is  not  entitled  to  remuneration  for  extra  services  rendered  to 
the  partnership.  —  Bennett  v.  McKay,  (1879),  4Morr.  178.  Where  a  retiring  partner  holds  him- 
self out,  or  permits  himself  to  be  held  out  as  a  continuing  member  of  the  firm,  he  is  liable  for 
the  debts  of  the  partnership  to  aU  creditors  who,  on  the  faith  of  such  holding  out,  extended  credit 
to  the  firm.  —  Monroe  v.  FaUe,  (1882),  4  Morr.  384.  Where  no  time  for  the  duration  of  a  part- 
nership is  fixed,  the  partnership  is  dissolved  by  the  termination  or  failure  of  the  undertaking  for 
which  it  was  formed,  or  by  express  notice  given  by  any  one  of  the  partners.  —  Walsh  v.  Scanlan, 
(1892),  5  Morr.  633.  As  to  a  partnership  agreement  held  to  be  within  the  Statute  of  Frauds,  see 
TiUey  v.  Cleary  &  Henderson,  (1887),  5  Morr.  209.  In  an  accounting  a  partner  may  be  estopped 
from  contesting  the  validity  of  certain  charges.  —  Bennett  v.  McKay,  (1879)  4  Morr.  178;  s.  c. 
(1883),  4  Morr.  462;  Browning  v.  Browning,  (1887),  5  Morr.  161.  As  to  service  outside  the  juris- 
diction on  a  partner  for  an  account,  see  Greene  v.  Pearson,  (1900),  M.  &  B.  357.  The  assignee  of 
a  bankrupt  partner  is  not  entitled  to  legacies  bequeathed  to  the  partners  while  the  partnership  is 
indebted  to  the  testator's  estate.  —  Trustees  of  McLea  v.  Executor  sof  McLea,  (1875),  4  Morr.  37. 


Limited  Partnerships. 
Cons.  St.  1892,  c.  98.    Of  Limited  Partnerships. 

Purposes  of  limited  partnerships.  1.  Limited  partnerships  for  the  transaction 
of  mercantile,  mechanical  or  manufactiiring  business  within  this  Colony  may  be 
formed  by  two  or  more  persons,  upon  the  terms,  with  the  rights  and  powers,  and 
subject  to  the  conditions  and  liabilities  herein  prescribed;  but  the  provisions  of 
this  chapter  shall  not  be  construed  to  authorise  any  such  partnership  for  the  purpose 
of  transacting  the  business  of  banking  or  making  insurance. 

PartnersMp  to  consist  of  general  and  special  partners,  their  liabilities.  2.  Such 
partnerships  may  consist  of  one  or  more  persons  who  shall  be  called  general  partners, 
and  who  shall  be  joiatly  and  severally  responsible  as  general  partners  now  are  by 
law;  and  of  one  or  more  persons  who  shall  contribute  in  actual  cash  payments, 
or  in  property  at  its  actual  cash  value,  a  specific  sum  as  capital  to  the  common 
stock,  who  shall  be  called  special  partners,  and  who  shall  not  be  liable  for  the  debts 
of  the  partnership  beyond  the  fund  so  contributed  by  him  or  them  to  the  capital. 

General  partners  to  transact  business.  3.  The  general  partners  only  shall  be 
authorized  to  transact  business  and  sign  for  the  partnership,  and  to  bind  the  same. 

Certificate  to  be  signed  by  all  the  partners.  4.  The  persons  desirous  of  forming 
such  partnership  shall  make  and  severally  sign  a  certificate,  similar  in  effect  to 
Form  No.  1  in  the  Schedule  hereunto  annexed,  and  which  certificate  shall  contain: 
1.  The  name  or  firm  under  which  such  partnership  is  to  be  conducted.  2.  The 
general  nature  of  the  business  intended  to  be  transacted.  3.  The  names  of  all  the 
general  and  special  partners  interested  therein,  distinguishing  which  are  general 
and  which  are  special  partners,  and  their  respective  places  of  residence.  4.  The 
amount  of  capital  which  each  special  partner  shall  have  contributed  to  the  common 
stock.  5.  The  period  at  which  the  partnership  is  to  commence,  and  the  period  at 
which  it  will  terminate. 

Certificate,  before  whom  and  how  acknowledged.  5.  The  certificate  shall  be 
acknowledged  by  the  several  persons  signing  the  same  before  a  notary  public,  who 
shall  certify  such  acknowledgment,  whether  made  abroad  or  in  this  Colony,  under 
his  seal  or  office,  to  the  effect  of  Form  No.  2  in  the  Schedule  to  this  Chapter 
annexed. 
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In  what  places  to  be  filed  and  recorded.  6.  The  certificate  so  acknowledged  and 
certified  shall  be  filed  in  the  office  of  the  Colonial  Secretary,  and  shaU  be  recorded 
in  the  said  office  at  large,  in  a  book  to  be  kept  for  that  purpose,  open  to  pubho 
inspection.  If  the  partnership  shaU  have  places  of  business  situate  in  different  dis- 
tricts, a  transcript  of  the  certificate  and  of  the  acknowledgment  thereof,  duly  cer- 
tified by  the  Colonial  Secretary  under  his  official  seal,  shall  be  filed  and  recorded 
in  like  manner  in  the  office  of  the  registrar  of  deeds  for  such  district. 

Affidavit  also  to  be  filed.  7.  At  the  time  of  filing  the  original  certificate,  with 
the  evidence  of  the  acknowledgment  thereof  as  before  directed,  an  affidavit  of  one 
or  more  of  the  general  partners  shall  also  be  filed  in  the  same  office,  stating  that 
the  sums  specified  in  the  certificate  to  have  been  contributed  by  each  of  the  special 
partners  to  the  common  stock  have  been  actually  and  in  good  faith  paid ;  and  which 
affidavit  shall  be  similar  in  effect  to  Form  No.  3  in  the  annexed  Schedule. 

Partnership,  when  deemed  formed,  effects  of  false  certificate.  8.  No  such  part- 
nership shall  be  deemed  to  have  been  formed  until  a  certificate  shall  have  been 
made,  acknowledged,  filed  and  recorded,  nor  imtil  an  affidavit  shall  have  been 
filed  as  above  directed;  and  if  any  false  statement  be  made  in  such  certificate  or 
affidavit,  all  the  persons  interested  in  such  partnership  shall  be  liable  for  all  the 
engagements  thereof  as  general  partners. 

Terms  of  partnership,  how  published,  effect  of  omission.  9.  The  partnership 
shall  publish  the  terms  of  the  partnership,  when  registered,  for  at  least  six  weel^ 
immediately  after  such  registry  in  the  Royal  Gazette  and  in  one  or  two  other  news- 
papers to  be  designated  by  the  Colonial  Secretary,  and  to  be  published  in  this  Colony ; 
and  if  such  publication  be  not  made,  the  partnership  shall  be  general;  and  such  ad- 
vertisement shall  be  similar  in  effect  to  Form  No.  1  in  the  said  annexed  Schedule. 

Affidavit  of  publication,  where  to  be  filed,  effect  as  evidence.  10.  Affidavits  of 
the  pubUcation  of  such  notice  by  the  printers  of  the  newspapers  in  which  the  same 
shall  be  published  shall  be  filed  in  the  office  of  the  Colonial  Secretary,  and  shall  be 
evidence  of  the  facts  therein  contained,  and  which  affidavits  shall  be  similar  in 
effect  to  Form  No.  5  in  the  said  annexed  Schedule. 

Renewals,  etc.,  of  partnership,  how  to  be  made.  11.  Every  renewal  or  con- 
tinuance of  such  partnership  beyond  the  time  originally  fixed  for  its  duration  shall 
be  certified,  acknowledged  and  recorded,  and  an  affidavit  of  a  general  partner  be 
made  and  filed,  and  notice  be  given  in  the  maimer  herein  required  for  its  original 
formation;  and  every  such  partnership  which  shall  be  otherwise  renewed  or  conti- 
nued shall  be  deemed  a  general  partnership. 

Alterations  deemed  dissolution.  12.  Every  alteration  which  shall  be  made  in 
the  names  of  the  partners,  in  the  nature  of  the  business,  or  in  the  capital  or  shares 
thereof,  or  in  any  other  matter  specified  in  the  original  certificate,  shall  be  deemed 
a  dissolution  of  the  partnership,  unless  such  alteration  shall  have  been  made  accord- 
ing to  the  provisions  of  the  twenty-fourth  section  of  this  chapter;  and  any  such 
partnership  which  shall  in  any  manner  be  carried  on  after  any  such  alteration  shall 
have  been  made  shall  be  deemed  a  general  partnership,  unless  renewed  as  a  special 
partnership  according  to  the  provisions  of  the  last  preceding  section. 

In  what  form  and  name  business  to  be  carried  on.  13.  The  business  of  the 
partnership  shaU  be  conducted  under  a  firm,  in  which  the  names  of  the  general 
partners  only  shall  be  inserted,  without  the  addition  of  the  word  "company,"  or 
any  other  general  term ;  and  if  the  name  of  any  special  partner  shall  be  used  in  such 
firm,  with  his  privity,  he  shall  be  deemed  a  general  partner. 

Suits  to  be  in  names  of  general  partners.  14.  Suits  in  relation  to  the  business 
of  the  partnership  may  be  brought  and  conducted  by  and  against  the  general  partners 
in  the  same  manner  as  if  there  were  no  special  partners. 

Special  partner  not  to  withdraw  his  capital.  15.  No  part  of  the  sum  which  any 
special  partner  shall  have  contributed  to  the  capital  stock  shall  be  withdrawn  by 
him,  or  paid  or  transferred  to  him  in.  the  shape  of  dividends,  profits  or  otherwise, 
at  any  time  during  the  continuance  of  the  partnership ;  but  any  partner  may  annually 
receive  interest  on  the  sum  so  contributed  by  him,  if  the  payment  of  such  interest 
shall  not  reduce  the  original  amount  of  such  capital;  and  if,  after  the  payment  of 
such  interest,  any  profits  shaU  remain  to  be  divided,  he  may  also  receive  his  portion 
of  such  profits. 

When  to  refund  interest  paid  to  him.  16.  If  it  shall  appear  that  by  the  payment 
of  interest  or  profits  to  any  special  partner  the  original  capital  has  been  reduced. 
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the  partner  receiving  the  same  shall  be  bound  to  restore  the  amount  necessary 
to  make  good  his  share  of  capital  with  interest. 

Rights  of  special  partners  and  restriction  on  them.  17.  A  special  partner  may, 
from  time  to  time,  examine  into  the  state  and  progress  of  the  partnership  concerns 
and  may  advise  as  to  their  management,  and  any  remuneration  of  special  partners 
or  any  other  persons  acting  as  servants  or  agents  for  any  such  partnership  by  a 
share  of  the  profits  or  otherwise  shaU  not  render  them  liable  as  general  partners; 
but  he  shall  not  contract  any  business  on  account  of  the  partnership,  nor  be  em- 
ployed for  that  purpose  as  agent,  attorney  or  otherwise.  If  he  shall  interfere  con- 
trary to  these  provisions  he  shall  be  deemed  a  general  partner. 

Liability  of  general  partners  to  account.  18.  The  general  partners  shall  be 
liable  to  account  to  each  other  and  to  the  special  partners  for  their  management 
of  the  concern,  both  in  law  and  equity,  as  other  partners  are  now  by  law. 

Liability  and  punishment  of  parties  guilty  of  fraud.  19.  Every  partner  who 
shall  be  guilty  of  any  fraud  in  the  affairs  of  the  partnership  shaU  be  hable  civilly 
to  the  party  injured  to  the  extent  of  his  damage;  and  shall  also  be  liable  to  an 
indictment  for  a  misdemeanour,  punishable  on  conviction  by  fine  or  imprisonment, 
or  both,  in  the  discretion  of  the  Court  by  which  he  shall  be  tried. 

Assignment  of  certain  creditors  void.  20.  Every  sale,  assignment  or  transfer 
of  any  of  the  property  or  effects  of  such  partnership  made  by  such  partnership  when 
actually  insolvent  or  in  contemplation  of  insolvency,  or  after  or  in  contemplation 
of  a  declaration  of  insolvency  of  any  partner,  with  the  intent  of  giving  a  preference 
to  any  creditor  of  such  partnership  or  insolvent  partner  over  other  creditors  of 
such  partnership;  and  every  judgment  confessed,  lien  created,  or  security  given  by 
such  partnership,  under  the  like  circumstances  and  with  the  like  intent,  shall  be 
void  as  against  the  creditors  of  such  partnership. 

Certain  assignments  void.  21.  Every  such  sale,  assignment  or  transfer  of  any 
of  the  property  or  effects  of  a  general  partner,  made  by  such  general  or  special 
partner  when  actually  insolvent,  or  in  contemplation  of  a  declaration  of  insolvency 
or  after  or  in  contemplation  of  a  declaration  of  insolvency  of  the  partnership,  with 
the  iatent  of  giving  to  any  creditor  of  his  own  or  of  the  partnership  a  preference 
over  other  creditors  of  the  partnership,  and  every  judgment  confessed,  lien  crea- 
ted, or  security  given  by  any  such  partner,  under  the  like  circumstances  and  with 
the  like  intent,  shall  be  void  as  against  the  creditors  of  the  partnership. 

Certain  acts  of  special  partner  to  render  him  liable.  22.  Every  special  partner 
who  shall  violate  any  of  the  provisions  of  the  two  last  preceding  sections,  or  who 
shall  concur  in  or  assent  to  any  such  violation  by  the  partnership  or  by  any  individual 
partner,  shall  be  liable  as  a  general  partner. 

Special  partners  not  to  claim  as  creditors  in  case  of  insolvency  of  firm.  23.  In 
case  of  the  insolvency  or  bankruptcy  of  the  partnership  no  special  partner  shall 
under  any  circumstances  be  allowed  to  claim  as  a  creditor  until  the  claims  of  all 
the  other  creditors  of  the  partnership  shaU  be  satisfied. 

Dissolution  by  acts  of  partners.  24.  No  dissolution  of  such  partnership  by  the 
acts  of  the  parties  shall  take  place  previous  to  the  time  specified  in  the  certificate 
of  its  renewal,  until  a  notice  of  such  dissolution  shall  have  been  filed  and  recorded 
in  the  Colonial  Secretary's  office,  in  which  the  original  certificate  was  recorded, 
and  published  once  in  each  week,  for  four  weeks,  in  the  Royal  Gazette,  and  any 
other  local  newspaper  pubUshed  in  this  Colony. 


Schedule  of  Forms. 

No.  1.    Certificate  of  Formation  of  Limited  Partnership. 

This  is  to  certify  that  we,  whose  names  are  undersigned,  are  desirous  of  forming  a  limited 
partnership,  and  1  st.  That  the  name  or  firm  under  which  such  partnership  is  to  be  conducted  is: 
{here  insert  the  name  or  firm,  as  "George  Thompson,"  or  "Thompson  tb  Black,"  as  the  case 
may  he.)  2nd.  That  the  general  nature  of  the  business  intended  to  be  transacted  by  such  part- 
nership is:  (here  insert  the  general  nature  of  the  business,  as  the  buying  and  selling  at  whole- 
sale and  retail,  of  tobacco,  snuffs  and  cigars,  and  siixh  other  articles  as  are  usually  bought  and 
sold  by  persons  trading  as  tobacconists  or  dealers  in  tobacco.)  3rd.  That  the  names  of  all  the 
general  and  special  partners  interested  in  the  said  copartnership  are  as  follows:  {here  insert  the 
names  and  places  of  residence  of  each  partner,  and  specify  which  are  general  and  which. are 
special  partners,  as  thus:  Oeorge  Thompson,  James  Black,  Henry  Lhyd  and  Alfred  Smee;  that 
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the  said  George  Thompson  is  a  general  partner,  and  his  place  of  residence  is  in ," 

thatJJie  said  James  Black  is  a  general  partner,  and  his  place  of  residence  is  also  in ; 

that  the  said  Henry  Lloyd  is  a  special  partner,  and  his  place  of  residence  is  in ," 

and  that  the  said  Alfred  Smee  is  a  special  partner,  and  his  place  of  residence  is  in ; 

as  the  case  may  be.)  4th.  That  the  amount  of  capital  which  each  of  the  said  special  partners 
has  contributed  to  the  common  stock  of  the  said  partnership  is  as  follows:  {here  insert  as  thus, 

or  as  the  case  may  be,  —  The  said  Henry  Lloyd  the    sum,  of ,  and    the    said    Alfred 

Smee  the  sum  of ).  5  th.  That  the  period  at  which  the  said  partnership  is  to  com- 
mence is  the day  of 18 . . .  {insert  the  date,  which  should  be  after  the  certi- 
ficate is  filed  and  recorded);  and  the  period  at  which  the  said  partnership  is  to  terminate  is 

the day  of  . . .   18. . .  {insert  the  date). 

As  witness  our  hands,  on  this  ....  day  of 18. . . 

{Signed.)  George  Thompson, 

James  Black, 
Henry  Lloyd, 
Alfred  Smee. 


No.  2.    Notarial  Certificate. 

On  this day  of 18. .,  before  me,   A.  B.,  of  St.  John's,  {or  as  the  case 

may  be)  Notary  Pubhc,  duly  admitted  and  sworn  and  practising  in  St.  John's  {or  as  the  case 
may  be)  aforesaid,  personally  came  the  above  named  George  Thompson,  James  Black,  Henry 
Lloyd  and  Alfred  Smee,  to  me  known  to  be  the  persons  described  in  and  who  signed  the  above 
certificate,  and  who  severally  acknowledge  to  me  that  they  severally  signed  the  said  certificate. 


No.  3.    Affidavit  to  be  Filed  with  Certificate. 

George  Thompson  of  this  city  maketh  oath  and  saith: 

That  he  is  one  of  the  general  partners  named  in  the  above  written  (or  annexed)  certificate, 
and  that  the  said  amounts  specified  in  the  said  certificate  to  have  been  contributed  by  each  of 
the  special  partners,  in  the  said  certificate  named,  to  the  common  stock  of  the  said  partnership, 
in  the  said  certificate  also  named,  have  been  actually  and  in  good  faith  paid  in  cash  {or  in  pro- 
perty at  its  actual  cash  value,  specifying  the  general  description  of  the  property,  as  the  case 
may  be). 


Sworn,  etc. 


{Signed.)  George  Thompson. 


No.  4.    Advertisement  of  Terms  of  Partnership. 
(Similar  in  effect  to  Form  No.  1.) 


No.  5.    Affidavit  of  Publication  by  Printer  of  Newspaper. 

A.  B.,  of ,  maketh  oath  and  saith  that  he  is  printer  of  the  newspaper  known    as 

the  {insert  name  of  paper),  pubhshed  daily  (or  weekly)  at  {insert  place  of  publication  of  newspaper), 
and  that  the  advertisement,  a  copy  whereof  is  hereto  annexed,  was  pubhshed  in  said  newspaper 
for  six  weeks  successively,  that  is  to  say :  in  the  issues  of  said  newspaper,  dated  respectively  the 

day  of  ,  the  day  of  ,  the 

day  of,  the  day  of,  the  day  of,  the  day  of 

{insert  dates  when  advertisement  appeared). 
Sworn,  etc. 

{Signed.)  A.  B. 


Compromises  of  Partners  and  Joint  Debtors. 

Cons.  St.  1892,  c.  99.    Of  the  Compromises  of  Partners  and  Joint 

Debtors. 

Compromises  of  one  or  more  partners  of  firms  with  creditors.  1.  Whenever 
any  copartnership  firm  shall  be  dissolved  by  mutual  consent  or  otherwise,  any  one 
or  more  of  the  individuals  who  was  or  were  embraced  in  such  copartnership  firm 
may  make  a  separate  composition  or  compromise  with  any  one  or  all  of  the  creditors 
of  such  copartnership  firm;  and  such  composition  or  compromise  shaU  be  a  full 
and  effectual  discharge  to  the  debtor  or  debtors  making  the  same,  and  to  them  only, 
of  and  from  all  and  every  liability  to  the  creditor  or  creditors  with  whom  the  same 
is  made  or  incurred  by  reason  of  his  or  their  connection  with  such  copartnership  firm. 
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Memorandum  of  release  or  compromise.  2.  Every  such  debtor  or  debtors 
making  such  composition  or  compromise  shall  take  from  the  creditor  or  creditors 
with  whom  he  may  make  the  same  a  note  or  memorandum  in  writing,  exonerating 
him  or  them  from  all  and  every  individual  liability  incurred  by  reason  of  such 
connection  with  such  copartnership  firm,  which  note  or  memorandum  may  be  given, 
in  evidence  by  such  debtor  or  debtors  in  bar  of  such  creditors'  right  of  recovery 
against  him  or  them;  and  it  such  liability  shall  be  by  judgment  in  any  court  of  re- 
cord in  this  Colony,  then  on  a  production  to  and  filing  with  the  clerk  thereof  the 
said  note  or  memorandum  in  writing,  duly  acknowledged  by  the  party  or  parties 
making  the  same,  in  the  same  manner  as  satisfaction  of  judgment  is  now  required 
by  law  to  be  acknowledged,  such  clerk  shall  discharge  said  judgment  or  record  so 
far  as  the  said  compromising  debtor  or  debtors  shall  be  concerned. 

Responsibility  and  right  of  the  other  copartners.  3.  Such  compromise  or  com- 
position with  an  individual  member  of  a  firm  shall  not  discharge  the  other  copartners, 
nor  shall  it  impair  the  rights  of  the  creditor  to  proceed  at  law  or  in  equity  against 
the  members  of  such  copartnership  firm  as  have  not  been  discharged.  The  member 
or  members  of  such  copartnership  firm  so  proceeded  against  shall  be  permitted  to 
set  off  any  demand  against  the  said  creditor  or  creditors  which  could  have  been 
set  off  had  such  suit  been  brought  against  all  the  individuals  composing  such  firm, 
nor  shall  such  compromise  or  discharge  of  an  individual  of  a  firm  prevent  the  other 
members  of  such  firm  from  availing  themselves  of  any  defence  at  law  or  equity  that 
would  have  been  available  had  not  this  chapter  been  passed,  except  that  they 
shall  not  set  up  the  discharge  of  one  individual  as  a  discharge  of  the  other  copartners, 
unless  it  shall  appear  that  all  were  intended  to  be  discharged. 

Liability  of  party  compromising  to  contribute.  4.  Such  compromise  or  compo- 
sition of  an  individual  of  a  firm  with  a  creditor  of  such  firm  shall  in  no  wise  affect 
the  rights  of  the  other  copartners  to  call  on  the  individual  making  such  compromise 
for  his  rateable  proportion  of  such  copartnership  debt,  the  same  as  if  this  chapter 
had  not  passed. 

Preceding  provisions  extended  to  joint  debtors.  5.  The  above  provisions  in 
reference  to  copartners  of  a  firm  shall  extend  to  joint  debtors,  who  may  individually 
compound  or  compromise  for  their  joint  indebtedness,  with  the  like  effect  in  reference 
to  creditors  and  to  joint  debtors  of  the  individuals  so  compromising  as  is  above 
provided  in  reference  to  copartners. 


Companies, 
a)  62  &  63  Vic.  c.  10.    An  Act  respecting  Companies  (I9th  July,  1899).') 

Preliminary. 
Short  title.  1.    This  Act  may  be  cited  for  all  purposes  as  The  Companies  Act,  1899. 

Imp.   §  295. 

Interpretation  of  terms.  2.  In  the  construction  of  this  Act  and  of  the  Schedules 
thereto,  and  of  any  rules  that  may  be  made  thereunder,  unless  there  is  anything 
in  the  subject  or  context  repugnant  thereto,  the  several  words  hereinafter  mentioned 
shall  have  the  meaning  following :  a)  "Company"  shall  mean  a  company  incorporated 
under  this  Act;  b)  "Court"  shall  mean  the  Supreme  Court  of  Newfoundland; 
c)  "Judge"  shall  mean  a  judge  of  the  Supreme  Court;  d)  "Registrar"  shall  mean 
the  Registrar  of  Companies  appointed  under  this  Act;  e)  "Gazette"  shall  mean  the 
Royal  Gazette;  f)  "Rules"  means  rules  made  under  this  Act  and  includes  forms; 
g)  "Prescribed"  means  prescribed  by  rules;  h)  For  the  purposes  of  this  Act  the  ex- 
pression "registered  office  of  a  company"  shall  mean  the  place  which  has  been  the 
registered  office  of  the  company  for  the  greater  part  of  the  six  months  immediately 
preceding  the  presentation  of  the  petition  for  winding  up  the  company;  i)  "Office 
copy"  shall  mean  a  copy  certified  by  the  proper  officer. 

Imp.  §  285- 

Prohibition  of  banking  companies.  3.  No  company  or  association  shall  be  formed 
under  this  Act  for  the  purpose  of  carrying  on  the  business  of  banking. 

Imp.  §  1  (1). 

1)  The  references  in  the  notes  are  to  the  Imperial  Companies  (Consolidation)  Act,  1908 
(8  Edw.  7,  0.  69),  unless  otherwise  indicated. 
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Prohibition  of  partnerships  exceeding  certain  number.  4.  No  company,  asso- 
ciation, or  partnership  consisting  of  more  than  ten  persons  shall  hereafter  be  formed 
for  the  purpose  of  carrying  on  any  business  that  has  for  its  object  the  acquisition 
of  gain  by  the  company,  association,  or  partnership,  or  by  the  individual  members 
thereof,  unless  it  is  registered  as  a  company  under  this  Act,  or  is  formed  in  pursu- 
ance of  some  other  Act  of  the  Legislature. 

Imp.  §  1  (2).  A  mutual  insurance  club  is  an  association  for  the  acquisition  of  gain, 
within  this  section.  —  Roberts  v.  Snow.    (1906). 

[5.    Contains  an  analysis  of  the  Act.] 

Part  I.     Constitution,  Incorporation,  and  Registration  of  Companies 
and  Associations  under  this  Act. 
Memorandum  of  association. 
Mode  of  forming  company.    6.   Any  three  or  more  persons  associated  for  any 
lawful  purpose  may,  by  subscribing  their  names  to  a  memorandum  of  association, 
and  otherwise  complying  with  the  requisitions  of  this  Act  in  respect  of  registration, 
form  an  incorporated  company,  with  or  without  limited  liability. 
Imp.  §  2. 

Mode  of  limiting  liability  of  members.  7.  The  liability  of  the  members  of  a 
company  formed  under  this  Act  may,  according  to  the  memorandum  of  association, 
be  lunited  either  to  the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by 
them,  or  to  such  amount  as  the  members  may  respectively  undertake  by  the  memo- 
randum of  association  to  contribute  to  the  assets  of  the  company  in  the  event  of 
its  being  wound  up. 

Imp.  §  2. 

Memorandum  of  association  of  a  company  limited  by  shares.  8.  [As  amended 
by  63  Vic.  2d  Sess.  c.  3,  §  4,  and  6  Edw.  7  c.  6,  §  1].  Where  a  company  is  formed 
on  the  principle  of  having  the  hability  of  its  members  Umited  to  the  amount  unpaid 
on  their  shares,  hereinafter  referred  to  as  a  company  Hmited  by  shares,  the  memo- 
randum of  association  shaU  contain  the  following  things,  that  is  to  say:  1.  The 
name  of  the  proposed  company,  with  the  addition  of  the  word  "hmited"  as  the 
last  word  in  such  name;  [2.  Is  repealed  by  6  Edw.  7  o.  6,  §  1];  3.  The  objects 
for  which  the  proposed  company  is  to  be  estabUshed;  4.  A  declaration  that  the 
liability  of  the  members  is  Limited ;'  5.  The  amount  of  capital  with  which  the  com- 
pany proposes  to  be  registered,  divided  into  shares  of  a  certain  fixed  amount. 
Subject  to  the  following  regulations :  a)  That  no  subscriber  shall  take  less  than  one 
share;  b)  That  each  subscriber  of  the  memorandum  of  association  shaU  write  opposite 
to  his  name  the  number  of  shares  he  takes;  [c)  Is  repealed  by  63  Vic.  2d  Sess. 
c.  3,  §  4.] 

Imp.   §  3. 

Memorandum  of  association  of  a  company  limited  by  guarantee.  9.  Where  a 
company  is  formed  on  the  principle  of  having  the  hability  of  its  members  hmited 
to  such  amount  as  the  members  respectively  undertake  to  contribute  to  the  assets 
of  the  company  in  the  event  of  the  same  being  wound  up,  hereinafter  referred  to 
as  a  company  limited  by  guarantee,  the  memorandum  of  association  shall  contain 
the  following  things,  that  is  to  say;  1.  The  name  of  the  proposed  company,  with 
the  addition  of  the  word  "Umited"  as  the  last  word  in  such  name;  2.  The  town 
in  which  the  registered  office  of  the  company  is  proposed  to  be  situate;  3.  The 
objects  for  which  the  proposed  company  is  to  be  established ;  4.  A  declaration  that 
each  member  undertakes  to  contribute  to  the  assets  of  the  company,  in  the  event 
of  the  same  being  wound  up  during  the  time  that  he  is  a  member,  or  within  one 
year  afterwards,  for  payment  of  the  debts  and  liabilities  of  the  company  contracted 
before  the  time  at  which  he  ceases  to  be  a  member,  and  of  the  costs,  charges  and 
expenses  of  winding  up  the  company,  and  for  the  adjustment  of  the  rights  of  the 
contributories  amongst  themselves,  such  amount  as  may  be  required,  not  exceeding 
a  specified  amount. 

Imp.  §  4. 

Memorandum  of  association  of  an  unlimited  company.  10.  Where  a  company 
is  formed  on  the  principle  of  having  no  limit  placed  on  the  habihty  of  its  members, 
hereinafter  referred  to  as  an  unlimited  company,  the  memorandum  of  association 
shall  contain  the  following  things,  that  is  to  say:    I.  The  name  of  the  proposed 
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company;  2.  The  tovm  in  which  the  registered  office  of  the  company  is  proposed 
to  be  situate;  3.  The  objects  for  which  the  proposed  company  is  to  be  established. 
Imp.  §  5. 

Signature  and  effect  of  memorandum  of  association.  11.  The  memorandum 
of  association  shall  be  signed  by  each  subscriber  in  the  presence  of  and  be  attested 
by  one  witness  at  the  least.  It  shall  when  registered  bind  the  company  and  the 
members  thereof  to  the  same  extent  as  if  each  member  had  subscribed  his  name 
and  affixed  his  seal  thereto,  and  there  were  in  the  memorandum  contained  on 
the  part  of  himseK,  his  executors  and  administrators,  a  covenant  to  observe  all 
the  conditions  of  such  memorandum,  subject  to  the  provisions  of  this  Act. 

Imp.  §  6. 

Articles  of  association. 

Regulations  to  be  prescribed  by  articles  of  association.  12.  The  memorandum 
of  association  may,  in  the  case  of  a  company  hmited  by  shares,  and  shall,  in  the 
case  of  a  company  limited  by  guarantee  or  unlimited,  be  accompanied  when  re- 
gistered, by  articles  of  association  signed  by  the  subscribers  to  the  memorandum 
of  association,  and  prescribing  such  regulations  for  the  company  as  the  subscribers 
to  the  memorandum  of  association  deem  expedient.  The  articles  shall  be  expressed 
in  separate  paragraphs,  numbered  arithmetically.  They  may  adopt  aU  or  any  of 
the  provisions  contained  in  the  Table  marked  A.  in  the  first  Schedule  hereto.  They 
shall  in  the  case  of  a  company,  whether  limited  by  guarantee  or  unlimited,  that 
has  a  capital  divided  into  shares,  state  the  amount  of  capital  with  which  the  com- 
pany proposes  to  be  registered;  and  in  the  case  of  a  company,  whether  limited  by 
guarantee  or  unlimited,  that  has  not  a  capital  divided  into  shares,  state  the  number 
of  members  with  which  the  company  proposes  to  be  registered,  for  the  purpose  of 
enabling  the  Registrar  to  determine  the  fees  payable  on  registration.  In  a  company 
limited  by  guarantee  or  unlimited,  and  having  a  capital  divided  into  shares,  each 
subscriber  shall  take  one  share  at  the  least,  and  shall  write  opposite  to  his  name 
in  the  memorandum  of  association  the  number  of  shares  he  takes. 

Imp.  §  10.  Where  under  the  by-laws  of  a  company  directors  are  elected  to  serve  for  a 
certain  period,  a  meeting  cannot  be  held  for  the  election  of  new  directors  to  serve  for  the  term 
of  office  of  the  former  directors.   —  Ex  parte  Mc  Gibbon,  (1889),    5  Morr.   417. 

Application  of  Table  A.  13.  In  the  case  of  a  company  limited  by  shares,  if  the 
memorandum  of  association  is  not  accompanied  by  articles  of  association,  or  in 
so  far  as  the  articles  do  not  exclude  or  modify  the  regulations  contained  in  the 
Table  marked  A.  in  the  first  Schedule  hereto,  the  last-mentioned  regulations  shall, 
so  far  as  the  same  are  applicable,  be  deemed  to  be  the  regulations  of  the  company 
in  the  same  manner  and  to  the  same  extent  as  if  they  had  been  inserted  in  articles 
of  association,  and  the  articles  had  been  duly  registered. 

Imp.  §  11. 

Signature  and  effect  of  articles  of  association.  14.  The  articles  of  association 
shall  be  written  or  printed  and  shall  be  signed  by  each  subscriber  in  the  presence 
of,  and  be  attested  by,  one  witness  at  least.  When  registered,  they  shall  bind  the 
company  and  the  members  thereof  to  the  same  extent  as  if  each  member  had  sub- 
scribed his  name  and  affixed  his  seal  thereto,  and  there  were  in  such  articles  con- 
tained a  covenant  on  the  part  of  himself,  his  executors  and  administrators,  to  con- 
form to  aU  the  regulations  contained  in  such  articles,  subject  to  the  provisions  of 
this  Act ;  and  all  moneys  payable  by  any  member  to  the  company,  in  pursuance  of 
the  conditions  and  regulations  of  the  company,  or  any  of  such  conditions  or  re- 
gulations, shall  be  deemed  to  be  a  debt  due  from  such  member  to  the  company,  in 
the  nature  of  a  specialty  debt. 

Imp.  §  12. 

Registration. 
Appointment,  duties,  etc.,  of  Registrar.  15.  The  registration  of  companies  under 
this  Act  shall  be  conducted  as  follows,  that  is  to  say:  1.  The  Governor  in  Council 
may  appoint  a  Registrar  under  this  Act,  and  remove  him  at  pleasure ;  2.  The  Governor 
in  Council  may  make  such  regulations  as  he  thinks  fit  with  respect  to  the  duties  to 
be  performed  by  such  Registrar ;  3.  The  Governor  in  Council  may,  from  time  to  time, 
determine  the  place  at  which  the  office  for  the  registration  of  companies  is  to  be 
established ;  4.  The  Governor  in  Council  may,  from  time  to  time,  direct  a  seal  or  seals 
to  be  prepared  for  the  authentication  of  any  documents  required  for  or  connected 
with  the  registration  of  companies;  5.  Every  person  may  inspect  the  documents 
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kept  by  the  Registrar ;  and  there  shall  be  paid  for  such  inspection  such  fees  as  may 
be  appointed  by  the  Governor  in  Council,  not  exceeding  twenty-five  cents  for  each 
inspection;  and  any  person  may  require  a  certificate  of  the  incorporation  of  any 
company,  or  a  copy  or  extract  pf  any  other  document  or  any  part  of  any  other 
document,  to  be  certified  by  the  Registrar ;  and  there  shall  be  paid  for  such  certifi- 
cate of  incorporation,  certified  copy  or  extract,  such  fees  as  the  Governor  in  Council 
may  appoint,  not  exceeding  one  dollar  for  the  certificate  of  incorporation,  and  not 
exceeding  ten  cents  for  each  folio  of  such  copy  or  extract;  6.  There  shall  be  paid 
to  the  Registrar  such  salary  as  the  Governor  in  Council  may  direct. 
Imp.  §  243. 

Registration  of  memorandum  and  articles  of  association,  and  fees.  16.  The 
memorandum  of  association  and  the  articles  of  association,  if  any,  shall  be  delivered 
to  the  Registrar,  who  shall  retain  and  register  the  same.  There  shall  be  paid  to  the 
Registrar  by  a  company  having  a  capital  divided  into  shares,  in  respect  of  the  several 
matters  mentioned  in  the  Table  marked  B  in  the  first  Schedule  hereto,  the  several 
fees  therein  specified,  or  such  smaller  fees  as  the  Governor  in  Council  may  from  time 
to  time  direct;  and  by  a  company  not  having  a  capital  divided  into  shares,  in  respect 
of  the  several  matters  mentioned  in  the  Table  marked  C  in  the  first  Schedule  hereto, 
the  several  fees  therein  specified,  or  such  smaller  fees  as  the  Governor  in  Council 
may  from  time  to  time  direct.  All  fees  paid  to  the  said  registrar  in  pursuance  of 
this  Act  shall  be  paid  over  to  the  Minister  of  Finance  and  Customs  for  the  use  of 
the  Colony. 

Imp.    §  244. 

Effect  of  registration.  17.  Upon  the  registration  of  the  memorandum  of  asso- 
ciation and  of  the  articles  of  association,  in  cases  where  articles  of  association  are 
required  by  this  Act  or  by  the  desire  of  the  parties  to  be  registered,  the  Registrar 
shah  certify  under  his  hand  that  the  company  is  incorporated,  and  in  the  case  of 
a  hmited  company  that  the  company  is  hmited.  The  subscribers  of  the  memo- 
randum of  association,  together  with  such  other  persons  as  may  from  time  to  time 
become  members  of  the  company,  shall  thereupon  be  a*  body  corporate  by  the 
name  contained  in  the  memorandum  of  association,  capable  forthwith  of  exercising 
all  the  functions  of  an  incorporated  company,  and  having  perpetual  succession  and 
a  common  seal,  with  power  to  hold  lands,  but  with  such  liability  on  the  part  of  the 
members  to  contribute  to  the  assets  of  the  company  in  the  event  of  the  same  being 
wound  up  as  is  hereinafter  mentioned.  A  certificate  of  the  incorporation  of  any 
company  given  by  the  Registrar  shall  be  conclusive  evidence  that  all  the  requisitions 
of  this  Act  in  respect  of  registration  have  been  complied  with.  Any  certificate  of 
the  incorporation  of  any  company  given  by  the  Registrar  shall  be  received  in  evidence 
as  if  it  were  the  original  certificate ;  and  any  copy  of  or  extract  from  any  of  the  docu- 
ments or  part  of  the  documents  kept  and  registered  at  the  office  for  the  registration 
of  joint  stock  companies  in  this  Colony,  if  duly  certified  to  be  a  true  copy  under 
the  hand  of  the  Registrar,  and  whom  it  shall  not  be  necessary  to  prove  to  be  the 
Registrar,  shall,  in  all  legal  proceedings,  civU  or  criminal,  and  in  all  cases  whatsoever 
be  received  in  evidence  as  of  equal  vahdity  with  the  original  document. 

Imp.   §  16. 

Copies  of  memorandum  and  articles  to  be  given  to  members.  18.  A  copy  of 
the  memorandum  of  association,  having  annexed  thereto  the  articles  of  association, 
if  any,  shall  be  forwarded  to  every  member,  at  his  request,  on  payment  of  the  sum 
of  twenty  five  cents  or  such  less  sum  as  may  be  prescribed  by  the  company  for 
each  copy ;  and  if  any  company  makes  default  in  forwarding  a  copy  of  the  memoran- 
dum of  association  and  articles  of  association,  if  any,  to  a  member,  in  pursuance 
of  this  section,  the  company  so  making  default  shall  for  each  offence  incur  a  penalty 
not  exceeding  five  dollars. 

Imp.  §  18. 

Prohibition  of  identity  of  names  in  companies.  19.  No  company  shall  be  re- 
gistered under  a  name  identical  with  that  by  which  a  subsisting  company  is  already 
registered,  or  so  nearly  resembling  the  same  as  to  be  calculated  to  deceive,  except 
in  a  case  where  such  subsisting  company  is  in  the  course  of  being  dissolved,  and 
testifies  its  consent  in  such  manner  as  the  Registrar  requires ;  and  if  any  company, 
through  uiadvertance  or  otherwise,  is,  without  such  consent  as  aforesaid,  registered 
by  a  name  identical  with  that  by  which  a  subsisting  company  is  registered,  or  so 
nearly  resembling  the  same  as  to  be  calculated  to  deceive,  such  first  mentioned 
T.  42 
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company  may,  with  the  sanction  of  the  Registrar,  change  its  name,  and  upon  such 
change  being  made  the  Registrar  shall  enter  the  new  name  on  the  register  in  the 
place  of  the  former  name,  and  shall  issue  a  certificate  of  incorporation  altered  to 
meet  the  circumstances  of  the  case;  but  no  such  alteration  of  name  shall  affect 
any  rights  or  obligations  of  the  company,  or  render  defective  any  legal  proceedings 
instituted  or  to  be  instituted  by  or  against  the  company,  and  any  legal  proceedings 
may  be  continued  or  commenced  against  the  company  by  its  new  name  that  might 
have  been  continued  or  commenced  against  the  company  by  its  former  name. 
Imp.  §  8. 

Power  of  Registrar  to  strike  names  of  defunct  companies  off  the  register.  20. 1.  Where 
the  registrar  has  reasonable  cause  to  believe  that  a  company,  whether  registered 
before  or  after  the  passing  of  this  Act,  is  not  carrying  on  business  or  in  operation, 
he  shall  send  to  the  company  by  post  a  letter  inquiring  whether  the  company  is 
carrying  on  business  or  in  operation.  2.  If  the  Registrar  does  not  within  one  month 
of  sending  the  letter  receive  any  answer  thereto,  he  shall,  within  fourteen  days 
after  the  expiration  of  the  month,  send  to  the  company  by  post  a  registered  letter 
referring  to  the  first  letter,  and  stating  that  no  answer  thereto  has  been  received 
by  him,  and  that  if  an  answer  is  not  received  to  the  second  letter,  within  one  month 
from  the  date  thereof,  a  notice  will  be  published  in  the  Gazette  with  a  view  to  striking 
the  name  of  the  company  off  the  register.  3.  If  the  Registrar  either  receives  an  answer 
from  the  company  to  the  effect  that  it  is  not  carr3nng  on  business  or  in  operation, 
or  does  not  within  one  month  after  sending  the  second  letter  receive  any  answer 
thereto,  the  Registrar  may  publish  in  the  Gazette  and  send  to  the  company  a  notice 
that  at  the  expiration  of  three  months  from  the  date  of  that  notice  the  name  of 
the  company  mentioned  therein  will,  unless  cause  is  shown  to  the  contrary,  be 
struck  off  the  register,  and  the  company  wUl  be  dissolved.  4.  At  the  expiration  of 
the  time  mentioned  in  the  notice  the  Registrar  may,  unless  cause  to  the  contrary 
is'  previously  shown  by  such  company,  strike  the  name  of  such  company  off  the 
register,  and  shall  publish  notice  thereof  in  the  Gazette  and  on  the  publication  in 
the  Gazette  of  such  last-mentioned  notice  the  company  whose  name  is  so  struck 
off  shall  be  dissolved :  Provided  that  the  liability  (if  any)  of  every  director,  manag- 
ing officer,  and  member  of  the  company  shall  continue  and  may  be  enforced  as  if 
the  company  had  not  been  dissolved.  5.  If  any  company  or  member  thereof  feels 
aggrieved  by  the  name  of  such  company  having  been  struck  off  the  register  in 
pursuance  of  this  section,  the  company  or  member  may  apply  to  the  Court ;  and  the 
Court,  if  satisfied  that  the  company  was  at  the  time  of  the  striking  off  carrying 
on  business  or  in  operation,  and  that  it  is  just  to  do  so,  may  order  the  name  of  the 
company  to  be  restored  to  the  register,  and  thereupon  the  company  shall  be  deemed 
to  have  continued  in  existence  as  if  the  name  thereof  had  never  been  struck  off; 
and  the  Court  may,  by  the  order,  give  such  directions  and  make  such  provisions 
as  seem  just  for  placing  the  company  and  all  other  persons  in  the  same  position 
as  nearly  as  may  be  as  3  the  name  of  the  company  had  never  been  struck  off.  6.  A 
letter  or  notice  authorized  or  required  for  the  purposes  of  this  section  to  be  sent  to  a 
company  may  be  sent  by  post  addressed  to  the  company  at  its  registered  office, 
or  if  no  office  has  been  registered,  addressed  to  the  care  of  some  director  or  officer 
of  the  company,  or  if  there  be  no  director  or  officer  of  the  company,  whose  name 
and  address  are  known  to  the  Registrar,  the  letter  or  notice  (in  identical  form)  may 
be  sent  to  each  of  the  persons  who  subscribed  the  memorandum  of  association, 
addressed  to  him  at  the  address^mentioned  in  that  memorandum. 

Imp.  §  242. 

Prospectus. 
Prospectus,'i^etc.,'''to™give' particulars  of  contracts  made  prior  to  issue  of  same. 

21.  Every  prospectus  of  a  company  and  every  notice  inviting  persons  to  subscribe 
for  shares  in  any  company,  shall  specify  the  dates  and  the  names  of  the  parties  to 
any  contract  entered  into  by  the  company,  or  the  promoters,  directors,  or  trustees 
thereof  before  the  issue  of  such  prospectus  or  notice,  whether  subject  to  adoption 
by  the  directors  of  the  company,  or  otherwise;  and  any  prospectus  or  notice  not 
specifying  the  same  shall  bedeemed  fraudulent  on  the  part  of  the  promoters,  directors, 
and  officers  of  the  company  knowingly  issuing  the  same,  as  regards  any  person 
taking  shares  in  the  company  on  the  faith  of  such  prospectus,  unless  he  shall  have 
had  notice  of  such  contract. 
Imp.  §  81. 
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Liability  for  statements  in  prospectus.  22.  Where  a  prospectus  or  notice  invites 
persons  to  subscribe  for  shares  in  or  debentures  or  debenture  stock  of  a  company, 
every  person  who  is  a  director  of  the  company  at  the  time  of  the  issue  of  the  pro- 
spectus or  notice,  and  every  person  who  having  authorized  such  naming  of  him  is 
named  in  the  prospectus  or  notice,  as  a  director  of  the  company  or  as  having  agreed 
to  become  a  director  of  the  company  either  immediately  or  after  an  interval  of 
time,  and  every  promoter  of  the  company,  and  every  person  who  has  authorized 
the  issue  of  the  prospectus  or  notice,  shall  be  liable  to  pay  compensation  to  aU 
persons  who  shall  subscribe  for  any  shares,  debentures,  or  debenture  stock  on  the 
faith  of  such  prospectus  or  notice  for  the  loss  or  damage  they  may  have  sustained 
by  reason  of  any  untrue  statement  in  the  prospectus  or  notice,  or  in  any  report  or 
memorandum  appearing  on  the  face  thereof,  or  by  reference  incorporated  therein 
or  issued  therewith  unless  it  is  proved :  a)  With  respect  to  every  such  untrue  state- 
ment not  purporting  to  be  made  on  the  authority  of  an  expert,  or  of  a  public 
official  document  or  statement,  that  he  had  reasonable  ground  to  believe,  and 
did  up  to  the  time  of  the  allotment  of  the  shares,  debentures,  or  debenture  stock, 
as  the  case  may  be,  beUeve  that  the  statement  was  true;  and  b)  With  respect 
to  every  such  untrue  statement  purporting  to  be  a  statement  by  or  contained 
in  what  purports  to  be  a  copy  of  or  an  extract  from  a  report  or  valuation  of 
an  engineer,  valuer,  accountant,  or  other  expert,  that  it  fairly  represented  the 
statement  made  by  such  engineer,  valuer,  accountant,  or  other  expert,  or  was  a 
correct  and  fair  copy  of,  or  extract  from,  the  report  or  valuation.  Provided  al- 
ways, that  notwithstanding  that  such  untrue  statement  fairly  represented  the 
statement  made  by  such  engineer,  valuer,  accountant,  or  other  expert,  or  was 
a  correct  and  fair  copy  of  an  extract  from  the  report  or  valuation,  such  direc- 
tor, person  named,  promoter  or  other  person,  who  authorized  the  issue  of  the 
prospectus  or  notice  as  aforesaid,  shall  be  Hable  to  pay  compensation  as  aforesaid 
if  it  be  proved  that  he  had  no  reasonable  ground  to  beheve  that  the  personmaking 
the  statement,  report,  or  valuation  was  competent  to  make  it;  and  c)  With  respect 
to  every  such  untrue  statement  purporting  to  be  a  statement  made  by  an  official 
person,  or  contained  in  what  purports  to  be  a  copy  of  or  extract  from  a  public  official 
document,  that  it  was  a  correct  and  fair  representation  of  such  statement  or  copy 
of,  or  extract  from,  such  document,  or  unless  it  is  proved  that  having  consented  to 
become  a  director  of  the  company  he  withdrew  his  consent  before  the  issue  of  the 
prospectus  or  notice,  and  that  the  prospectus  or  notice  was  issued  without  his  au- 
thority or  consent,  or  that  the  prospectus  or  notice  was  issued  without  his  knowledge 
or  conseint,  and  that  on  becoming  aware  of  its  issue  he  forthwith  gave  reasonable 
pubUc  notice  that  it  was  so  issued  without  his  knowledge  or  consent,  or  that  after 
the  issue  of  such  prospectus  or  notice  and  before  allotment  thereunder,  he,  on  be- 
coming aware  of  any  untrue  statement  therein,  withdrew  his  consent  thereto,  and 
caused  reasonable  pubUc  notice  of  such  withdrawal,  and  of  the  reason  therefor, 
to  be  given.  2.  A  promoter  in  this  section  means  a  promoter  who  was  a  party  to 
the  preparation  of  the  prospectus  or  notice,  or  of  the  portion  thereof  containing 
such  untrue  statement,  but  shall  not  include  any  person  by  reason  of  his  acting  in 
a  professional  capacity  for  persons  engaged  in  procuring  the  formation  of  the  com- 
pany. 3.  Where  any  company  existing  at  the  passing  of  this  Act,  which  has  issued 
shares  or  debentures,  shall  be  desirous  of  obtaining  further  capital  by  subscriptions. 
for  shares  or  debentures,  and  for  that  purpose  shall  issue  a  prospectus  or  notice,, 
no  director  of  such  company  shall  be  hable  in  respect  of  any  statement  therein,  unless, 
he  shall  have  authorized  the  issue  of  such  prospectus  or  notice  or  have  adopted  or 
ratified  the  same.  4.  In  this  section  the  word  "expert"  includes  any  person  whose 
profession  gives  authority  to  a  statement  made  by  him. 

Imp.  §  84  (1,  2). 

Indemnity  where  name  of  person  has  been  improperly  inserted  as  a  director. 
23.  Where  any  such  prospectus  or  notice  as  aforesaid  contains  the  name  of  a  person 
as  a  director  of  the  company  or  as  having  agreed  to  become  a  director  thereof, 
and  such  person  has  not  consented  to  become  a  director,  or  has  withdrawn  his 
consent  before  the  issue  of  such  prospectus  or  notice,  and  has  not  authorized  or 
consented  to  the  issue  thereof,  the  directors  of  the  company,  except  any  without 
whose  knowledge  or  consent  the  prospectus  or  notice  was  issued,  and  any  other 
person  who  authorized  the  issue  of  such  prospectus  or  notice  shall  be  liable  to  in- 
denmify  the  person  named  as  a  director  of  the  company,  or  as  having  agreed  to 
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become  a  director  thereof  as  aforesaid,  against  all  damages,  costs,  charges,  and 
expenses  to  which  he  may  be  made  Uable  by  reason  of  his  name  having  been  inserted 
in  the  prospectus  or  notice,  or  in  defending  himseK  against  any  action  or  legal 
proceedings  brought  against  him  in  respect  thereof. 
Imp.  §  84  (3). 

Contribution  from  co-directors,  etc.  24.  Every  person  who  by  reason  of  his 
being  a  director,  or  named  as  a  director  or  as  having  agreed  to  become  a  director 
or  of  his  having  authorized  the  issue  of  the  prospectus  or  notice  has  become  liable 
to  make  any  payment  under  the  provisions  of  this  Act,  shiall  be  entitled  to  recovei 
contribution,  as  in  cases  of  contract,  from  any  other  person  who,  if  sued  separately, 
would  have  been  liable  to  make  the  same  payment. 

Imp.  §  84  (4). 

Part  II.    Distribution   of   Capital   and   Liability   of  Members  and 

Directors  of  Companies  and  Associations  under  this  Act. 

Distribution  of  capital. 

Nature  of  interest  in  company.  25.  The  shares  or  other  interest  of  any  member 
in  a  company  shall  be  personal  estate,  capable  of  being  transferred  in  maimer  pro- 
vided by  the  regulations  of  the  company,  and  each  share  shall  in  the  case  of  a  com- 
pany having  a  capital  divided  into  shares,  be  distinguished  by  its  appropriate  number. 

Imp.  §  22.  An  assignment  of  shares  in  a  company  as  security  for  a  loan  does  not  require 
registration  under  the  Registration  of  Deeds  Act.  —  Trustees  of  O'Deady  v.  Mc  Loughlan,  (1890), 
5  Morr.  457. 

Definition  of  "member."  26.  The  subscribers  of  the  memorandum  of  association 
of  any  company  shall  be  deemed  to  have  agreed  to  become  members  of  the  company 
whose  memorandum  they  have  subscribed,  and  upon  the  registration  of  the  com- 
pany, shaU  be  entered  as  members  on  the  register  of  members  hereinafter  mentioned ; 
and  every  other  person  who  has  agreed  to  become  a  member  of  a  company  and  whose 
name  is  entered  on  the  register  of  members,  shall  be  deemed  to  be  a  member  of  the 
company. 

Imp.   §  24. 

Transfer  by  personal  representative.  27.  Any  transfer  of  the  share  or  other 
interest  of  a  deceased  member  of  a  company  made  by  his  personal  representative, 
shall  notwithstanding  such  personal  representative  may  not  himself  be  a  member, 
be  of  the  same  vaUdity  as  if  he  had  been  a  member  at  the  time  of  the  execution  of 
the  instrument  of  transfer. 

Imp.   §  29. 

Register  of  members.  28.  Every  company  shall  cause  to  be  kept  in  one  or  more 
books  a  register  of  its  members,  and  there  shall  be  entered  therein  the  following 
particulars :  1.  The  names  and  addresses,  and  the  occupations,  it  any,  of  the  members 
of  the  company,  with  the  addition,  in  the  case  of  a  company  having  a  capital  divided 
into  shares,  of  a  statement  of  the  shares  held  by  each  member,  distinguishing  each 
share  by  its  number:  And  of  the  amount  paid  or  agreed  to  be  considered  as  paid 
on  the  shares  of  each  member ;  2.  The  date  at  which  the  name  of  any  person  was 
entered  in  the  register  as  a  member;  3.  The  date  at  which  any  person  ceased  to  be 
a  member.  And  any  company  acting  in  contravention  of  this  section  shall  incur 
a  penalty  not  exceeding  twenty -five  dollars  for  every  day  during  which  its  default 
in  complying  with  the  provisions  of  this  section  continues,  and  every  director  or 
manager  of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit 
such  contravention  shall  incur  the  like  penalty. 

Imp.   §  25. 

Annual  list  of  members.  29.  Every  company  having  a  capital  divided  into 
shares,  shall  make,  once  at  least  in  every  year,  a  list  of  all  persons,  who,  on  the 
fourteenth  day  succeeding  the  day  on  which  the  ordinary  general  meeting,  or  if 
there  is  more  than  one  ordinary  meeting  in  each  year,  the  first  of  such  ordinary 
general  meetings  is  held,  are  members  of  the  company;  and  such  Ust  shall  state 
the  names,  addresses,  and  occupations  of  aU  the  members  therein  mentioned,  and 
the  number  of  shares  held  by  each  of  them,  and  shall  contain  a  summary  specifying 
the  following  particulars:  1.  The  amount  of  the  capital  of  the  company,  and  the 
number  of  shares  into  which  it  is  divided ;  2.  The  number  of  shares  taken  from  the 
commencement  of  the  company  up  to  the  date  of  the  summary;  3.  The  amount 
of  calls  made  on  each  share;  4.  The  total  amount  of  calls  received;  5.  The  total 
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amount  of  calls  unpaid;  6.  The  total  amount  of  shares  forfeited;  7.  The  names, 
addresses,  and  occupations  of  the  persons  who  have  ceased  to  be  members  since 
the  last  list  was  made,  and  the  number  of  shares  held  by  each  of  them.  The  above 
list  and  summary  shall  be  contained  in  a  separate  part  of  the  register,  and  shall 
be  completed  within  seven  days  after  such  fourteenth  day  as  is  mentioned  in  this 
section,  and  a  copy  shall  forthwith  be  forwarded  to  the  Registrar. 
Imp.  §  26.    See  6  Edw.  7,  c.  6,  §  7,  infra. 

Penalty  on  company  etc.,  not  keeping  a  proper  register.  30.  If  any  company 
having  a  capital  divided  into  shares  makes  default  in  complying  with  the  provisions 
of  this  Act  with  respect  to  forwarding  such  list  of  members  or  summary,  as  is  herein- 
before mentioned,  to  the  Registrar,  such  company  shall  incur  a  penalty  not  exceeding 
twenty-five  dollars  for  every  day  during  which  such  default  continues,  and  every 
director  and  manager  of  the  company  who  shall  knowingly  and  wilfully  authorize 
or  permit  such  default  shall  incur  the  hke  penalty. 

Imp.  §  26  (5). 

Company  to  give  notice  of  consolidation  or  of  conversion  of  capital  into  stock. 

31.  Every  company  having  a  capital  divided  into  shares,  that  has  consolidated 
and  divided  its  capital  into  shares  of  larger  amount  than  its  existing  shares,  or  con- 
verted any  portion  of  its  capital  into  stock,  shall  give  notice  to  the  Registrar  of  such 
consolidation,  division  or  conversion,  specifying  the  shares  so  consolidated,  divided 
or  converted. 
Imp.  §  42. 

Effect  of  conversion  of  shares  into  stock.  32.  Where  any  company  having  a 
capital  divided  into  shares  has  converted  any  portion  of  its  capital  into  stock 
and  given  notice  of  such  conversion  to  the  Registrar  all  the  provisions  of  this  Act 
which  are  applicable  to  shares  only  shaU  cease  as  to  so  much  of  the  capital  as  is 
converted  into  stock;  and  the  register  of  members  hereby  required  to  be  kept  by 
the  company,  and  the  list  of  members  to  be  forwarded  to  the  Registrar,  shall  show 
the  amount  of  stock  held  by  each  member  in  the  list  instead  of  the  amount  of  shares 
and  the  particulars  relating  to  shares  hereinbefore  required. 

Imp.  §  43. 

Entry  of  trusts  on  register.  33.  No  notice  of  any  trust,  expressed,  imphed  or 
constructive,  shall  be  entered  on  the  register,  or  be  receivable  by  the  Registrar. 

Imp.  §  27. 

Certificate  of  shares  or  stock.  34.  A  certificate,  under  the  common  seal  of  the 
company,  specifying  any  share  or  shares  or  stock  held  by  any  member  of  a  company, 
shall  be  prima  facie  evidence  of  the  title  of  the  member  to  the  share  or  shares  or 
stock  therein  specified. 

Imp.  §  23. 

Inspection  of  register.  35.  The  register  of  members,  commencing  from  the  date 
of  the  registration  of  the  company,  shall  be  kept  at  the  registered  office  of  the  com- 
pany hereinafter  mentioned.  Except  when  closed  as  hereinafter  mentioned,  it 
shall  during  business  hours,  but  subject  to  such  reasonable  restrictions  as  the  com- 
pany in  general  meeting  may  impose,  so  that  not  less  than  two  hours  in  each  day 
be  appointed  for  inspection,  be  open  to  the  inspection  of  any  member  gratis  and 
to  the  inspection  of  any  other  person  upon  the  payment  of  twenty-five  cents,  or 
such  less  sum  as  the  company  may  prescribe,  for  each  inspection;  and  every  such 
member  or  other  person  may  require  a  copy  of  such  register,  or  of  any  part  thereof, 
or  of  such  list  or  summary  of  members  as  is  hereinbefore  mentioned,  on  payment 
of  ten  cents  for  every  hundred  words  required  to  be  copied.  If  such  inspection  or 
copy  is  refused,  the  company  shall  incur  for  each  refusal  a  penalty  not  exceeding 
ten  dollars  and  a  further  penalty  not  exceeding  ten  doUars  for  every  day  during 
which  such  refusal  continues,  and  every  director  and  manager  of  the  company 
who  shaU  knowingly  authorize  or  permit  such  refusal  shall  incur  the  like  penalty; 
and  in  addition  to  the  above  penalty,  any  judge  sitting  in  chambers  may,  by  order, 
compel  an  immediate  inspection  of  the  register. 

Imp.  §  30. 

Power  to  close  register.  36.  Any  company  may,  upon  giving  notice  by  advertise- 
ment in  some  newspaper  circulating  in  the  district  in  which  the  registered  office 
of  the  company  is  situated,  close  the  register  of  members  for  any  time  or  times  not 
exceeding  in  the  whole  thirty  days  in  each  year. 

Imp.  §  31. 
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Notice  of  increase  of  capital  and  of  members  to  be  given  to  Registrar.  37.  Where 
a  company  has  a  capital  divided  into  shares,  whether  such  shares  may  or  may 
not  have  been  converted  into  stock,  notice  of  any  increase  in  such  capital  beyond 
the  registered  capital,  and  where  a  company  has  not  a  capital  divided  into  shares, 
notice  of  any  increase  in  the  number  of  members  beyond  the  registered  number, 
shall  be  given  to  the  Registrar  in  the  case  of  an  increase  of  capital,  within  fifteen 
days  from  the  date  of  the  passing  of  the  resolution  by  which  such  increase  has  been 
authorized,  and  in  the  case  of  an  increase  of  members  within  fifteen  days  from 
the  time  at  which  such  increase  of  members  has  been  resolved  on  or  has  taken 
place,  and  the  Registrar  shall  forthwith  record  the  amount  of  such  increase  of  capital 
or  members.  If  such  notice  is  not  given  within  the  period  aforesaid  the  company 
in  default  shall  incur  a  penalty  not  exceeding  twenty-five  dollars  for  every  day 
during  which  such  neglect  to  give  notice  continues,  and  every  director  and  manager 
of  the  company  who  shall  knowingly  and  wUfuUy  authorize  or  permit  such  default 
shall  incur  the  like  penalty. 

Imp.   §  44. 

Remedy  for  improper  entry  or  omission  of  entry  in  register.  38.  If  the  name 
of  any  person  is,  without  sufficient  cause,  entered  in  or  omitted  from  the  register 
of  members  of  any  company,  or  if  default  is  made  or  unnecessary  delay  takes  place 
in  entering  on  the  register  the  fact  of  any  person  having  ceased  to  be  a  member 
of  the  company,  the  person  or  member  aggrieved,  or  any  member  of  the  company, 
or  the  company  itseK  may  by  motion  in  court,  or  by  appUcation  to  a  judge  sitting 
in  chambers,  apply  for  an  order  of  the  court  that  the  register  may  be  rectified ;  and 
the  Court  may  either  refuse  such  appHcation,  with  or  without  costs,  to  be  paid  by 
the  applicant,  or  it  may,  if  satisfied  of  the  justice  of  the  case,  make  an  order  for  the 
rectification  of  the  register,  and  may  direct  the  company  to  pay  all  the  costs  of 
such  motion  or  application  and  any  damages  the  party  aggrieved  may  have  sus- 
tained. The  Com-t  may  in  any  proceeding  under  this  section  decide  on  any  question 
relatiag  to  the  title  of  any  person  who  is  a  party  to  such  proceeding  to  have  his 
name  entered  in  or  omitted  from  the  register  whether  such  question  arises  between 
two  or  more  members  or  alleged  members,  or  between  any  members  or  alleged 
members  and  the  company,  and  generally  the  Court  may  in  any  such  proceeding 
decide  any  question  that  it  may  be  necessary  or  expedient  to  decide  for  the  recti- 
fication of  the  register ;  provided  that  the  Court  may  direct  an  issue  to  be  tried,  in 
which  any  question  of  law  may  be  raised. 

Imp.   §  32  (1—3). 

Notice  to  Registrar  of  rectification  of  register.  39.  Whenever  any  order  has 
been  made  rectifying  the  register,  in  the  case  of  a  company  hereby  required  to 
send  a  list  of  its  members  to  the  Registrar,  the  Court  shall  by  its  order  direct  that 
due  notice  of  such  rectification  be  given  to  the  Registrar. 

Imp.   §  32  (4). 

Register  to  be  evidence.  40.  The  register  of  members  shall  be  prima  facie  evidence 
of  any  matters  by  this  Act  directed  or  authorized  to  be  inserted  therein. 
Imp.  §  m. 

Liability  of  members. 
Liability  of  present  and  past  members  of  company.  41.  In  the  event  of  a 
company  being  wound  up,  every  present  and  past  member  of  such  company 
shall  be  liable  to  contribute  to  the  assets  of  the  company  to  an  amount  sufficient 
for  payment  of  the  debts  and  UabUities  of  the  company,  and  the  costs,  charges, 
and  expenses  of  the  winding-up,  and  for  the  payment  of  such  sums  as  may  be  re- 
quired for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves, 
with  the  qualifications  following,  that  is  to  say:  1.  No  past  member  shall  be  hable 
to  contribute  to  the  assets  of  the  company  if  he  has  ceased  to  be  a  member  for  a 
period  of  one  year  or  upwards   prior  to  the  commencement  of  the  winding-up; 

2.  No  past  member  shall  be  hable  to  contribute  in  respect  of  any  debt  or  habihty 
of  the  company  contracted  after  the  time  at  which  he  ceased  to  be  a  member; 

3.  No  past  member  shall  be  liable  to  contribute  to  the  assets  of  the  company  unless 
it  appears  to  the  Court  that  the  existing  members  are  unable  to  satisfy  the  contri- 
butions required  to  be  made  by  them  in  pursuance  of  this  Act;  4.  In  the  case  of  a 
company  limited  by  shares,  no  contribution  shall  be  required  from  any  member 
exceeding  the  amount,  if  any,  unpaid  on  the  shares,  in  respect  of  which  he  is  liable 
as  a  present  or  past  member ;  5.  In  the  case  of  a  company  Umited  by  guarantee,  no 
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contribution  shall  be  required  from  any  member  exceeding  the  amount  of  the  under- 
taking entered  into  on  his  behalf  by  the  memorandum  of  association;  6.  No  sum 
due  to  any  member  of  a  company  in  his  character  of  a  member  by  way  of  dividends, 
profits,  or  otherwise,  shall  be  deemed  to  be  a  debt  of  the  company,  payable  to  such 
member  in  a  case  of  competition  between  himseK  and  any  other  creditor  not  being 
a  member  of  the  company;  but  any  such  sum  may  be  taken  into  account  for  the 
purposes  of  the  final  adjustment  of  the  rights  of  the  contributor ies  amongst  them- 
selves. 

Imp.  §  123. 

Liability  of  directors. 

Company  may  have  directors  with  unlimited  liability.  42.  Where  a  company 
is  formed  as  a  limited  company,  the  habiUty  of  the  directors  or  managers  of  such 
company,  or  the  managing  director,  may,  if  so  provided  by  the  memorandum  of 
association,  be  unlimited. 

Imp.  §  60  (1). 

Liability  of  director  past  and  present  where  liability  is  unlimited.  43.  The  follow- 
ing are  the  contributions  to  be  required  in  the  event  of  the  winding-up  of  a  Umited 
company  from  any  director  or  manager,  whose  habUity  is  in  pursuance  of  this  Act 
unlimited:  1.  Subject  to  the  provisions  hereinafter  contained,  any  such  director 
or  manager,  whether  past  or  present,  shall  in  addition  to  his  Uability  (if  any)  to 
contribute  as  an  ordinary  member,  be  Uable  to  contribute  as  if  he  were  at  the  date 
of  the  commencement  of  such  winding-up  a  member  of  an  unhmited  company; 
2.  No  contribution  required  from  any  past  director  or  manager,  who  has  ceased  to 
hold  such  office  for  a  period  of  one  year  or  upwards  prior  to  the  commencement 
of  the  winding-up,  shall  exceed  the  amount  (it  any)  which  he  is  liable  to  contribute 
as  an  ordinary  member  of  the  company;  3.  No  contribution  required  from  any 
past  director  or  manager,  in  respect  of  any  debt  or  liabUity  of  the  company  con- 
tracted after  the  time  at  which  he  ceased  to  hold  such  office,  shall  exceed  the  amount 
(if  any)  which  he  is  Hable  to  contribute  as  an  ordinary  member  of  the  company; 
4.  Subject  to  the  provisions  contained  in  the  regulations  of  the  company,  no  contri- 
bution required  from  any  director  or  manager  shall  exceed  the  amount  (if  any) 
which  he  is  hable  to  contribute  as  an  ordinary  member,  unless  the  Court  deems 
it  necessary  to  require  such  contribution  in  order  to  satisfy  the  debts  and  liabilities 
of  the  company,  and  the  costs,  charges,  and  expenses  of  the  winding-up. 

Imp.  §  123  (2). 

Director  with  unlimited  liability  may  have  set-off.  44.  In  the  event  of  the 
winding-up  of  any  hmited  company,  the  Court,  if  it  think  fit,  may  make  to  any 
director  or  manager  of  such  company  whose  liabihty  is  unhmited,  the  same  allow- 
ance by  way  of  set-off  as  under  section  162  of  this  Act  it  may  make  to  a  contri- 
butory where  the  company  is  not  limited. 

Notice  to  be  given  to  director  on  his  election  that  his  liability  will  be  unlimited. 
45.  In  any  hmited  company  in  which,  in  pursuance  of  this  Act,  the  habihty  of  a 
director  or  manager  is  unhmited,  the  directors  or  managers  of  the  company  (if 
any)  and  the  member  who  proposes  any  person  for  election  or  appointment  to  such 
office,  shall  add  to  such  proposal  a  statement  that  the  liability  of  the  person  holding 
such  office  will  be  unlimited,  and  the  promoters,  directors,  managers,  and  secretary 
(if  any)  of  such  company,  or  one  of  them,  shaU,  before  such  person  accepts  such 
office  or  acts  therein,  give  him  notice  in  writing  that  his  hability  wiU  be  unlimited. 
If  any  director,  manager,  or  proposer  make  default  in  adding  such  statement,  or  Lf 
any  promoter,  director,  manager,  or  secretary  make  default  in  giving  such  notice, 
he  shall  be  hable  to  a  penalty  not  exceeding  five  hundred  dollars,  and  shall  also 
be  hable  for  any  damage  which  the  person  so  elected  or  appointed  may  sustain 
from  such  default,  but  the  liability  of  the  person  elected  or  appointed  shall  not 
be  affected  by  such  default. 

Imp.   §  60  (2,  3). 

Galls  upon  shares. 

Company  may  have  some  shares  fully  paid  and  others  not.  46.  Any  company 
if  authorized  by  its  regulations  as  originally  framed  or  as  altered  by  special  resolution, 
may  do  any  one  or  more  of  the  following  things,  namely:  1.  Make  arrangements 
on  the  issue  of  shares  for  a  difference  between  the  holders  of  such  shares  in  thei 
amount  of  calls  to  be  paid,  and  in  the  time  of  payment  of  such  calls.    2.  Accept 
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from  any  member  of  the  company  who  assents  thereto  the  whole  or  a  part  of  the 
amount  remaining  unpaid  on  any  share  or  shares  held  by  him,  either  in  discharge 
of  the  amount  of  a  call  payable  in  respect  of  any  other  share  or  shares  held  by  him 
or  without  any  call  having  been  made ;  3.  Pay  dividend  in  proportion  to  the  amount 
paid  up  on  each  share  in  cases  where  a  larger  amount  is  paid  up  on  some  shares 
than  on  others. 
Imp.  §  39. 

Manner  in  which  shares  are  to  be  issued  and  held.  47.  Every  share  in  any 
company  shall  be  deemed  and  taken  to  have  been  issued  and  to  be  held  subject 
to  the  payment  of  the  whole  amount  thereof  in  cash,  unless  the  same  shall  have 
been  otherwise  determined  by  a  contract  duly  made  in  writing  and  filed  with  the 
Registrar  at  or  before  the  issue  of  such  shares. 

Filing  of  contracts. 

Remedy  for  omission  to  file  contracts  with  Registrar.  48.  1.  Whenever  any 
shares  in  the  capital  of  any  company,  credited  as  fully  or  partly  paid  up,  shaU  have 
been  or  may  be  issued  for  a  consideration  other  than  cash,  and  at  or  before  the  issue 
of  such  shares  no  contract  or  no  sufficient  contract  is  filed  with  the  Registrar,  the 
company,  or  any  person  interested  in  such  shares  or  any  of  them,  may  apply  to 
the  Court  for  relief,  and  the  Court,  if  satisfied  that  the  omission  to  file  a  contract 
or  sufficient  contract  was  accidental  or  due  to  inadvertence,  or  that  for  any  reason 
it  is  just  and  equitable  to  grant  relief,  may  make  an  order  for  the  filing  with  the 
Registrar  of  a  sufficient  contract  in  writing,  and  directing  that  on  such  contract 
being  filed  withia  a  specified  period  it  shall,  in  relation  to  such  shares,  operate  as 
if  it  had  been  duly  filed  with  the  Registrar  aforesaid  before  the  issue  of  such  shares. 
2.  Any  such  application  may  be  made  in  the  manner  in  which  an  appUcation  to 
rectify  the  register  of  members  may  be  made  under  section  38  of  this  Act,  and  either 
before  or  after  an  order  has  been  made,  or  an  effective  resolution  has  been  passed 
for  the  winding-up  of  such  company,  and  either  before  or  after  the  commencement 
of  any  proceedings  for  enforcing  the  liabUity  on  such  shares  consequent  on  the 
omission  aforesaid,  and  any  such  application  shall,  if  not  made  by  the  company, 
be  served  on  the  company.  3.  Any  such  order  may  be  made  on  such  terms  and 
conditions  as  the  Court  may  think  fit,  and  the  Court  may  make  such  order  as  to 
costs  as  it  deems  proper,  and  may  direct  that  an  office  copy  of  the  order  shall  be 
filed  with  the  Registrar,  and  the  order  shall  in  all  respects  have  fuU  effect.  4.  Where 
the  Court  in  any  such  case  is  satisfied  that  the  filing  of  the  requisite  contract  would 
cause  delay  or  inconvenience,  or  is  impracticable,  it  may  in  Ueu  thereof,  direct  the 
filing  of  a  memorandum  in  writing,  in  a  form  approved  by  the  court,  specifying  the 
consideration  for  which  the  shares  were  issued,  and  may  direct  that  on  such  memo- 
randum being  filed  vnthin  a  specified  period,  it  shaU  in  relation  to  such  shares  ope- 
rate as  if  it  were  a  sufficient  contract  in  writing,  and  had  been  duly  filed  with  the 
Registrar  before  the  issue  of  such  shares. 

Imp.   §  88. 

Jurisdiction  of  Court.  49.  The  jurisdiction  in  the  foregoing  section  given  to 
the  Court  is  not  by  implication  to  curtail  or  derogate  from  its  jurisdiction  to  grant 
relief  in  any  such  case  under  section  38  of  this  Act  or  otherwise. 

Imp.    §  88   (3). 

Transfer  of  shares. 

Transfer  may  be  registered  at  request  of  transferor.  50.  A  company  shall,  on 
the  apphcation  of  the  transferor  of  any  share  or  interest  in  the  company,  enter  in 
its  register  of  members  the  name  of  the  transferee  of  such  share  or  interest,  in  the 
same  manner  and  subject  to  the  same  conditions  as  if  the  application  for  such 
entry  were  made  by  the  transferee. 

Imp.  §  28. 

Share-warrants. 

Warrant  of  limited  shares  fully  paid  up  may  be  issued  in  name  of  bearer.  51.  In 

the  case  of  a  company  Hmited  by  shares,  the  company,  if  authorized  so  to  do  by 
its  regulations  as  originally  framed,  or  as  altered  by  special  resolution,  and  subject 
to  the  provisions  of  such  regulations,  may,  with  respect  to  any  share,  which  is 
fully  paid  up,  or  with  respect  to  stock,  issue  under  their  common  seal  a  warrant 
stating  that  the  bearer  of  the  warrant  is  entitled  to  the  share  or  shares  or  stock 
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therein  specified,  and  may  provide  by  coupons  or  otherwise  for  the  payment  of  the 
future  dividends  on  the  share  or  shares  or  stock  included  in  such  warrant,  herein- 
after referred  to  as  a  share-warrant. 

Imp.  §  37  (1). 

Effect  of  share-warrant.  52.  A  share-warrant  shall  entitle  the  bearer  of  such 
warrant  to  the  shares  or  stock  specified  in  it,  and  such  shares  or  stock  may  be  trans- 
ferred by  the  delivery  of  the  share-warrant. 

Imp.  §  37  (2). 

Re-registration  of  bearer  of  a  share-warrant  in  the  register.  53.  The  bearer  of  a 
share-warrant  shall,  subject  to  the  regulations  of  the  company,  be  entitled,  on 
surrendering  such  warrant  for  cancellation,  to  have  his  name  entered  as  a  member 
in  the  register  of  members,  and  the  company  shall  be  responsible  for  any  loss  in- 
curred by  any  person  by  reason  of  the  company  entering  in  its  register  of  members 
the  name  of  any  bearer  of  a  share-warrant  in  respect  of  the  shares  or  stock  specified 
therein,  without  the  share-warrant  being  surrendered  and  cancelled. 

Imp.  §  37  (3). 

Regulations  of  the  company  may  make  the  bearer  of  a  share  warrant  a  member. 
54.  The  bearer  of  a  share-warrant  may,  if  the  regulations  of  the  company  so  provide, 
be  deemed  to  be  a  member  of  the  company  within  the  meaning  of  this  Act,  either 
to  the  fuU  extent  or  for  such  purposes  as  may  be  prescribed  by  the  regulations: 
Provided  that  the  bearer  of  a  share-warrant  shall  not  be  qualified  in  respect  of  the 
shares,  or  stock  specified  in  such  warrant  for  being  a  director  or  manager  of  the 
company  in  cases  where  such  a  qualification  is  prescibed  by  the  regulations  of  the 
company. 

Imp.  §  37  (4). 

Entries  in  register  where  share-warrant  issued.  55.  On  the  issue  of  a  share- 
warrant,  in  respect  of  any  share  or  stock,  the  company  shall  strike  out  of  its  register 
of  members  the  name  of  the  member  then  entered  therein  as  holding  such  share 
or  stock  as  if  he  had  ceased  to  be  a  member,  and  shall  enter  iu  the  register  the 
following  particulars:  1.  The  fact  of  the  issue  of  the  warrant;  2.  A  statement  of 
the  shares  or  stock  included  in  the  warrant,  distinguishing  each  share  by  its  number ; 
3.  The  date  of  the  issue  of  the  warrant.  And,  until  the  warrant  is  surrendered,  the 
above  particulars  shall  be  deemed  to  be  the  particulars  which  are  required  by  the 
twenty-eighth  section  of  this  Act  to  be  entered  in  the  register  of  members  of  a 
company;  and,  on  the  surrender  of  a  warrant,  the  date  of  such  surrender  shall  be 
entered  as  if  it  were  the  date  at  which  a  person  ceased  to  be  a  member. 

Imp.   §  37  (5,   6). 

Particulars  to  be  contained  in  annual  summary.  56.  After  the  issue  by  the 
company  of  a  share-warrant  the  annual  summary  required  by  the  twenty-ninth 
section  of  this  Act  shah  contain  the  following  particulars:  the  total  amount  of 
shares  or  stock  for  which  share-warrants  are  outstanding  at  the  date  of  the  summary, 
and  the  total  amount  of  share-warrants  which  have  been  issued  and  surrendered 
respectively  since  the  last  summary  was  made,  and  the  number  of  shares  or  amount 
of  stock  comprised  in  each  warrant. 

Imp.   §  26. 

[57 — 59.  Contain  provisions  relating  to  the  punishment  of  persons  guilty  of 
forgery  of  share -warrants  or  coupons  or  of  personating  owners  of  shares,  or  of  un- 
authorized engraving  of  plates,  etc.,  of  share-warrants  or  coupons ;  similar  to  Imp.  §  38.] 

Part   III.     Management    and   Administration    of    Companies   and 

Associations  under  this  Act. 

Protection  of  creditors. 

Registered  office  of  company.  60.  Every  company  shah  have  a  registered  office 
to  which  aU  communications  and  notices  may  be  addressed.  If  any  company  carries 
on  business  without  having  such  an  office,  it  shall  incur  a  penalty  not  exceeding 
twenty-five  doUars  for  every  day  during  which  business  is  so  carried  on. 

Imp.  §  62  (1,  3). 

Notice  of  situation  of  registered  office.  61.  Notice  of  the  situation  of  such  re- 
gistered office,  and  of  any  change  therein,  shall  be  given  to  the  Registrar,  and  re- 
corded by  him.  Until  such  notice  is  given  the  company  shall  not  be  deemed  to  have 
complied  with  the  provisions  of  this  Act  with  respect  to  having  a  registered  office. 

Imp.   §  62  (2). 
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Publication  of  name  by  a  limited  company.  62.  Every  limited  company,  whether 
limited  by  shares  or  by  guarantee,  shall  paint  or  affix,  and  shall  keep  painted  or 
affixed,  its  name  on  the  outside  of  every  office  or  place  in  which  the  business  of  the 
company  is  carried  on,  in  a  conspicuous  position,  in  letters  easily  legible,  and  shall 
have  its  name  engraven  in  legible  characters  on  its  seal,  and  shall  have  its  name 
mentioned  in  legible  characters  in  all  notices,  advertisements,  and  other  official 
publications  of  such  company,  and  in  aU  bUls  of  exchange,  promissory  notes,  indorse- 
ments, cheques,  and  orders  for  money  or  goods  purporting  to  be  signed  by  or  on 
behaK  of  such  company,  and  in  all  bills  of  parcels,  invoices,  receipts,  and  letters 
of  credit  of  the  company. 

Imp.  §  63  (1). 

Penalties  on  non-publication  of  name.  63.  If  any  limited  company  does  not 
paint  or  affix,  and  keep  painted  or  affixed,  its  name  in  manner  directed  by  this 
Act,  it  shall  be  liable  to  a  penalty  not  exceeding  twenty -five  dollars  for  not  so  paint- 
ing or  affixing  its  name,  and  for  every  day  during  which  such  name  is  not  so  kept 
painted  or  affixed,  and  every  director  and  manager  of  the  company  who  shall  know- 
ingly and  wUfully  authorize  or  permit  such  default  shall  be  liable  to  the  Kke  penalty ; 
and  if  any  director,  manager,  or  officer  of  such  company,  or  any  person  on  its  behaK, 
uses  or  authorizes  the  use  of  any  seal  purporting  to  be  a  seal  of  the  company  whereon 
its  name  is  not  so  engraven  as  aforesaid,  or  issues  or  authorizes  the  issue  of  any 
notice,  advertisement,  or  other  official  publication  of  such  company,  or  signs  or 
authorizes  to  be  signed  on  behalf  of  such  company  any  bill  of  exchange,  promissory 
note,  indorsement,  cheque,  order  for  money  or  goods,  or  issues  or  authorizes  to 
be  issued  any  bUl  of  parcels,  invoice,  receipt  or  letter  of  credit  of  the  company, 
wherein  its  name  is  not  mentioned  in  manner  aforesaid,  he  shall  be  liable  to  a  penalty 
of  two  hundred  and  fifty  doUars,  and  shall  further  be  personally  Hable  to  the  holder 
of  any  such  bill  of  exchange,  promissory  note,  cheque,  or  order  for  money  or  goods, 
for  the  amount  thereof,  unless  the  same  is  duly  paid  by  the  company. 

Imp.   §  63  (2,   3). 

Register  of  mortgages.  64.  Every  limited  company  shall  keep  a  register  of 
aU  mortgages  and  charges  specially  affecting  property  of  the  company,  and  shall 
enter  in  such  register  in  respect  of  each  mortgage  or  charge  a  short  description  of 
the  property  mortgaged  or  charged,  the  amount  of  charge  created,  and  the  names 
of  the  mortgagees  or  persons  entitled  to  such^charge.  If  any  property  of  the  company 
is  mortgaged  or  charged  without  such  entry  as  aforesaid  being  made,  every  director, 
manager,  or  other  officer  of  the  company  who  knowingly  and  wUfuUy  authorizes 
or  permits  the  omission  of  such  entry  shall  incur  a  penalty  not  exceeding  two  hundred 
and  fifty  doUars.  The  register  of  mortgages  required  by  this  section  shall  be  open  to 
inspection  by  any  creditor  or  member  of  the  company  at  aU  reasonable  times ;  and  if 
such  inspection  is  refused,  any  officer  of  the  company  refusing  the  same,  and  every 
director  and  manager  of  the  company  authorizing  or  knowingly  and  wilfully  per- 
mitting such  reftisal,  shall  incur  a  penalty  not  exceeding  twenty-five  dollars,  and 
a  further  penalty  not  exceeding  ten  dollars  for  every  day  during  which  such  refusal 
continues ;  and  in  addition  to  the  above  penalty,  any  judge  sitting  in  chambers 
may,  by  order,  compel  an  immediate  inspection  of  the  register.  i;^. 

Imp.   §§  100,   101. 

[65.    Is  repealed  by  63  Vic.  2d  Sess.  c.  3,  §  4.J 

List 'of  directors  to  be  sent  to  Registrar.  66.  Every  company  not  having  a  capital 
divided  into  shares  shall  keep  at  its  registered  office  a  register  containing  the  names 
and|!addresses  and  the  occupations  of  its  directors|and  managers,  and  shall  send 
to  the  Registrar  a  copy  of  such  register,  and  shall  from  time  to  time  notify  to  the 
Registrar  any  change  that  takes  place  in  such  directors  or  managers. 

Imp.  §  75  (1). 

Penalty  on  company  not  keeping  register  of  directors.  67.  If  any  company  not 
having  a  capital  dividedjjinto  shares,  makes  default  in  keeping  a  register  of  its  direc- 
tors and  managers  or  in  sending  a  copy  of  such  register  to  the  Registrar  in  oompHance 
with  the  foregoing  rules,  or  in  notifying  to  the  Registrar  any  change  that  takes 
place  in  such  directors  or  managers,  such  delinquent  company  shall  incur  a  penalty 
not  exceeding  twenty-five  dollars  for  every  day  during  which  such  default  con- 
tinues, and  every  director  and  manager  of  the  company  who  shaU  knowingly  and 
wiLfuUy  authorize  or  permit  such  default  shall  incur  the  hke  penalty. 

Imp.  §  75  (2). 
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Promissory  notes  and  bills  of  exchange.  68.  A  promissory  note  or  bill  of  ex- 
change shall  be  deemed  to  have  been  made,  accepted,  or  indorsed  on  behalf  of  any 
company  if  made,  accepted  or  endorsed^  in  the  name  of  the  company  by  any  person 
acting  under  the  authority  of  the  company,  or  if  made,  accepted,  or  endorsed  by 
or  on  behalf  or  on  account  of  the  company  by  any  person  acting  under  the  autho- 
rity of  the  company. 

Imp.  §  77. 

Contracts  —  how  made.  69.  Contracts  on  behaK  of  any  company  may  be 
made  as  follows,  that  is  to  say:  1.  Any  contract  which  if  made  between  private  per- 
sons would  be  by  law  required  to  be  in  writing,  under  seal,  may  be  made  on  behalf 
of  the  company  in  writing  under  the  common  seal  of  the  company,  and  such  con- 
tract may  be  in  the  same  manner  varied  or  discharged;  2.  Any  contract  which  if 
made  between  private  persons  would  be  by  law  required  to  be  in  writing,  and 
signed  by  the  parties  to^be  charged  therewith,  may  be  made  on  behalf  of  the  company 
in  writing,  signed  by  any  person  acting  under  the  express  or  implied  authority  of 
the  company,  and  such  contract  may  in  the  same  manner  be  varied  or  discharged; 
3.  Any  contract  which  if  made  between  private  persons  would  by  law  be  valid, 
although  made  by  parol  only  and  not  reduced  into  writing,  may  be  made  by  parol 
on  behalf  of  the  company  by  any  person  acting  under  the  express  or  implied  au- 
thority of  the  company,  and  such  contract  may  in  the  same  way  be  varied  or  dis- 
charged. And  aU  contracts  made  according  to  the  provisions  herein  contained 
shall  be  effectual  in  law,  and  shall  be  binding  upon  the  company  and  their  succes- 
sors and  aU  other  parties  thereto,  their  executors  or  administrators,  as  the  case 
may  be. 

Imp.  §  76. 

Prohibition  against  carrying  on  business  with  less  than  three  members.    70.  If 

any  company  carries  on  business  when  the  number  of  its  members  is  less  than 
three  for  a  period  of  six  months  after  the  number  has  been  so  reduced,  every  person 
who  is  a  member  of  such  company  during  the  time  that  it  so  carries  on  business 
after  such  period  of  six  months,  and  is  cognizant  of  the  fact  that  it  is  so  carrying  on 
business  with  fewer  than  three  members,  shall  be  severally  liable  for  the  payment 
of  the  whole  debts  of  the  company  contracted  during  such  time,  and  may  be  sued 
for  the  same  without  the  joinder  in  the  action  or  suit  of  any  other  member. 

Imp.   §  115. 


General  meeting  of  company.  71.  A  general  meeting  of  every  company  shall 
be  held  once  at  least  in  every  year. 

Imp.  §  64. 

Company  to  hold  meeting  within  four  months  after  registration.  72.  Every 
company  shall  hold  a  general  meetingljwithin  four  months  after  its  memorandum 
of  association  is  registered ;  and  if  such  meeting  is  not  held  the  company  shall  be 
Uable  to  a  penalty  not  exceeding  twenty -five  dollars  a  day  for  every  day  after  the 
expiration  of  such  four  months  until  the  meeting  is  held;  and  every  director  or 
manager  of  the  company,  and  every  subscriber  of  the  memorandum  of  association, 
who  knowingly  authorizes  or  permits  such  default  shall  be  liable  to  the  same  penalty. 

Imp.   §  65. 

Alteration  of  memorandum. 

Power  of  company  to  alter  memorandum  of  association.  73.  Any  company 
limited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  to  do  so  by  its  regulations  as  originally  framed,  or  as 
altered  by  special  resolution  in  manner  hereinafter  mentioned,  as  to  increase  its 
capital  by  the  issue  of  new  shares  of  such  amount  as  it  thinks  expedient,  or  to  con- 
solidate and  divide  its  capital  into  shares  of  larger  amount  than  its  existing  shares, 
or  to  convert  its  paid  up  shares  into  stock,  but  save  as  aforesaid,  and  save  as  is  herein- 
after provided,  no  alteration  shall  be  made  by  any  company  in  the  conditions  con- 
tained in  its  memorandum  of  association. 

Imp.   §  9. 

Power  to  company  to  reduce  capital.  74.  Any  company  hmited  by  shares  may, 
by  special  resolution,  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  so  to  do  by  its  regulations  as  originally  framed  or  as 
altered  by  special  resolution,  as  to  reduce  its  capital;  but  no  such  resolution  for 
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reducing  the  capital  of  any  company  shall  come  into  operation  imtil  an  order  of  the 
Court  is  registered  by  the  Registrar  as  is  hereinafter  mentioned. 

Imp.   §§  46,   47. 

Construction  of  "capital"  and  powers  to  reduce  capital.  75,  The  word  "capital" 
in  Part  III  of  this  Act  shall  include  paid-up  capital ;  and  the  power  to  reduce  capital 
conferred  by  this  Act  shall  include  a  power  to  cancel  any  lost  capital,  or  any  capital 
unrepresented  by  available  assets,  or  to  pay  off  any  capital  which  may  be  in  excess 
of  the  wants  of  the  company;  and  paid-up  capital  may  be  reduced  either  with  or 
without  extinguishing  or  reducing  the  liability  (if  any)  remaining  on  the  shares  of 
the  company,  and  to  the  extent  to  which  such  Uabihty  is  not  extinguished  or  reduced, 
it  shall  be  deemed  to  be  preserved  notwithstanding  anything  in  this  Act  contained 
to  the  contrary. 

IiTip.  §  46. 

Company  to  add  "and  reduced"  to  its  name  for  a  limited  period.  76.  The  com- 
pany shall  after  the  date  of  the  passing  of  any  special  resolution  for  reduciag  its 
capital,  and  subject  to  the  qualification  hereinafter  contained,  add  to  its  name, 
until  such  date  as  the  court  may  fix,  the  words  "and  reduced,"  as  the  last  words 
in  its  name,  and  those  words  shall,  untU  such  date,  be  deemed  to  be  part  of  the 
name  of  the  company,  within  the  meaning  of  this  Act. 

Imp.   §  48.  ^ 

Company  to  apply  to  the  Court  for  an  order  confirming  reduction.  77.  A  com- 
pany which  has  passed  a  special  resolution  for  reducing  its  capital,  may  apply  to 
the  Court  by  petition  for  an  order  confirming  the  reduction,  and  on  the  hearing  of 
the  petition  the  Court  if  satisfied  that  with  respect  to  every  creditor  of  the  company 
who  under  the  provisions  of  this  Act  is  entitled  to  object  to  the  reduction,  either 
his  consent  to  the  reduction  has  been  obtained,  or  his  debt  or  claim  has  been  dis- 
charged or  has  determined,  or  has  been  secured  as  hereinafter  provided,  may  make 
an  order  confirming  the  reduction  on  such  terms  and  subject  to  such  conditions 
as  it  deems  fit. 

Imp.   §  47. 

Creditors  may  object  to  reduction,  and  list  of  objecting  creditors  to  be  settled 
by  Court.  78.  Where  a  company  proposes  to  reduce  its  capital,  every  creditor  of 
the  company  who  at  the  date  fixed  by  the  Court  is  entitled  to  any  debt  or  claim 
which,  if  that  date  were  the  commencement  of  the  winding-up  of  the  company, 
would  be  admissible  in  proof  against  the  company,  shall  be  entitled  to  object  to 
the  proposed  reduction  and  to  be  entered  in  the  list  of  creditors  who  are  so  entitled 
to  object,  subject  to  the  qualification  hereinafter  contained.  The  Court  shall  settle 
a  list  of  such  creditors,  and  for  that  purpose  shall  ascertain  as  far  as  possible  without 
requiring  an  application  from  any  creditor  the  names  of  such  creditors  and  the  nature 
and  amount  of  their  debts  or  claims,  and  may  publish  notices  fixing  a  certain  day 
or  days  within  which  creditors  of  the  company  who  are  not  entered  on  the  hst  are 
to  claim  to  be  so  entered  or  to  be  excluded  from  the  right  of  objecting  to  the  pro- 
posed reduction. 

Imp.   §  49  (1,   2). 

Court  may  dispense  with  consent  of  creditor  on  security  being  given  for  his  debt. 

79.  Where  a  creditor  whose  name  is  entered  on  the  list  of  creditors,  and  whose  debt 
or  claim  is  not  discharged  or  determined,  does  not  consent  to  the  proposed  reduction, 
the  Court  may  (if  it  think  fit)  dispense  with  such  consent,  on  the  company  securing 
the  payment  of  the  debt  or  claim  of  such  creditor  by  setting  apart  and  appropriating 
in  such  manner  as  the  Coiirt  may  direct,  a  sum  of  such  amount  as  is  hereinafter 
mentioned,  that  is  to  say :  1 .  If  the  full  amount  of  the  debt  or  claim  of  the  creditor 
is  admitted  by  the  company,  or  though  not  admitted,  is  such  as  the  company  are 
willing  to  set  apart  and  appropriate,  then  the  fuU  amount  of  the  debt  or  claim 
shaU  be  set  apart  and  appropriated.  2.  If  the  fuU  amount  of  the  debt  or  claim  of 
the  creditors  is  not  admitted  by  the  company,  and  is  not  such  as  the  company 
are  willing  to  set  apart  and  appropriate,  or  if  the  amount  is  contingent  or  not  as- 
certained, then  the  Court  may,  if  it  think  fit,  inquire  into  and  adjudicate  upon 
the  vahdity  of  such  debt  or  claim,  and  the  amount  for  which  the  company  may 
be  Hable  in  respect  thereof,  in  the  same  manner  as  it  the  company  were  being  wound 
up  by  the  Court,  and  the  amount  fixed  by  the  Court  on  such  inquiry  and  adjudication 
shall  be  set  apart  and  appropriated. 

Imp.   §  49  (3). 
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Creditors  not  entitled  to  object  to  reduction  in  certain  cases.  80.  Where  the 
reduction  of  the  capital  of  a  company  does  not  involve  either  the  diminution  of 
any  liability  in  respect  of  unpaid  capital  or  the  payment  to  any  shareholder  of  any 
paid-up  capital:  1.  The  creditors  of  the  company  shall  not,  unless  the  Court  other- 
wise direct,  be  entitled  to  object  or  required  to  consent  to  the  reduction;  and  2.  It 
shall  riot  be  necessary  before  the  presentation  of  the  petition  for  confirming  the 
reduction  to  add,  and  the  Court  may,  if  it  thinks  it  expedient  so  to  do,  dispense 
altogether  with  the  addition  of  the  words  "and  reduced"  as  mentioned  in  section  76 
of  this  Act.  In  any  case  in  which  the  Court  thinks  fit  so  to  do,  it  may  require  the 
company  to  publish  in  such  manner  as  it  thinks  fit  the  reasons  for  the  reduction  of 
its  capital  or  such  other  information  in  regard  to  the  reduction  of  its  as  the  Court 
may  think  expedient  with  a  view  to  give  proper  information  to  the  public  in  relation 
to  the  reduction  of  its  capital  by  a  company,  and,  if  the  Court  thinks  fit,  the  causes 
which  led  to  such  reduction. 

Imp.  §§  49,  55. 

Order  and  minute  to  be  registered.  81.  The  Registrar,  upon  the  production  to 
him  of  an  order  of  the  Court  confirming  the  reduction  of  the  capital  of  a  company, 
and  the  deUvery  to  him  of  a  copy  of  the  order  and  of  a  minute  (approved  by  the 
Court)  showing  with  respect  to  the  capital  of  the  company,  as  altered  by  the  order, 
the  amount  of  such  capital,  the  number  of  shares  in  which  it  is  to  be  divided,  the 
amount  of  each  share,  and  the  amount  (if  any)  which  at  the  date  of  the  registration 
of  the  minute,  it  is  proposed  shall  be  deemed  to  have  been  paid  up  on  each  share, 
shaU.  register  the  order  and  minute,  and  on  the  registration  thereof,  the  special  re- 
solution confirmed  by  the  order  so  registered  shaU  take  effect.  Notice  of  such  re- 
gistration shaU  be  published  in  such  manner  as  the  Court  may  direct.  The  Registrar 
shall  certify  under  his  hand  the  registration  of  the  order  and  minute,  and  his  certi- 
ficate shall  be  conclusive  evidence  that  all  the  requisitions  of  this  Act  with  respect 
to  the  reduction  of  capital  have  been  complied  with,  and  that  the  capital  of  the 
company  is  such  as  is  stated  in  the  minute. 

Imp.  §  51. 

Minute  to  form  part  of  memorandum  of  association.  82.  The  minute  when 
registered  shaU  be  deemed  to  be  substituted  for  the  corresponding  part  of  the  memo- 
randum of  association  of  the  company,  and  shall  be  of  the  same  validity  and  subject 
to  the  same  alterations  as  if  it  had  been  originally  contained  in  the  memorandum 
of  association;  and  subject  as  in  this  Act  mentioned,  no  member  of  the  company, 
whether  past  or  present,  shall  be  liable  in  respect  of  any  share  to  any  call  or  con- 
tribution exceeding  in  amount  the  difference  (if  any)  between  the  amount  which 
has  been  paid  on  such  share  and  the  amount  of  the  share  as  fixed  by  the  minute. 

Imp.  §  52. 

Saving  of  rights  of  creditors  who  are  ignorant  of  proceedings.  83.  If  any  creditor 
who  is  entitled  in  respect  of  any  debt  or  claim  to  object  to  the  reduction  of  the 
capital  of  a  company  under  this  Act  is,  in  consequence  of  his  ignorance  of  the  pro- 
ceedings taken  with  a  view  to  such  reduction,  or  of  their  nature  and  effect  with 
respect  to  his  claim,  not  entered  on  the  list  of  creditors,  and  after  such  reduction, 
the  company  is  unable,  within  the  meaning  of  the  one  hundred  and  twenty-third 
section  of  this  Act,  to  pay  to  the  creditor  the  amount  of  such  debt  or  claim,  every 
person  who  was  a  member  of  the  company,  at  the  date  of  the  registration  of  the 
order  and  minute  relating  to  the  reduction  of  the  capital  of  the  company,  shall  be 
liable  to  contribute  for  the  payment  of  such  debt  or  claim  an  amount  not  exceeding 
the  amount  which  he  would  have  been  liable  to  contribute  if  the  company  had 
commenced  to  be  wound  up  on  the  day  prior  to  such  registration ;  and  on  the  ooin- 
pany  being  wound  up,  the  Court,  on  the  application  of  such  creditor,  and  on  proof 
that  he  was  ignorant  of  the  proceedings  taken  with  a  view  to  the  reduction,  or  of 
their  nature  and  effect  with  respect  to  his  claim,  may,  if  it  think  fit,  settle  a  list  of 
such  contributories  accordingly,  and  make  and  enforce  calls  and  orders  on  the  con- 
tributories  settled  on  such  list  in  the  same  manner,  in  aU  respect  as  if  they  were 
ordinary  contributories  in  a  winding-up;  but  the  provisions  of  this  section  shall 
not  affect  the  rights  of  the  contributories  of  the  company  among  themselves. 

Imp.  §  53. 

Copy  of  registered  minute.  84.  A  minute  when  registered  shaU  be  embodied  in 
every  copy  of  the  memorandum  of  association  issued  after  its  registration;  and  if 
any  company  makes  default  in  complying  with  the  provisions  of  this  section  it  shall 
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Ibcut  a  penalty  not  exceeding  five  dollars  for  each  copy  in  respect  of  which  such 
default  is  made,  and  every  director  and  manager  of  the  company  who  shaU  know- 
ingly and  wnfully  authorize  or  permit  such  default  shall  incur  the  like  penalty. 

Imp.  §  41. 

Penalty  on  concealment  of  name  of  creditor.  85.  If  any  director,  manager  or 
officer  of  the  company  wilfuUy  conceals  the  name  of  any  creditor  of  the  company 
who  is  entitled  to  object  to  the  proposed  reduction,  or  wilfuUy  misrepresents  the 
nature  or  amount  of  the  debt  or  claim  of  any  creditor  of  the  company,  or  it  any 
director  or  manager  of  the  company  aids  or  abets  or  is  privy  to  any  such  conceal- 
ment or  misrepresentation  as  aforesaid,  every  such  director,  manager,  or  officer 
shall  be  guilty  of  a  misdemeanour. 

Imp.   §  54. 

Shares  may  be  divided  into  shares  of  smaller  amount.  86,  Any  company  limited 
by  shares  may  by  special  resolution  so  far  modify  the  conditions  contained  in  its 
memorandum  of  association,  if  authorized  so  to  do  by  its  regulations  as  originally 
framed  or  as  altered  by  special  resolution,  as  by  subdivision  of  its  existing  shares 
or  any  of  them,  to  divide  its  capital  or  any  part  thereof  into  shares  of  smaller  amount 
than  is  fixed  by  its  memorandum  of  association:  Provided  that  in  the  subdivision 
of  the  existing  shares,  the  proportion  between  the  amount  which  is  paid  and  the 
amount  (if  any)  which  is  unpaid  on  each  share  of  reduced  amount  shall  be  the  same 
as  it  was  in  the  case  of  the  existing  share  or  shares,  from  which  the  share  of  reduced 
amount  is  derived. 

Imp.  §  41  (1)  (d). 

Special  resolution  to  be  embodied  in  memorandum  of  association.  87.  The 
statement  of  the  number  and  amount  of  the  shares  into  which  the  capital  of  the  com- 
pany is  divided,  contained  iti  every  copy  of  the  memorandum  of  association  issued 
after  the  passing  of  any  such  special  resolution,  shall  be  in  accordance  with  such 
resolution ;  and  any  company  which  makes  default  in  complying  with  the  provisions 
of  this  section  shall  incur  a  penalty  not  exceeding  five  dollars  for  each  copy  in 
respect  of  which  such  default  is  made ;  and  every  director  and  manager  of  the  com- 
pany who  knowingly  or  wilfully  authorizes  or  permits  such  default  thaU  incur  the 
like  penalty. 

Imp.   §  41  (3). 

Power  to  reduce  capital  by  the'cancellation  of  unissued  shares.  88.  Any  company 
Hmited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  to  do  so  by  its  regulations  as  originally  framed  or  as 
altered  by  special  resolution,  as  to  reduce  its  capital  by  cancelling  any  shares  which, 
at  the  date  of  the  passing  of  such  resolution,  have  not  been  taken  or  agreed  to  be 
taken  by  any  person;  and  the  provisions  of  Part  III  of  this  Act  shall  not  apply 
to  any  reduction  of  capital  made  in  pursuance  of  this  section. 

Imp.   §  41  (1)  (e). 

Accumulated  profits  may  be'returned  to  shareholders  in  reduction  of  paid-up 
capital.  89.  When  any  company  has  accumulated  a  sum  of  undivided  profits, 
which,  with  the  consent  of  the  shareholders,  may  be  distributed  among  the  share- 
holders in  the  form  of  a  dividend  or  bonus,  it  shall  be  lawful  for  the  company  by 
special  resolution  to  return  the  same  or  any  part  thereof  to  the  shareholders  in  re- 
duction of  the  paid-up  capital  of  the  company,  the  impaid  capital  being  thereby 
increased  by  a  similar  amount.  The  powers  vested  in  the  directors  of  making  calls 
upon  the  shareholders  ia  respect  of  moneys  unpaid  upon  their  shares  shall  extend 
to  the  amount  of  the  unpaid  capital  as  augmented  by  such  reduction. 

Imp.    §  40  (1). 

No  resolution  to  take  effect  till  particulars  have  been  registered.  90.  No  such 
special  resolution  as  aforesaid  shall  take  effect  until  a  memorandum,  showing  the 
particulars  required  by  law  in  the  case  of  a  reduction  of  capital  by  order  of  the  Court 
shall  have  been  produced  to  and  registered  by  the  Registrar.   ; 

Imp.    §  40  (2). 

Power  to  any  shareholder  to  require  company  to  retain  moneys  paid  upon  shares 
held  by  such  person.  91.  Upon  any  reduction  of  paid-up  capital  made  in  pursuance 
of  this  Act,  it  shall  be  lawful  for  any  shareholder  or  for  any  one  or  more  of  several 
joint  shareholders,  within  one  month  after  the  passing  of  the  special  resolution  for 
such  reduction,  to  require  the  company  to  retain,  and  the  company  shall  retaia 
accordingly,  the  whole  of  the  moneys  actually^paid  upon^the  shares  held  by  such 
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person,  either  alone  or  jointly  with  any  other  person  or  persons,  and  which,  in  con- 
sequence of  such  reduction,  would  otherwise  be  returned  to  him  or  them,  and  there- 
upon the  shares  in  respect  of  which  the  said  moneys  shall  be  so  retained,  shall,  in 
regard  to  the  payment  of  dividends  thereon,  be  deemed  to  be  paid  up  to  the  same 
extent  only  as  the  shares  on  which  payment  as  aforesaid  has  been  accepted  by  the 
shareholders  in  reduction  of  their  paid-up  capital,  and  the  company  shall  invest 
and  keep  invested  the  moneys  so  retained  in  such  securities  authorized  for  invest- 
ment by  trustees  as  the  company  shall  determine,  and  upon  the  money  so  invested, 
or  upon  so  much  thereof  as  from  time  to  time  exceeds  the  amount  of  calls  subse- 
quently made  upon  the  shares  in  respect  of  which  such  moneys  shall  have  been  re- 
tained, the  company  shall  pay  such  interest  as  shall  be  received  by  them  from 
time  to  time  on  such  securities,  and  the  amount  so  retained  and  invested  shall  be 
held  to  represent  the  future  calls  which  may  be  made  to  replace  the  capital  so  re- 
duced on  those  shares,  whether  the  amount  obtained  on  sale  of  the  whole  or  such 
proportion  thereof  as  represents  the  amount  of  any  call  when  made,  produces  more 
or  less  than  the  amount  of  such  call. 
Imp.  §  40  (3,  4). 

Company  to  specify  amounts  retained  and  profits  returned.  92.  From  and  after 
such  reduction  of  capital  the  company  shall  specify  in  the  annual  lists  of  members, 
to  be  made  by  them  in  pursuance  of  the  twenty -ninth  section  of  this  Act,  the  amounts 
which  any  of  the  shareholders  of  the  company  shall  have  required  the  company 
to  retain,  and  the  company  shall  have  retained  accordingly,  in  pursuance  of  the 
preceding  section  of  this  Act  and  the  company  shall  also  specify  in  the  statements 
of  account  laid  before  any  general  meeting  of  the  company,  the  amount  of  the 
undivided  profits  of  the  company  which  shall  have  been  returned  to  the  share- 
holders in  reduction  of  the  paid-up  capital  of  the  company  under  this  Act. 

Imp.  §  26. 

Power  of  company  to  alter  objects  of  company  subject  to  confirmation  by  the 
Court.  93.  1.  Subject  to  the  provisions  of  this  Act,  a  company  may,  by  special  re- 
solution, alter  the  provisions  of  its  memorandum  of  association  with  respect  to  the 
objects  of  the  company  so  far  as  may  be  required  for  any  of  the  purposes  hereinafter 
specified,  but  in  no  case  shall  any  such  alteration  take  effect  untU  confirmed  on 
petition  by  the  Court.  2.  Before  confirming  any  such  alteration  the  Court  must  be 
satisfied :  a)  That  sufficient  notice  has  been  given  to  every  holder  of  debentures  or 
debenture  stock  of  the  company,  and  any  persons  or  class  of  persons  whose  interests 
win,  in  the  opinion  of  the  Court,  be  affected  by  the  alteration;  and  b)  That  with 
respect  to  every  creditor  who  in  the  opinion  of  the  Court  is  entitled  to  object,  and 
who  signifies  his  objection  in  manner  directed  by  the  Comt,  either  his  consent  to  the 
alteration  has  been  obtained  or  his  debt  or  claim  has  been  discharged  or  has  deter 
mined,  or  has  been  secured  to  the  satisfaction  of  the  Court.  Provided  that  the  Court 
may  in  the  case  of  any  person  or  class  of  persons,  for  special  reasons,  dispense  with 
the  notice  required  by  this  section.  3.  An  order  confirming  any  such  alteration  may 
be  made  on  such  terms  and  subject  to  such  conditions  as  to  the  Court  seems  fit, 
and  the  Court  may  make  such  orders  as  to  costs  as  it  deems  proper.  4.  The  Court 
shall,  in  exercising  its  discretion  under  this  Act  have  regard  to  the  rights  and  interests 
of  the  members  of  the  company,  or  of  any  class  of  those  members,  as  well  as  to  the 
rights  and  interests  of  the  creditors,  and  may,  if  it  thinks  fit,  adjourn  the  proceed- 
ings in  order  that  an  arrangement  may  be  made  to  the  satisfaction  of  the  Court 
for  the  purchase  of  the  interests  f o  dissentient  members ;  and  the  Court  may  give 
such  directions  and  make  such  orders  as  it  may  think  expedient  for  the  purpose  of 
f aoihtating  any  such  arrangement  or  carrying  the  same  into  effect :  Provided  always 
that  it  shall  not  be  lawful  to  expend  any  part  of  the  capital  of  the  company  in  any 
such  purchase.  5.  The  Court  may  confirm,  either  wholly  or  in  part,  any  such  alteration 
as  aforesaid  with  respect  to  the  objects  of  the  company  if  it  appears  that  the  altera- 
tion is  required  in  order  to  enable  the  company:  a)  To  carry  on  its  business  more 
economically  or  more  efficiently;  or-b)  To  attain  its  main  purpose  by  new  or  im- 
proved means ;  or  c)  To  enlarge  or  change  the  local  area  of  its  operations ;  or  d)  To 
carry  on  some  business  or  businesses  which,  under  existing  circumstances,  may  con- 
veniently or  advantageously  be  combined  with  the  business  of  the  company;  or  e)  To 
restrict  or  abandon  any  of  the  objects  specified  in  the  memorandum  of  association. 
{Imp.  §§  7,  9  (1 — 5).  In  the~absenoe  of  a  provision  in  the  memorandum  of  association 
authorizing  a  sale  of  the  whole  property,  assets,  and  good  will  of  a  company,  there  is  no  power 
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in  the  Court  to  confirm  an  alteration  in  the  memorandum  of  association  authorizing  such  sale. 

In  re  The  St.  John's  Electric  Light  Co.,  Ltd.,  (1901),  M.   &  B.  440. 

Registration  of  order  together  with  memorandum  as  altered  and  consequences 
thereof.  94.  1.  Where  a  company  has  altered  the  provisions  of  its  memorandum 
of  association  with  respect  to  the  objects  of  the  company,  and  such  alteration  has 
been  confirmed  by  the  Court,  an  office  copy  of  the  order  confirming  such  alteration 
together  with  a  copy  of  the  memorandum  of  association,  shaU  be  delivered  by  the 
company  to  the  Registrar  within  fifteen  days  from  the  date  of  the  order,  and  the 
Registrar  shall  register  the  same,  and  shall  certify  under  his  hand  the  registration 
thereof,  and  his  certificate  shall  be  conclusive  evidence  that  all  the  requisitions  of 
this  Act  with  respect  to  such  alteration  and  the  confirmation  thereof  have  been 
complied  with,  and  thenceforth  (but  subject  to  the  provisions  of  this  Act)  the  memo- 
randum so  altered  shall  be  the  memorandum  of  association  of  the  company.  2.  If 
a  company  makes  default  in  delivering  to  the  Registrar  any  document  required 
by  this  section  to  be  delivered  to  him  the  company  shall  be  liable  to  a  penalty  not 
exceeding  fifty  doUars  for  every  day  during  which  it  is  in  default. 

Imp.  §  9  (6,  7). 

Power  of  companies  to  change  name.  95.  Any  company  with  the  sanction  of 
a  special  resolution  of  the  company  passed  in  manner  hereinafter  mentioned,  and 
with  the  approval  of  the  Governor  in  Council  testified  in  writing  under  the  hand 
of  the  Colonial  Secretary,  may  change  its  name,  and  upon  such  change  being  made 
the  Registrar  shall  enter  the  aew  name  on  the  register  in  the  place  of  the  former 
name,  and  shall  issue  a  certifict  te  of  incorporation  altered  to  meet  the  circumstances 
of  the  case;  but  no  such  alteration  of  name  shaU  affect  any  rights  or  obligations 
of  the  company,  or  render  defective  any  legal  proceedings  instituted  or  to  be  instituted 
by  or  against  the  company,  and  any  legal  proceedings  may  be  continued  or  com- 
menced against  the  company  by  its  new  name  that  might  have  been  continued  or 
commenced  against  the  company  by  its  former  name. 

Imp.   §  8  (3—5). 

Limited  company  may,  by  special  resolution,  malce  liability  of  directors  un- 
limited. 96,  Any  limited  company  may  by  a  special  resolution,  if  authorized  so 
to  do  by  its  regulations  as  originally  framed  or  as  altered  by  special  resolution, 
from  time  to  time  modify  the  conditions  contained  in  its  memorandum  of  association 
so  far  as  to  render  unlimited  the  liability  of  its  directors  or  managers,  or  of  the  man- 
aging director;  and  such  special  resolution  shall  be  of  the  same  validity  as  if  it 
had  been  originally  contained  in  the  memorandum  of  association,  and  a  copy  thereof 
shall  be  embodied  in  or  annexed  to  every  copy  of  the  memorandum  of  association 
which  is  issued  after  the  passing  of  the  resolution,  and  any  default  in  this  respect 
shall  be  deemed  to  be  a  default  ia  complying  with  the  provisions  of  the  one  hundred 
and  first  section  of  this  Act,  and  shall  be  punished  accordingly. 

Imp.  §  61. 

Alteration  of  articles. 

Power  to  alter  regulations  by  special  resolution.  97.  Subject  to  the  provisions 
of  this  Act,  and  to  the  conditions  contained  in  the  memorandum  of  association,  any 
company  may  in  general  meeting  from  time  to  time,  by  passing  a  special  resolution 
in  manner  hereinafter  mentioned,  alter  all  or  any  of  the  regulations  of  the  company 
contained  in  the  articles  of  association  or  in  the  Table  marked  A  in  the  first  Schedule, 
where  such  Table  is  applicable  to  the  company,  or  make  new  regulations  to  the 
exclusion  of  or  in  addition  to  all  or  any  of  the  regulations  of  the  company;  and 
any  regulations  so  made  by  special  resolution  shaU  be  deemed  to  be  regulations 
of  the  company,  of  the  same  vahdity  as  if  they  had  been  originally  centained  in  the 
articles  of  association,  and  shall  be  subject  in  like  manner  to  be  altered  or  modified 
by  any  subsequent  special  resolution. 

Imp.  §  13. 

Definition  of  special  "resolution."  98.  A  resolution  passed  by  a  company 
shaU  be  deemed  to  be  special  whenever  a  resolution  has  been  passed  by  a  majority 
of  not  less  than  three-fourths  of  such  members  of  the  company  for  the  time  being 
entitled,  according  to  the  regulations  of  the  company,  to  vote  as  may  be  present 
in  person  or  by  proxy  (in  cases  where  by  the  regulations  of  the  company  proxies 
are  allowed)  at  any  general  meeting,  of  which  notice  specifying  the  intention  to  pro- 
pose such  resolution  has  been  duly  given,"  and  such  resolution  has  been  confirmed 
by  a  majority  of  such  members  for  the  time  being  entitled,  according  to  the  regu- 
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lations  of  the  company,  to  vote  as  may  be  present  in  person  or  by  proxy  at  a  sub- 
sequent general  meeting,  of  which  notice  has  been  duly  given,  and  held  at  an  in- 
terval or  not  less  than  seven  days,  nor  more  than  one  month  from  the  date  of  the 
meeting  at  which  such  resolution  was  first  passed.  At  any  meeting  mentioned  in 
this  section  unless  a  poll  is  demanded  by  at  least  five  members,  a  declaration  of  the 
chairman  that  the  resolution  bas  been  carried  shall  be  deemed  conclusive  evidence 
of  the  fact,  without  proof  of  the  number  or  proportion  of  the  votes  recorded  in 
favour  of  or  against  the  same.  Notice  of  any  meeting  shall,  for  the  purposes  of  this 
section,  be  deemed  to  be  duly  given  and  the  meeting  to  be  duly  held,  whenever  such 
notice  is  given  and  meeting  held  in  manner  prescribed  by  the  regulations  of  the 
company.  In  computing  the  majority  under  this  section,  when  a  poU  is  demanded, 
reference  shall  be  had  to  the  number  of  votes  to  which  each  member  is  entitled  by 
the  regulations  of  the  company. 

Imp.   §  69. 

Provision  where  no  regulations  as  to  meetings.  99,  In  default  of  any  regulations 
as  to  voting  every  member  shall  have  one  vote,  and  in  default  of  any  regulations  as 
to  summoning  general  meetings  a  meeting  shall  be  held  to  be  duly  summoned  of 
which  seven  days  notice  in  writing  has  been  served  on  every  member  in  manner 
in  which  notices  are  required  to  be  served  by  the  Table  marked  A  in  the  first  Schedule 
hereto,  and  in  default  of  any  regulations  as  to  the  persons  to  summon  meetings 
five  members  shall  be  competent  to  summon  the  same,  and  ia  default  of  any  regu- 
lations as  to  who  is  to  be  chairman  of  such  meeting,  it  shall  be  competent  for  any 
person  elected  by  the  members  present  to  preside. 

Imp.  §  67. 

Registry  of  special  resolution.  100.  A  copy  of  any  special  resolution  that  is 
passed  by  any  company  shaU  be  forwarded  to  the  Registrar,  and  be  recorded  by 
him.  If  such  copy  is  not  so  forwarded  within  fifteen  days  from  the  date  of  the 
confirmation  of  the  resolution,  the  company  shall  inicur  a  penalty  not  exceeding 
ten  doUars  for  every  day  after  the  expiration  of  such  fifteen  days  during  which 
such  copy  is  omitted  to  be  forwarded,  and  every  director  and  manager  of  the  com- 
pany who  shall  knowingly  and  wUfuUy  authorize  or  permit  such  default  shall 
incur  the  like  penalty. 

Imp.  §  70. 

Copies  of  special  resolution.  101.  Where  articles  of  association  have  been  re- 
gistered, a  copy  of  every  special  resolution  for  the  time  being  in  force  shall  be  an- 
nexed to  or  embodied  in  every  copy  of  the  articles  of  association  that  may  be  issued 
after  the  passing  of  such  resolution.  Where  no  articles  of  association  have  been 
registered,  a  copy  of  any  special  resolution  shaU  be  forwarded  to  any  member  re- 
questing the  same  on  payment  of  twenty-five  cents,  or  such  less  sum  as  the  company 
may  direct.  And  if  any  company  makes  default  in  complying  with  the  provisions 
of  this  section,  it  shall  incur  a  penalty  not  exceeding  five  dollars  for  each  copy 
in  respect  of  which  such  default  is  made;  and  every  director  and  manager  of  the 
company  who  shaU  knowingly  and  wHfully  authorize  or  permit  such  default  shall 
incur  the  hke  penalty. 

Imp.  §  7. 

Execution  of  deeds  abroad. 

Execution  of  deeds  abroad.  102.  Any  company  may,  by  instrument  in  writing 
under  its  common  seal,  empower  any  person,  either  generally  or  in  respect  of  any 
specified  matters,  as  its  attorney,  to  execute  deeds  on  its  behalf  in  any  place  not 
situate  in  Newfoundland ;  and  every  deed  signed  by  such  attorney,  on  behalf  of  the 
company,  and  under  his  seal,  shall  be  binding  on  the  company,  and  have  the  same 
effect  as  if  it  were  under  the  common  seal  of  the  company. 

Imp.  §  78. 

Inspection, 

Examination  of  affairs  of  company  by  inspectors.  103.  The  Court  may  appoint 
one  or  more  competent  inspectors  to  examine  into  the  affairs  of  any  company  and 
to  report  thereon,  in  such  manner  as  the  Court  may  direct,  under  the  apphcations 
following,  that  is  to  say:  1.  In  the  case  of  any  company  that  has  a  capital  divided 
into  shares,  upon  the  application  of  members  holding  not  less  than  one-fifth  part 
of  the  whole  shares  of  the  company  for  the  time  being  issued;  2.  In  the  case  of 
any  company  not  having  a  capital  divided  into  shares,  upon  the  application  of  mem- 
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bers  being  in  number  not  less  than  one-fifth  of  the  whole  number  of  persons  for  the 
time  being  entered  on  the  register  of  the  company  as  members. 
Imp.  §  109  (1). 

Application  for  inspection  to  be  supported  by  evidence.  104.  The  application 
shaU  be  by  petition  and  shaU  be  supported  by  such  evidence  as  the  Court  may  re- 
quire for  the  purpose  of  showing  that  the  applicants  have  good  reason  for  requiring 
such  investigation  to  be  made,  and  that  they  are  not  actuated  by  malicious  motives 
in  instituting  the  same;  the  Court  may  also  require  the  applicants  to  give  security 
for  payment  of  the  costs  of  the  inquiry  before  appointing  any  inspector  or  inspectors. 

Imp.  §  109  (2). 

Inspection  of  books.  105.  It  shall  be  the  duty  of  all  officers  and  agents  of  the 
company  to  produce  for  the  examination  of  the  inspectors,  aU  books  and  documents 
in  their  custody  or  power.  Any  inspector  may  examine  upon  oath  the  officers  and 
agents  of  the  company  in  relation  to  its  business,  and  may  administer  such  oath 
accordingly.  If  any  officer  or  agent  refuses  to  produce  any  book  or  document  hereby 
directed  to  be  produced,  or  to  answer  any  question  relating  to  the  affairs  of  the 
company,  he  shall  incur  a  penalty  not  exceeding  twenty-five  dollars  in  respect  of 
each  offence. 

Imp.   §  109  (3—5). 

Inspector  shall  report  opinion  to  Court  after  examination.  106.  (As  amended 
by  63  Vic.  2d  Sess.  c.  3,  §  1).  Upon  the  conclusion  of  the  examination  the  in- 
spectors shall  report  their  opinion  to  the  Court,  such  report  shall  be  printed  or 
written  as  the  Court  directs;  a  copy  shall  be  forwarded  by  the  Court  to  the  re- 
gistered office  of  the  company  and  a  further  copy  shall,  at  the  request  of  the  members 
upon  whose  application  the  inspection  was  made,  be  delivered  to  them  or  any  one 
or  more  of  them.  AU  expenses  of  and  incidental  to  any  such  examination,  as  afore- 
said, shall  be  defrayed  by  the  members  upon  whose  application  the  inspectors 
were  appointed,  unless  the  Court  shall  direct  the  same  to  be  paid  out  of  the  assets 
of  the  company. 

Imp.   §  109  (6,   7). 

Power  of  company  to  appoint  inspectors.  107.  Any  company  may  by  special 
resolution  appoint  inspectors  for  the  purpose  of  examining  into  the  affairs  of  the 
company.  The  iospectors  so  appointed  shall  have  the  same  powers  and  perform 
the  same  duties  as  inspectors  appointed  by  the  Court  with  this  exception,  that, 
instead  of  making  their  report  to  the  Court  they  shall  make  the  same  in'such  manner 
and  to  such  persons  as  the  company  in  general  meeting  directs ;  and  the  officers  and 
agents  of  the  company  shall  incur  the  same  penalties,  in  case  of  any  refusal  to  pro- 
duce any  book  or  document  hereby  required  to  be  produced  to  such  inspectors,  or 
to  answer  any  question,  as  they  would  have  incurred  if  such  inspector  had  been 
appointed  by  the  Court. 

Imp.  §  110.  ' 

Report  of  inspectors  to  be  evidence.  108.  A  copy  of  the  report  of  any  inspectors 
appointed  under  this  Act,  authenticated  by  the  seal  of  the  company  into  whose 
affairs  they  have  made  inspection,  shall  be  admissible  in  any  legal  proceeding,  as 
evidence  of  the  opinion  of  the  inspectors  in  relation  to  any  matter  contained  in  such 
report. 

Imp.   §  111. 

Notices. 

Service  of  notices  on  company.  109.  Any  summons,  notice,  order,  or  other 
document  required  to  be  served  upon  the  company  may  be  served  by  leaving,  the 
same,  or  sending  it  through  the  post  in  a  prepaid  letter  addressed  to  the  company, 
at  their  registered  office. 

Imp.  §  116. 

Rules  as  to  notices  by  letter.  110.  Any  document  to  be  served  by  post  on  the 
company  shall  be  posted  in  such  time  as  to  admit  of  its  being  delivered  in  the  due 
course  of  delivery  within  the  period  (if  any)  prescribed  for  the  service  thereof ;  and 
in  proving  service  of  such  document  it  shall  be  sufficient  to  prove  that  such  docu- 
ment was  properly  directed,  and  that  it  was  put  as  a  prepaid  letter  into  the  post 
office. 

Authentication  of  notices  of  company.  111.  Any  summons,  notice,  order,  or 
proceeding  requiring  authentication  by  the  company,  may  be  signed  by  any  direc- 
tor, secretary,  or  other  authorized  officer  of  the  company,  and  need  not  be  under 


WINDING  UP  COMPANIES.  675 

the  common  seal  of  the  company,  and  the  same  may  be  in  writing  or  in  print,  or 
partly  in  writing  and  partly  in  print. 

Imp.  §  117. 

Legal  proceedings. 

Recovery  of  penalties.  112.  AU  offences  under  this  Act  made  punishable  by  any 
penalty  may  be  prosecuted  in  a  summary  manner  before  a  stipendiary  magistrate. 

Imp.  §  276. 

Application  of  penalties.  113.  The  magistrate  imposing  any  penalty  under 
this  Act  may  direct  the  whole  or  any  part  thereof  to  be  applied  in  or  towards  pay- 
ment of  the  costs  of  the  proceedings,  or  in  or  towards  the  rewarding  the  person  upon 
whose  information  or  at  whose  suit  such  penalty  has  been  recovered;  and  subject 
to  such  direction  all  penalties  shaU  be  paid  to  the  Minister  of  Finance  and  Customs 
for  the  use  of  the  Colony. 

Imp.  §  277. 

Evidence  of  proceedings  at  meetings.  114.  Every  company  shall  cause  minutes 
of  all  resolutions  and  proceedings  of  general  meetings  of  the  company,  and  of  the 
directors  or  managers  of  the  company  in  cases  where  there  are  directors  or  managers. 
to  be  duly  entered  in  books  to  be  from  time  to  time  provided  for  the  purpose;  and 
any  such  minute  as  aforesaid,  if  purporting  to  be  signed  by  the  chairman  of  the 
meeting  at  which  such  resolutions  were  passed  or  proceedings  had,  or  by  the  chairman 
of  the  next  succeeding  meeting,  shall  be  received  as  evidence  in  all  legal  proceedings ; 
and  until  the  contrary  is  proved,  every  general  meeting  of  the  company  or  meeting 
of  directors  or  managers  in  respect  of  the  proceedings  of  which  minutes  have  been 
so  made  shall  be  deemed  to  have  been  duly  held  and  convened,  and  all  resolutions 
passed  thereat  or  proceedings  had,  to  have  been  duly  passed  and  had,  and  all  appoint- 
ments of  directors,  managers,  or  hquidators  shaU  be  deemed  to  be  vaUd,  and  all  acts 
done  by  such  directors,  managers,  or  liquidators  shall  be  valid,  notwithstanding 
any  defect  that  may  afterwards  be  discovered  in  their  appointments  or  qualifications. 

Imp.  §  71. 

Provision  as  to  costs  in  action  brought  by  company.  115.  Where  a  limited 
company  is  plaintiff  in  any  action  or  other  legal  proceeding,  any  judge  having  juris- 
diction in  the  matter  may,  if  it  appears  by  any  credible  testimony  that  there  is 
reason  to  believe  that  if  the  defendant  be  successful  in  his  defence  the  assets  of  the 
company  wiU  be  insufficient  to  pay  his  costs,  require  sufficient  security  to  be  given 
for  such  costs,  and  may  stay  all  proceedings  until  such  security  is  given. 

Imp.  §  278. 

Declaration  in  action  against  members.  116.  In  any  action  brought  by  the 
company  against  any  member  to  recover  any  caU  or  other  moneys  due  from  such 
member  in  his  character  of  member,  it  shall  not  be  necessary  to  set  forth  the  special 
matter,  but  it  shall  be  sufficient  to  allege  that  the  defendant  is  a  member  of  the 
company,  and  is  indebted  to  the  company  in  respect  of  a  call  made  or  other  moneys 
due,  whereby  an  action  or  suit  hath  accrued  to  the  company. 

Arbitrations. 

Power  for  companies  to  refer  matters  to  arbitration.  117.  1.  Any  company  under 
this  Act  may,  from  to  time,  by  writing  under  its  common  seal,  agree  to  refer  and 
may  refer  to  arbitration  any  existing  or  future  difference,  question  or  other  matter 
whatsoever  in  dispute  between  itself  and  any  other  company  or  person,  and  the 
companies  parties  to  the  arbitration  may  delegate  to  the  person  or  persons,  to  whom 
the  reference  is  made,  power  to  settle  any  terms  or  to  determine  any  matter  capable 
of  being  lawfully  settled  or  determined  by  the  companies  themselves,  or  by  the 
directors  or  other  managing  body  of  such  companies.  2.  The  provisions  of  The 
Arbitration  Act,  1895,  shall  be  deemed  to  apply  to  arbitrations  between  companies 
and  persons  in  pursuance  of  this  Act. 

Imp.  §  119. 

Part  IV.     Winding-up  of  Companies  and  Associations 

under  this  Act. 

Preliminary. 

Meaning  of  contributory.     118.    The  term  "contributory"  shall  mean  every 

person  liable  to  contribute  to  the  assets  of  a  company  in  the  event  of  the  same  being 

wound  up.    It  shall  also,  in  aU  proceedings  for  determining  the  persons  who  are  to 
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be  deemed  contributories,  and  in  all  proceeding  prior  to  the  final  determination 
of  such  persons,  include  any  person  aUeged  to  be  a  contributory. 

Imp.  §  124.  Foreign  Company.  Where  a  company  incorporated  in  England  is  being 
wound  up  voluntarily  at  its  domicile,  actions  against  the  company  pending  in  the  local  courts 
wiU  be  stayed.  Harvey  V.Newfoundland  Fish  Industries,  Ltd.,  (1901),  M.  &  B.  508;  Cabot  Steam 
Whaling  Co.  Ltd.  v.  Newfoundland  Fish  Industries,  Ltd.,  (1903),  M.  &  B.  483. 

Nature  of  liability  of  contributory.  119.  The  liability  of  any  person  to  contribute 
to  the  assets  of  a  company,  in  the  event  of  the  same  being  wound  up,  shall  be  deemed 
to  create  a  debt  of  the  nature  of  a  specialty  accruing  due  from  such  person  at  the 
time  when  his  liability  commenced,  but  payable  at  the  time  or  respective  times 
when  calls  are  made  as  hereinafter  mentioned  for  enforcing  such  liabUity;  and  it 
shall  be  lawful  in  the  case  of  the  insolvency  of  any  contributory  to  prove  against 
his  estate  the  estimated  value  of  his  habihty  to  future  calls,  as  well  as  calls  already 
made. 

Imp.  §  125. 

Contributories  in  case  of  death.  120.  If  any  contributory  dies,  either  before 
or  after  he  has  been  placed  on  the  list  of  contributories  hereinafter  mentioned, 
his  personal  representatives  shall  be  Hable  in  a  due  course  of  administration  to  con- 
tribute to  the  assets  of  the  company  in  discharge  of  the  liability  of  such  deceased 
contributory  and  such  personal  representatives  shall  be  deemed  to  be  contributories 
accordingly. 

Imp.  §  126. 

Contributories  in  case  of  insolvency.  121.  If  any  contributory  is  declared  in- 
solvent, either  before  or  after  he  has  been  placed  on  the  list  of  contributories,  the 
trustees  of  his  estate  shall  be  deemed  to  represent  such  insolvent  for  all  the  purposes 
of  the  winding-up,  and  shall  be  deemed  to  be  contributories  accordingly,  and  may 
be  called  upon  to  admit  to  proof  against  the  estate  of  such  insolvent,  or  otherwise 
to  allow  to  be  paid  out  of  his  assets  in  due  course  of  law,  any  moneys  due  from 
such  insolvent  in  respect  of  his  liability  to  contribute  to  the  assets  of  the  company 
being  wound  up;  and  for  the  purposes  of  this  section  any  person  who  may  have 
taken  the  benefit  of  any  Act  for  the  relief  of  insolvent  debtors  before  the  passing 
of  this  Act,  shaU  be  deemed  to  have  been  declared  insolvent. 

Imp.   §  127. 

Winding-up  by  Court. 

Circumstances  under  which  company  may  be  wound  up  by  Court.  122.  A  com- 
pany may  be  wound  up  by  the  Court  as  hereinafter  defined,  under  the  following  cir- 
cumstances, that  is  to  say:  1.  Whenever  the  company  has  passed  a  special  resolu- 
tion requiring  the  company  to  be  wound  up  by  the  Court;  2.  Whenever  the  com- 
pany does  not  commence  its  business  within  a  year  from  its  incorporation,  or  sus- 
pends its  business  for  the  space  of  a  whole  year;  3.  Whenever  the  members  are 
reduced  in  number  to  less  than  three;  4.  Whenever  the  company  is  unable  to  pay 
its  debts;  5.  Whenever  the  Court  is  of  opinion  that  it  is  just  and  equitable  that 
the  company  be  should  wound  up. 

Imp.   §  129. 

Company  when  deemed  unable  to  pay  its  debts.  123,  A  company  shall  be  deemed 
to  be  unable  to  pay  its  debts:  1.  Whenever  a  creditor,  by  assignment  or  otherwise, 
to  whom  the  company  is  indebted  in  a  sum  exceeding  two  hundred  and  fifty  dollars 
then  due,  has  served  on  the  company,  by  leaving  the  same  at  their  registered  office, 
a  demand  under  his  hand  requiring  the  company  to  pay  the  sum  so  due,  and  the 
company  has  for  the  space  of  three  weeks  succeeding  the  service  of  such  demand 
neglected  to  pay  such  sum,  or  to  secure  or  compound  for  the  same  to  the  reasonable 
satisfaction  of  the  creditor;  2.  Whenever  execution  or  other  process  issued  on  a 
judgment  or  order  obtained  in  the  Court,  in  favour  of  any  creditor,  in  any  proceeding 
instituted  by  such  creditor  against  the  company,  is  returned  unsatisfied  in  whole 
or  in  part;  3.  Whenever  it  is  proved  to  the  satisfaction  of  the  Court  that  the  com- 
pany is  unable  to  pay  its  debts. 

Imp.   §  130. 

Application  for  winding  up  to  be  made  by  petition.  124.  Any  application  to  the 
Court  for  the  winding-up  of  a  company  shaU  be  by  petition;  it  may  be  presented 
by  the  company,  or  by  any  one  or  more  creditor  or  creditors,  contributory  or  con- 
tributories of  the  company,  or  by  aU  or  any  of  the  above  parties,  together  or  se- 
parately ;  and  every  order  which  may  be  made  on  any  such  petition  shall  operate  in 
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favour  of  all  the  creditors  and  all  the  contributories  of  the  company  in  the  same 
manner  as  if  it  had  been  made  upon  the  joint  petition  of  a  creditor  and  a  con- 
tributory. 

Imp.  §§  137  (1),  138. 

Contributory  when  not  qualified  to  present  winding-up  petition.  125.  No  con- 
tributory of  a  company  under  this  Act,  shall  be  capable  of  presenting  a  petition 
for  winding  up  such  company  unless  the  members  of  the  company  are  reduced  in 
number  to  less  than  three,  or  unless  the  shares  in  respect  of  which  he  is  a  contri- 
butory, or  some  of  them,  either  were  originally  allotted  to  him  or  have  been  held 
by  him,  and  registered  in  his  name,  for  a  period  of  at  least  six  months  during  the 
eighteen  months  previously  to  the  commencement  of  the  winding-up,  or  have  de- 
volved upon  him  through  the  death  of  a  former  holder.  Provided  that  where  a  share 
has  during  the  whole  or  any  part  of  the  six  months  been  held  by  or  registered  in  the 
name  of  any  trustee  or  trustees  for  the  contributory,  such  share  shall  for  the  purposes 
of  this  section  be  deemed  to  have  been  held  by  and  registered  in  the  name  of  the 
contributory. 

Imp.  §  137. 

Commencement  of  winding-up  by  Court.  126.  A  winding-up  of  a  company 
by  the  Court  shall  be  deemed  to  commence  at  the  time  of  the  presentation  of  the 
petition  for  the  winding-up. 

Imp.   §  139. 

Court  may  grant  injunction.  127.  The  Court  may  at  any  time  after  the  presen- 
tation of  a  petition  for  winding  up  a  company  under  this  Act,  and  before  making 
an  order  for  winding  up  the  company,  upon  the  apphcation  of  the  company,  or 
of  any  creditor  or  contributory  of  the  company,  restrain  further  proceedings  in 
any  action  or  proceeding  against  the  company,  upon  such  terms  as  the  Court 
thinks  fit. 

Imp.  §  140. 

Course  to  be  pursued  by  Court  on  hearing  petition.  128.  Upon  hearing  the  pe- 
tition the  Court  may  dismiss  the  same  with  or  without  costs,  may  adjourn  the  hearing 
conditionally  or  unconditionally,  and  may  make  any  interim  order,  or  any  other 
order  that  it  deems  just. 

Imp.  §  141  (1). 

Actions  to  be  stayed  after  order  for  winding-up,  129.  When  an  order  has  been 
made  for  winding  up  a  company  no  action  or  other  proceeding  shall  be  proceeded 
with  or  commenced  against  the  company  except  with  the  leave  of  the  Court,  and 
subject  to  such  terms  as  the  Court  may  impose. 

Imp.  §  142. 

Copy  of  order  to  be  forwarded  to  Registrar.  130.  When  an  order  has  been  made 
for  winding  up  a  company  a  copy  of  such  order  shall  forthwith  be  forwarded  by 
the  company  to  the  Registrar,  who  shall  make  a  minute  thereof  in  his  books,  re- 
lating to  the  company. 

Imp.   §  143. 

Power  of  Court  to  stay  proceedings.  131.  The  Court  may  at  any  time  after  an 
order  has  been  made  for  winding  up  a  company,  upon  the  application  by  motion 
of  any  creditor  or  contributory  of  the  company,  and  upon  proof  to  the  satisfaction 
of  the  Court  that  all  proceedings  in  relation  to  such  winding-up  ought  to  be  stayed, 
make  an  order  staying  the  same,  either  altogether  or  for  a  limited  time,  on  such 
terms  and  subject  to  such  conditions  as  it  deems  fit. 

Imp.   §  144. 

Effect  of  order  on  share  capital  of  company  limited  by  guarantee.  132.  When 
an  order  has  been  made  for  winding  up  a  company  limited  by  guarantee,  and  having 
a  capital  divided  into  shares,  any  share  capital  that  may  not  have  been  called  up 
shall  be  deemed  to  be  assets  of  the  company,  and  to  be  a 'debt  of  the  nature  of  a 
specialty  due  to  the  company  from  each  member  to  the  extent  of  any  sums  that 
may  be  unpaid  on  any  shares  held  by  him,  and  payable  at  such  time  as  may  be 
appointed  by  the  Court. 

Court  may  have  regard  to  wishes  of  creditors  or  contributories.  133.  The  Court 
may,  as  to  aU  matters  relating  to  the  winding-up,  have  regard  to  the  wishes  of  the 
creditors  or  contributories,  as  proved  to  it  by  any  sufficient  evidence,  and  may,  if 
it  thinks  it  expedient,  direct  meetings  of  the  creditors  or  contributories  to  be  sum- 
moned, held  and  conducted  in  such  manner  as  the  Court  directs,  for  the  purposa 
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of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of  any 
such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court.  In  the  case 
of  creditors,  regard  is  to  be  had  to  the  value  of  the  debts  due  to  each  creditor,  and 
in  the  case  of  contributories  to  the  number  of  votes  conferred  on  each  contributory 
by  the  regulations  of  the  company. 

Imp.   §  145. 

Liquidators. 

Appointment  of  liquidators.  134.  For  the  purpose  of  conducting  the  proceedings 
in  winding  up  a  company  and  assisting  the  Court  therein,  there  may  be  appointed 
a  person  or  persons  to  be  called  a  Hquidator  or  liquidators ;  and  the  Court  having 
jurisdiction  may  appoint  such  person  or  persons,  either  provisionally  or  other- 
wise, as  it  thinks  fit,  to  the  office  of  hquidator  or  liquidators;  in  all  cases  if  more 
persons  than  one  are  appointed  to  the  office  of  hquidator,  the  Court  shall  declare 
whether  any  act  hereby  required  or  authorized  to  be  done  by  the  liquidators  is  to 
be  done  by  all  or  any  one  or  more  of  such  persons. 

Imp.   §  149  (1,   2,  4). 

Resignations,  removals,  filling  up  vacancies,  and  compensation.  135.  A  hqui- 
dator may  resign  or  be  removed  by  the  Court  on  due  cause  shown.  And  any  vacancy 
in  the  office  of  a  hquidator  appointed  by  the  Court  shall  be  filled  by  the  Court.  There 
shall  be  paid  to  the  hquidator  such  salary  or  remuneration,  by  way  of  percentage 
or  otherwise,  as  the  Court  may  direct ;  and  if  more  liquidators  than  one  are  ap- 
pointed such  remuneration  shall  be  distributed  amongst  them  in  such  proportions 
as  the  Court  directs. 

Imp.  §  149  (6—8). 

Style  and  duties  of  liquidator.  136.  The  liquidator  or  hquidators  shall  be  des- 
cribed by  the  style  of  the  liquidator  or  liquidators  of  the  particular  company  in 
respect  of  which  he  is  or  they  are  appointed,  and  not  by  his  or  their  individual 
name  or  names ;  he  or  they  shall  take  into  his  or  their  custody,  or  under  his  or  their 
control,  aU  the  property,  effects,  and  things  in  actions  to  which  the  company  is 
or  appears  to  be  entitled,  and  shall  perform  such  duties  in  reference  to  the  winding- 
up  of  the  company  as  may  be  imposed  by  the  Court. 

Imp.  §§  149  (9),  150. 

Powers  of  liquidator.  137.  The  liquidator  shall  have  power,  with  the  sanction 
of  the  court,  to  do  the  following  things:  To  bring  or  defend  any  action,  suit,  or 
prosecution,  or  other  legal  proceeding,  civil  or  criminal,  in  the  name  and  on  behaK 
of  the  company;  To  carry  on  the  business  of  the  company,  so  far  as  may  be  neces- 
sary for  the  beneficial  winding-up  of  the  same;  To  sell  the  real  and  personal  and 
moveable  property,  effects  and  things  in  action  of  the  company  by  public  auction 
or  private  contract,  with  power  to  transfer  the  whole  thereof  to  any  person  or  com- 
pany, or  to  seU  the  same  in  parcels ;  To  do  aU  acts  and  to  excute,  in  the  name  and 
on  behalf  of  the  company,  aU  deeds,  receipts,  and  other  documents,  and  for  that 
purpose  to  use,  when  necessary,  the  company's  seal;  To  prove,  rank,  claim,  and 
draw  a  dividend  in  the  matter  of  the  insolvency  of  any  contributory,  for  any  bal- 
ance against  the  estate  of  such  contributory,  and  to  take  and  receive  dividends  in 
respect  of  such  balance  in  the  matter  of  such  insolvency  as  a  separate  debt  due 
from  such  insolvent,  and  rateably  with  the  other  separate  creditors ;  To  draw,  accept, 
make,  and  indorse  any  bill  of  exchange  or  promissory  note  in  the  name  and  on  be- 
half of  the  company,  also  to  raise  upon  the  security  of  the  assets  of  the  company 
from  time  to  time  any  requisite  sum  or  sums  of  money ;  and  the  drawing,  accepting 
making,  or  endorsing  of  every  such  biU  of  exchange  or  promissory  note  as  aforesaid 
on  behalf  of  the  company,  shaU  have  the  same  effect  with  respect  to  the  habihty 
of  such  company  as  if  such  bill  or  note  had  been  drawn,  accepted,  made,  or  indorsed 
by  or  on  behalf  of  such  company  in  the  course  of  carrying  on  the  business  thereof ; 
To  take  out,  if  necessary,  in  his  official  name,  letters  of  administration  to  any  de- 
ceased contributory,  and  to  do  in  his  official  name  any  other  act  that  may  be  neces- 
sary for  obtaining  payment  of  any  moneys  due  from  a  contributory  or  from  his 
estate,  and  which  act  can  not  be  conveniently  done  in  the  name  of  the  company ; 
and  in  aU  cases  where  he  takes  out  letters  of  administration,  or  otherwise  uses  his 
official  name  for  obtaining  payment  of  any  moneys  due  from  a  contributory,  such 
moneys  shaU  for  the  purpose  of  enabling  him  to  take  out  such  letters  or  recover 
such  moneys,  be  deemed  to  be  due  to  the  liquidator  himself ;  To  do  and  execute 
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all  such  other  things  as  may  be  necessary  for  winding  up  the  affairs  of  the  company 
and  distributing  its  assets. 

Imp.   §  151   (1,  2). 

Discretion  of  liquidator.  138.  The  Court  may  provide  by  any  order  that  the 
liquidator  may  exercise  any  of  the  above  powers  without  the  sanction  or  inter- 
vention of  the  Court,  and  where  a  liquidator  is  provisionally  appointed  may  limit 
and  restrict  his  powers  by  the  order  appointing  him. 

Imp.  §  151  (3,  5). 

Official  receiver. 

Provisions  as  to  liquidator.  139.  1.  On  an  order  being  made  by  the  Court  for 
winding  up  a  company,  the  officer  hereinafter  mentioned,  shall,  by  virtue  of  his 
office,  become  the  provisional  liquidator  of  the  company,  and  shaU  continue  to 
act  as  such  untU  he  or  another  person  becomes  liquidator  and  is  capable  of  acting 
as  such.  2.  The  said  officer  shall  be  appointed  by  the  Grovemor  in  Council,  and  shall 
for  the  purpose  of  his  duties  under  this  Act,  be  styled  the  official  receiver.  3.  When 
a  person  other  than  the  official  receiver  is  appointed  liquidator  of  a  company  he  shall 
not  be  capable  of  acting  as  Hquidator  until  he  has  notified  his  appointment  to  the 
Registrar  and  given  security  in  the  manner  prescribed  to  the  satisfaction  of  the 
Court.  He  shall  give  the  official  receiver  such  information  and  such  access  to  and 
facilities  for  inspecting  the  books  and  documents  of  the  company,  and  generally 
such  aid  as  may  be  requisite  for  enabling  that  officer  to  perform  his  duties  under 
this  Act.  4.  If  any  vacancy  occurs  in  the  office  of  hquidator  of  a  company,  the 
official  receiver  shall,  by  virtue  of  his  office,  be  the  liquidator  during  the  vacancy. 
5.  The  official  receiver  may  be  appointed  by  the  Court  provisional  liquidator  of  the 
company  at  any  time  after  the  presentation  of  the  petition  and  before  a  winding-up 
order  has  been  made.  6.  Where  an  application  is  made  to  the  Court  to  appoint  a 
receiver  on  behalf  of  the  debenture  holders  or  other  creditors  of  a  company,  the 
official  receiver  may  be  so  appointed.  7.  The  official  receiver  shall  receive  such 
remuneration  by  way  of  percentage  or  otherwise  as  may  be  fixed  by  the  Court. 

Imp.  §  84. 

Power  to  appoint  special  manager.  140.  1.  Where  the  official  receiver  becomes 
the  liquidator  of  a  company,  whether  provisionally  or  otherwise,  he  may,  if  satisfied 
that  the  nature  of  the  estate  or  business  of  the  company  or  the  interests  of  the 
creditors  or  contributories  generally  require  the  appointment  of  a  special  manager 
of  the  estate  or  business  of  the  company  other  than  himself,  apply  to  the  Court  to, 
and  the  Court  may,  on  such  application,  appoint  a  special  manager  thereof  during 
such  time  as  the  Court  may  direct,  with  such  powers,  including  any  of  the  powers 
of  a  receiver  or  manager  as  may  be  entrusted  to  him  by  the  Court.  2.  The  special 
manager  shall  give  such  security  and  account  in  such  manner  as  the  Court  shall 
direct.  3.  The  special  manager  shall  receive  such  remuneration  as  may  be  fixed 
by  the  Court. 

Imp.  §  161. 

Meeting  of  creditors.  141.  1.  When  the  Court  has  made  an  order  for  winding 
up  a  company  the  official  receiver  shall  summon  separate  meetings  of  the  creditors 
and  contributories  of  the  company  for  the  purpose  of:  a)  Determining  whether 
or  not  an  application  is  to  be  made  to  the  Court  for  appointing  a  hquidator  in  the 
place  of  the  official  receiver;  and  b)  Determining  whether  or  not  an  appUcation  is 
to  be  made  to  the  Court  for  the  appointment  of  a  committee  of  inspection  to  act 
with  the  liquidator,  and  who  are  to  be  the  members  of  such  committee  if  appointed. 
The  Court  may  make  any  appointment  and  order  required  to  give  effect  to  any  such 
determination,  and  if  there  is  a  difference  between  the  determinations  of  the  meet- 
ings of  the  creditors  and  contributories  in  respect  of  any  of  the  matters  mentioned 
in  the  foregoing  provisions  the  Court  shall  decide  the  difference  and  make  such 
order  thereon  as  the  Court  may  think  fit.  2.  The  provisions  of  the  third  Schedule 
to  this  Act  shall,  subject  to  such  modifications  as  may  be  made  therein  by  general 
rules,  apply  to  any  meeting  summoned  in  pursuance  of  this  section.  3.  In  case  a 
liquidator  is  not  appointed  by  the  Court,  the  official  receiver  shall  be  the  liquidator 
of  the  company. 
Imp.  §  152. 

statement  of  company's  affairs.  142.  1.  Where  the  Court  has  made  an  order 
for  winding  up  a  company,  there  shall  be  made  out  and  submitted  to  the  official 
receiver  a  statement  as  to  the  affairs  of  the  company,  in  the  prescribed  form,  verified 
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by  affidavit,  and  showing  the  particulars  of  the  assets,  debts,  and  liabilities  of  the 
company,  the  names,  residences,  and  occupations  of  the  creditors  of  the  company, 
the  securities  held  by  them  respectively,  the  dates  when  the  securities  were  re- 
spectively given,  and  such  further  or  other  information  as  may  be  prescribed  or  as 
the  official  receiver  may  require.  2.  The  statement  shall  be  submitted  and  verified 
by  one  or  more  of  the  persons  who  are  at  the  time  of  the  winding-up  order  the  direc- 
tors and  by  the  person  who  is  at  that  time  the  secretary  or  other  chief  officer  of  the 
company,  or  by  such  of  the  persons  being  or  having  been  directors  or  officers  of 
the  company,  or  having  taken  part  in  the  formation  of  the  company  at  any  time 
within  one  year  before  the  order  for  winding  up  the  company,  as  the  official  receiver, 
subject  to  the  direction  of  the  Court,  may  require  to  submit,  and  verify  the  same. 
3.  The  statement  shaU  be  submitted  within  fourteen  days  from  the  date  of  the  order, 
or  within  such  extended  time  as  the  official  receiver  or  the  Court  may  for  special 
reasons  appoint.  4.  Any  person  making  or  concurring  in  making  the  statement 
and  affidavit  required  by  this  section  shall  be  allowed,  and  shall  be  paid  by  the 
official  receiver,  out  of  the  assets  of  the  company,  such  costs  and  expenses  incurred 
in  and  about  the  preparation  and  making  of  such  statement  and  affidavit  as  the 
receiver  may  consider  reasonable,  subject  to  an  appeal  to  the  Court.  5.  If  any 
person  without  reasonable  excuse,  makes  default  in  complying  with  the  requirements 
of  this  section,  he  shall  be  hable  to  a  fine  not  exceeding  fifty  dollars  for  every  day 
during  which  the  default  continues.  6.  Any  person  stating  himself  in  writing  to  be 
a  creditor  or  contributory  of  the  company  shall  be  entitled  by  himself  or  by  his 
agent  at  aU  reasonable  times,  on  payment  of  the  prescribed  fee,  to  inspect  the  state- 
ment submitted  in  pursuance  of  this  section,  and  to  a  copy  thereof  or  extract  there- 
from. But  any  person  untruthfully  so  stating  himself  to  be  a  creditor  or  contri- 
butory shall  be  guilty  of  a  contempt  of  Court  and  shall  be  punishable  accordingly 
on  the  application  of  the  hquidator  or  of  the  official  receiver. 

Imp.   §  147. 

Report  on  winding  up  and  proceedings  thereupon.  143.  1.  Where  the  Court 
has  made  an  order  for  winding  up  a  company,  the  official  receiver  shall  as  soon  as 
practicable  after  receipt  of  the  statement  of  the  company's  affairs,  submit  a  pre- 
liminary report  to  the  Court:  a)  As  to  the  amount  of  capital  issued,  subscribed, 
and  paid  up,  and  the  estimated  amoimt  of  assets  and  liabilities ;  and  b)  If  the  com- 
pany has  failed,  as  to  the  causes  of  the  failure ;  and  c)  Whether  in  his  opinion  further 
enquiry  is  desirable  as  to  any  matters  relating  to  the  promotion,  formation,  or  fail- 
ure of  the  company,  or  the  conduct  of  the  business  thereof.  2.  The  official  receiver 
may  also,  if  he  thinks  fit,  make  a  further  report,  or  further  reports,  stating  the 
manner  in  which  the  company  was  formed,  and  whether  in  his  opinion  any  fraud 
has  been  committed  by  any  person  in  the  promotion  or  formation  of  the  company, 
or  by  any  director  or  other  officer  of  the  company,  in  relation  to  the  company  since 
the  formation  thereof,  and  any  other  matters  which  in  his  opinion  it  is  desirable 
to  bring  to  the  notice  of  the  Court.  3.  The  Court  may,  after  consideration  of  any 
such  report,  direct  that  any  person  who  has  taken  any  part  in  the  promotion  or  for- 
mation of  a  company,  or  has  been  a  director  or  officer  of  the  company,  shall  attend 
before  the  Court  on  a  day  appointed  by  the  Court  for  that  purpose,  and  be  publicly 
examined  as  to  the  promotion  or  formation  of  the  company,  or  as  to  the  conduct 
of  the  business  of  the  company,  or  as  to  his  conduct  and  dealings  as  director  or 
officer  of  the  company.  4.  The  official  receiver  shall  take  part  in  the  examination, 
and  for  that  purpose  may  employ  a  solicitor  or  counsel.  5.  The  liquidator  where 
the  official  receiver  is  not  the  liquidator,  and  any  creditor  or  contributory  of  the 
company  may  also  take  part  in  the  examination  either  personally  or  by  solicitor 
or  counsel.  6.  The  Court  may  put  such  questions  to  the  persons  examined  as  to 
the  Court  may  seem  expedient.  7.  The  person  examined  shall  be  examined  on  oath, 
and  it  shall  be  his  duty  to  answer  all  such  questions  as  the  Court  may  put  or  allow 
to  be  put  to  him.  The  person  examined  shall  at  his  own  cost  prior  to  such  exami- 
nation, be  furnished  with  a  copy  of  the  official  receiver's  report,  and  shall  also  at 
his  own  cost  be  entitled  to  employ  at  such  examination  a  soUcitor  or  counsel,  who 
shall  be  at  liberty  to  put  such  questions  to  the  person  examined  as  the  Court  may 
deem  just  for  the  purpose  of  enabling  that  person  to  explain  or  qualify  any  answers 
given  by  him.  Provided  always,  that  if  such  person  is,  in  the  opinion  of  the  Court, 
exculpated  from  any  charges  made  or  suggested  against  him,  the  Court  may  allow 
him  such  costs  as  the  Court  in  its  discretion  may  think  fit.  Notes  of  the  examination 
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shall  be  taken  down  in  writing,  and  shall  be  read  over  to  or  by,  and  signed  by,  the 
person  examined,  and  may  thereafter  be  used  in  evidence  against  him.  They  shall 
also  be  open  to  the  inspection  of  any  creditor  or  contributory  of  the  company  at 
all  reasonable  times.  8.  The  Court  may,  if  it  thinks  fit,  adjourn  the  examination 
from  time  to  time. 
Imp.  §§  148. 

Committee  of  inspection.  144.  1.  A  committee  of  inspection  appointed  in 
pursuance  of  this  Act  shall  consist  of  persons  being  creditors  or  oontributories  of 
the  company  or  persons  holding  general  powers  of  attorney  from  such  persons  in 
such  proportions  as  may  be  agreed  on  by  the  meetings  of  creditors  and  contribu- 
tories  or  as,  in  case  of  difference,  may  be  determined  by  the  Court.  2.  The  committee 
of  inspection  shall  meet  at  such  times  as  they  from  time  to  time  appoint,  and  failing 
such  appointment,  at  least  once  a  month;  and  the  liquidator  or  any  member  of  the 
committee  may  also  call  a  meeting  of  the  committee  as  and  when  he  thinks  necessary. 

3.  The  committee  may  act  by  a  majority  of  their  members  present  at  a  meeting, 
but  shall  not  act  unless  a  majority  of  the  committee  are  present  at  the  meeting, 

4.  Any  member  of  the  committee  may  resign  his  office  by  notice  in  writing  signed 
by  him,  and  delivered  to  the  liquidator.  5.  If  a  member  of  the  committee  becomes 
insolvent,  or  compounds  or  arranges  with  his  creditors,  or  is  absent  from  five  con- 
secutive meetings  of  the  committee  without  the  leave  of  those  members  of  the 
committee  who  together  with  himself  represent  the  creditors  or  contributories  as 
the  case  may  be,  his  office  shall  thereupon  become  vacant.  6.  Any  member  of  the 
committee  representing  creditors  may  be  removed  by  an  ordinary  resolution  at 
any  meeting  of  creditors  of  which  seven  days'  notice  has  been  given,  stating  the 
object  of  the  meeting.  Any  member  of  the  committee  representing  contributories 
may  be  removed  by  an  ordinary  resolution  at  any  meeting  of  contributories,  of 
which  seven  days'  notice  has  been  given  stating  the  object  of  the  meeting.  7.  On 
a  vacancy  occurring  in  the  office  of  a  member  of  the  committee,  the  liquidator 
shall  forthwith  summon  a  meeting  of  creditors  or  of  contributories,  as  the  case 
may  require,  for  the  pxirpose  of  filling  the  vacancy,  and  the  meeting  may,  by  re- 
solution, re-appoint  the  same  or  appoint  another  creditor  or  contributory  to  fiU 
the  vacancy.  8.  The  continuing  members  of  the  committee,  provided  there  be  not 
less  than  two  such  continuing  members,  may  act  notwithstanding  any  vacancy 
in  their  body.  9.  If  there  be  no  committee  of  inspection,  any  act  or  thing  or  any 
direction  or  permission  by  this  Act  authorized  or  required  to  be  done  or  given 
by  the  committee  may  be  done  or  given  by  the  Court  on  the  application  of  the 
liquidator. 

Imp.  §  160. 

Power  of  Court  to  assess  damages  against  delinquent.  145.  1.  Where  in  the 
course  of  the  wiuding-up  of  a  company  it  appears  that  any  person  who  has  taken 
part  in  the  formation  or  promotion  of  the  company,  or  any  past  or  present  director, 
manager,  liquidator,  or  other  officer  of  the  company,  has  misapplied  or  retained 
or  become  liable  or  accountable  for  any  moneys  or  property  of  the  company,  or 
been  guilty  of  any  misfeasance  or  breach  of  trust  in  relation  to  the  company,  the 
Court  may,  on  the  application  of  the  official  receiver,  or  of  the  liquidator  of  the 
company,  or  of  any  creditor  or  contributory  of  the  company  examine  into  the  con- 
duct of  such  promoter,  director,  manager,  liquidator,  or  other  officer  of  the  com- 
pany and  compel  him  to  repay  any  moneys  or  restore  any  property  so  misappUed 
or  retained,  or  for  which  he  has  become  liable  or  accountable,  together  with  interest 
after  such  rate  as  the  Court  thinks  just,  or  to  contribute  such  sums  of  money  to 
the  assets  of  the  company  by  way  of  compensation  in  respect  of  such  misapplication, 
retainer,  misfeasance,  or  breach  of  trust,  as  the  Court  thiaks  just.  2.  The  provisions 
of  this  section  shall  apply  in  the  winding-up  of  any  company,  whether  the  same 
is  being  wound  up  by  or  subject  to  the  supervision  of  the  Court,  or  is  being  wound 
up  voluntarily,  and  whether  the  winding-up  commenced  before  or  after  the  passing 
of  this  Act,  and  notwithstanding  that  the  offence  is  one  for  which  the  offender 
may  be  criminally  responsible. 

Imp.  §  215  (1,  2). 

Payment  of  money  into  the  Newfoundland  Savings'  Bank.  146.  1.  Every  h- 
quidator  of  a  company  which  is  being  wound  up  by  an  order  of  the  Court,  shaU, 
in  such  manner  and  at  such  times  as  the  Court  may  direct,  pay  the  money  received 
by  him  to  the  Newfoundland  Savings'  Bank  to  a  special  account  to  be  opened  in 
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the  matter  of  the  winding-up  of  the  said  company.  2.  Provided  that,  if  the  committee 
of  inspection  satisfy  the  Court  that  for  the  purpose  of  carrying  on  the  business 
of  the  company  or  of  obtaining  advances,  or  for  any  other  reason,  it  is  for  the  ad- 
vantage of  the  creditors  or  contributories  that  the  liquidator  shall  have  an  account 
with  any  other  bank,  the  Court  shaU,  on  the  application  of  the  committee  of  in- 
spection, authorize  the  liquidator  to  make  his  payments  into  and  out  of  such  other 
bank  as  the  committee  may  select,  and  thereupon  those  payments  shaU  be  made 
in  the  prescribed  manner.  3.  If  any  such  liquidator  at  any  time  retains  for  more 
than  ten  days  a  sum  exceeding  two  hundred  and  fifty  dollars,  or  such  other  amount 
as  the  Court  in  any  particular  case  authorize  him  to  retain,  then,  unless  he  explains 
the  retention  to  the  satisfaction  of  the  Court,  he  shall  pay  interest  on  the  amount 
so  retained  in  excess  at  the  rate  of  twenty  dollars  per  centum  per  annum,  and  shall 
be  liable  to  disallowance  of  all  or  such  part  of  his  remuneration  as  to  the  Court  shall 
seem  just,  and  to  be  removed  from  his  office  by  the  Court,  and  shall  be  liable  to 
pay  any  expenses  occasioned  by  reason  of  his  default.  4.  No  liquidator  of  a  company 
which  is  being  wound  up  by  order  of  the  Court  shall  pay  any  sums  received  by 
him  as  Uquidator  into  his  private  banking  account. 

Imp.  §  154. 

Powers  of  liquidator.  147.  The  liquidator  of  a  company  which  is  being  wound 
up  by  order  of  the  Court  may,  with  the  sanction  either  of  the  Court  or  of  the  com- 
mittee of  inspection,  employ  a  solicitor  or  other  agent  to  take  any  proceedings  or 
do  any  business  which  the  liquidator  is  unable  to  take  or  do  himself.  The  sanction 
aforesaid  must  be  a  sanction  obtained  before  the  employment,  except  in  cases  of 
urgency,  and  in  such  cases  it  must  be  shown  that  no  undue  delay  took  place  in  ob- 
taining the  sanction. 

Imp.  §§  151,  214. 

Power  of  official  receiver  to  apply  as  to  voluntary  winding-up.  148.  Where 
a  company  is  being  wound  up  voluntarily  or  subject  to  the  supervision  of  the  Court, 
the  official  receiver  may  present  a  petition  that  the  company  be  wound  up  by  the 
Court,  and  thereupon,  if  the  Court  is  satisfied  that  the  voluntary  winding-up  or 
winding  up  subject  to  supervision  can  not  be  continued  with  due  regard  to  the 
interests  of  the  creditors  or  contributories,  it  may  make  an  order  that  the  company 
be  wound  up  by  the  Court. 

Imp.  §  137. 

Information  as  to  pending  liquidations.  149.  1.  If  the  winding-up  of  a  com- 
pany is  not  concluded  within  one  year  after  its  commencement,  the  Uquidator  of 
the  company  shall,  at  such  intervals  as  may  be  prescribed,  until  the  winding-up  is 
concluded,  send  to  the  Registrar  a  statement  in  the  prescribed  form  and  containing 
the  prescribed  particulars  with  respect  to  the  proceedings  in  and  position  of  the 
liquidation.  Any  person  stating  himself  in  writing  to  be  a  creditor  or  contributory 
of  the  company  shall  be  entitled,  by  himself  or  by  his  agent,  at  all  reasonable  times 
on  payment  of  the  prescribed  fee,  to  inspect  the  statement  submitted  in  pursuance 
of  this  section,  and  to  a  copy  thereof,  or  extract  therefrom.  But  any  person  un- 
truthfully so  stating  himself  to  be  a  creditor  or  contributory  shall  be  guilty  of  a 
contempt  of  Court,  and  shall  be  punishable  accordingly  on  the  application  of  the 
liquidator  or  of  the  receiver.  2.  If  a  liquidator  makes  default  in  complying  with 
the  requirements  of  this  section  he  shall  be  liable  to  a  fine  not  exceeding  two  hundred 
and  fifty  doUars  for  each  day  during  which  the  default  continues. 

Imp.  §  224. 

Audit  of  liquidator's  accounts,  150.  1.  Every  liquidator  of  a  company  which 
is  being  wound  up  by  order  of  the  Court  shall,  at  such  times  as  may  be  prescribed 
but  not  less  than  twice  in  each  year  during  his  tenure  of  office,  send  to  the  Court, 
or  as  the  Court  direct,  an  account  of  his  receipts  and  payments  as  such  liquidator. 
2.  The  account  shall  be  in  a  prescribed  form,  shall  be  made  in  duplicate,  and  shall 
be  verified  by  affidavit.  3.  The  Court  shall  cause  the  accounts  so  sent  to  be  audited 
and  for  the  purpose  of  the  audit  the  Uquidator  shall  furnish  the  Court  with  such 
vouchers  and  information  as  the  Court  may  require,  and  the  Court  may  at  any 
time  require  the  production  of,  and  inspect  any  books  or  accounts  kept  by  the  liqui- 
dator. 4.  When  any  such  account  has  been  audited,  one  copy  thereof  shall  be  filed 
with  the  Court,  and  each  copy  shall  be  open  to  the  inspection  of  any  creditor,  or 
of  any  person  interested.  5.  The  Court  shall  cause  the  account  or  a  summary  thereof 
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when  audited,  to  be  printed,  and  shall  send  a  printed  copy  thereof  by  post  to  every 
creditor  and  contributory. 
Imp.  §  155. 

Books  to  be  kept  by  liquidator.  151.  Every  liquidator  of  a  company  which  is 
being  wound  up  by  order  of  the  Court  shall  keep,  in  manner  prescribed,  proper 
books  in  which  he  shall  from  time  to  time  cause  to  be  made  entries  or  minutes 
of  proceedings  at  meetings,  and  of  such  other  matters  as  may  be  prescribed,  and 
any  creditor  or  contributory  of  the  company  may,  subject  to  the  control  of  the 
Court,  personally  or  by  his  agent  inspect,  any  such  books. 

Imp.   §  156. 

Release  of  liquidators.  152.  1.  When  the  liquidator  of  a  company  which  is 
being  wound  up  by  order  of  the  Court  has  realized  all  the  property  of  the  company, 
or  so  much  thereof  as  can,  in  his  opinion,  be  realized  without  needlessly  protracting 
the  Uquidation,  and  distributed  a  final  dividend,  if  any,  to  the  creditors,  and  ad- 
justed the  rights  of  the  contributories  between  themselves,  and  made  a  final  return, 
if  any,  to  the  contributories,  or  has  resigned,  or  has  been  removed  from  his  office, 
the  Court  shall,  on  his  application,  cause  a  report  on  his  accounts  to  be  prepared, 
and,  on  his  complying  with  all  the  requirements  of  the  Court,  shall  take  into  con- 
sideration the  report,  and  any  objection  which  may  be  urged  by  any  creditor,  or 
contributory,  or  person  interested  against  the  release  of  the  liquidator,  and  shall 
either  grant  or  withhold  the  release  accordingly.  2.  Where  the  release  of  a  liqui- 
dator is  withheld  the  Court  may,  on  the  application  of  any  creditor,  or  contributory, 
or  person  interested,  make  such  order  as  it  thinks  just,  charging  the  liquidator  with 
the  consequences  of  any  act  or  default  he  may  have  done  or  made  contrary  to  his 
duty.  3.  Any  order  of  the  Court  releasing  the  liquidator  shall  discharge  him  from 
aU  liability  in  respect  of  any  act  done  or  default  made  by  him  in  the  administration 
of  the  affairs  of  the  company,  or  otherwise  in  relation  to  his  conduct  as  hquidator, 
but  any  such  order  may  be  revoked  on  proof  that  it  was  obtained  by  fraud  or  by 
suppression  or  concealment  of  any  material  fact.  4.  Where  the  hquidator  has  not 
previously  resigned  or  been  removed,  his  release  shall  operate  as  a  removal  of  him 
from  his  office. 

Imp.   §  157. 

Discretionary  powers  of  liquidator,  and  control  thereof.  153.  1.  Subject  to  the 
provisions  of  this  Act,  the  liquidator  of  a  company  which  is  being  wound  up  by 
order  of  the  Court  shall,  in  the  admiaistration  of  the  property  of  the  company 
and  in  the  distribution  thereof  amongst  its  creditors,  have  regard  to  any  directions 
that  may  be  given  by  resolution  of  the  creditors  or  contributories  at  any  general 
meeting,  or  by  the  committee  of  inspection,  and  any  directions  so  given  by  the 
creditors  or  contributories  at  any  general  meeting,  shall,  in  case  of  confhct  be  deemed 
to  override  any  directions  given  by  the  committee  of  inspection.  2.  The  liqui- 
dator may  from  time  to  time  summon  general  meetings  of  the  creditors  or  contri- 
butories for  the  purpose  of  ascertaining  their  wishes,  and  it  shall  be  his  duty  to  sum- 
mon meetings  at  such  times  as  the  creditors  or  contributories,  by  resolution  either 
at  the  meeting  appointing  the  liquidator  or  otherwise,  may  direct,  or  whenever 
requested  in  writing  to  do  so  by  one-tenth  in  value  of  the  creditors  or  contributories 
as  the  case  may  be.  3.  The  liquidator  may  apply  to  the  Court  in  manner  prescribed 
in  relation  to  any  particular  matter  arising  under  the  winding-up.  4.  Subject  to 
the  provisions  of  this  Act,  the  liquidator  shall  use  his  own  discretion  in  the  manage- 
ment of  the  estate  and  its  distribution  among  the  creditors. 

Imp.  §  158  (1—4). 

Appeal  to  Court  against  liquidator.  154.  If  any  person  is  aggrieved  by  any 
act  or  decision  of  the  liquidator  of  a  company,  which  is  being  wound  up  by  order 
of  the  Court,  he  may  apply  to  the  Court,  and  the  Court  may  confirm,  reverse,  or 
modify  the  act  or  decision  complained  of,  and  make  such  order  in  the  premises  as 
it  thinks  just. 

Imp.  §  158  (5). 

Control  of  Court  over  liquidators.  155.  1.  The  Court  shall  take  cognizance  of 
the  conduct  of  liquidators  of  companies  which  are  being  wound  up  by  order  of  the 
Court,  and  in  the  event  of  any  such  liquidator  not  faithfuUy  performing  his  duties 
and  duly  observing  aU  the  requirements  imposed  on  him  by  statute,  rules,  or  other- 
wise with  respect  to  the  performance  of  his  duties,  or  in  the  event  of  any  complaint 
being  made  to  the  Court  by  any  creditor  or  contributory  in  regard  thereto,  the 
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Court  shall  inquire  into  the  matter  and  take  such  action  thereon  as  may  be  deemed 
expedient.  2.  The  Court  may  at  any  time  examine  on  oath  the  hquidator  or  any 
other  person  concerning  the  winding-up.  3.  The  Court  may  also  direct  a  local  in- 
vestigation to  be  made  of  the  books  and  vouchers  of  the  liquidator  of  any  company 
which  is  being  wound  up  by  order  of  the  Court. 

Imp.   §  159. 

Ordinary  powers  of  Court. 

Judge  may  exercise  powers  of  Court.  156.  The  powers  conferred  by  this  Act 
upon  the  Court  may,  subject  to  review  as  hereinafter  provided,  be  exercised  by 
a  single  judge  thereof;  and  such  powers  may  be  exercised  in  Chambers  either  dur- 
ing term  or  in  vacation. 

Transfer  of  proceedings  from  one  judge  to  another  judge.  157.  The  winding- 
up  of  a  company  or  any  proceedings  therein  may,  at  any  time  and  at  any  stage, 
and  either  with  or  without  appUcation  from  any  of  the  parties  thereto,  be  trans- 
ferred from  one  judge  to  another  judge. 

Imp.  §  133. 

Appeal  from  judge  to  Court.  158.  Every  judgment,  finding,  or  order  of  a  single 
judge,  in  Court  or  in  Chambers,  or  of  the  Court  constituted  by  two  judges,  in  any 
proceeding  under  this  Act,  shall  be  respectively  subject  to  be  reviewed,  varied,  or 
set  aside  by  the  Court  constituted  of  two  or  three  judges,  as  the  case  may  be,  in  the 
same  manner  as  in  other  causes  and  matters  under  the  provisions  of  The  Jvdi- 
cature  Act,  1889,  and  the  amendments  thereof. 

Collection  and  application  of  assets.  159.  As  soon  as  may  be  after  making 
an  order  for  winding  up  the  company,  the  Court  shall  settle  a  list  of  contributories, 
with  power  to  rectify  the  register  of  members  in  all  cases  where  such  rectification 
is  required  in  pursuance  of  this  Act,  and  shall  cause  the  assets  of  the  company  to 
be  collected,  and  appUed  in  discharge  of  its  liabiUties. 

Imp.   §   163  (1). 

Provision  as  to  representative  contributories.  160.  In  settling  the  list  of  con- 
tributories the  Court  shall  distinguish  between  persons  who  are  contributories  in 
their  own  right  and  persons  who  are  contributories  as  being  representatives  of  or 
being  hable  to  the  debts  of  others. 

Imp.   §   163   (2). 

Power  of  Court  to  require  delivery  of  property.  161.  The  Court  may,  at  any 
time  after  making  an  order  for  winding  up  a  company,  require  any  contributory 
for  the  time  being  settled  on  the  list  of  contributories,  trustee,  receiver,  banker, 
or  agent  or  officer  of  the  company  to  pay,  deHver,  convey,  surrender,  or  transfer 
forthwith,  or  within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the 
hquidator,  any  sum  or  balance,  books,  papers,  estate,  or  effects  which  happen  to 
be  in  his  hands  for  the  time  being,  and  to  which  the  company  is  prima  facie  entitled. 

Imp.   §  164. 

Power  of  Court  to  order  payment  of  debts  by  contributory.  162,  The  Court 
may  at  any  time  after  making  an  order  for  winding  up  the  company,  make  an  order 
on  any  contributory  for  the  time  being  settled  on  the  list  of  contributories,  directing 
payment  to  be  made,  in  manner  in  the  said  order  mentioned,  of  any  moneys  due 
from  him  or  from  the  estate  of  the  person  whom  he  represents  to  the  company, 
exclusive  of  any  moneys  which  he  or  the  estate  of  the  person  whom  he  represents 
may  be  liable  to  contribute  by  virtue  of  any  call  made  or  to  be  made  by  the  Court 
in  pursuance  of  this  part  of  this  Act;  and  it  may,  in  making  such  order,  when  the 
company  is  not  hmited,  allow  to  such  contributory  by  way  of  set-off  any  moneys 
due  to  him  or  the  estate  which  he  represents  from  the  company  on  any  independent 
dealing  or  contract  with  the  company,  but  not  any  moneys  due  to  him  as  a  member 
of  the  company  in  respect  of  any  dividend  or  profit.  Provided  that  when  all  the 
creditors  of  any  company  whether  Umited  or  unlimited  are  paid  in  fuU,  any  moneys 
due  on  any  account  whatever  to  any  contributory  from  the  company  may  be  allowed 
to  him  by  way  of  set-off  against  any  subsequent  call  or  calls. 

Imp.  §  165. 

Power  of  Court  to  make  calls.  163.  The  Court  may  at  any  time  after  making 
an  order  for  winding  up  a  company,  and  either  before  or  after  it  has  ascertained  the 
sufficiency  of  the  assets  of  the  company,  make  calls  on  and  order  payment  thereof 
by  aU  or  any  of  the  contributories,  for  the  time  being  settled  on  the  list  of  contri- 
butories, to  the  extent  of  their  hability  for  payment  of  all  or  any  sums  it  deems 
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necessary  to  satisfy  the  debts  and  liabilities  of  the  company,  and  the  costs,  charges, 
and  expenses  of  winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contri- 
butories  araongst  themselves,  and  it  may,  in  making  a  call,  take  into  consideration 
the  probabihty  that  some  of  the  contributories  upon  whom  the  same  is  made  may 
partly  or  whoUy  fail  to  pay  their  respective  portions  of  the  same. 

Imp.   §  166. 

Power  of  Court  to  order  payment  into  bank.  164.  The  Court  may  order  any 
contributory,  purchaser  or  other  person  from  whom  money  is  due  to  the  company, 
to  pay  the  same  into  the  Newfoundland  Savings'  Bank  to  the  account  of  the  liqui- 
dator instead  of  to  the  liquidator,  and  such  order  may  be  enforced  in  the  same 
manner  as  if  it  had  directed  payment  to  the  liquidator. 

Imp.  §  167. 

Regulation  of  account  with  Court.  165.  AH  moneys,  bOls,  notes,  and  other 
securities  paid  and  dehvered  into  the  Newfoundland  Savings'  Bank  in  the  event 
of  a  company  being  wound  up  by  the  Court,  shall  be  subject  to  such  order  and 
regulation  for  the  keeping  of  the  account  of  such  moneys  and  other  effects,  and  for 
the  payment  and  delivery  in,  or  investment  and  payment  and  dehvery  out  of  the 
same  as  the  Court  may  direct. 

Provision  in  case  of  representative  contributory  not  paying  moneys  ordered. 
166.  If  any  person  made  a  contributory  as  personal  representative  of  a  deceased 
contributory  makes  default  in  paying  any  sum  ordered  to  be  paid  by  him,  pro- 
ceedings may  be  taken  for  administering  the  estates  of  such  deceased  contributory, 
and  of  compelling  payment,  thereout,  of  the  moneys  due. 

Imp.  §  126  (3). 

Order  conclusive  evidence.  167.  Any  order  made  by  the  Court  in  pursuance 
of  this  Act  upon  any  contributory  shaU,  subject  to  the  provisions  herein  contained 
for  appealing  against  such  order,  be  conclusive  evidence  that  the  moneys,  if  any, 
thereby  appearing  to  be  due  or  ordered  to  be  paid  are  due,  and  aU  other  pertinent 
matters  stated  in  such  order  are  to  be  taken  to  be  truly  stated  as  against  all  persons, 
and  in  all  proceediags  whatsoever. 

Imp.   §  168. 

Court  may  exclude  creditors  not  proving  within  certain  time.  168.  The  Court 
may  fix  a  certain  day  or  certain  days  on  or  within  which  creditors  of  the  company 
are  to  prove  their  debts  or  claims,  or  to  be  excluded  from  the  benefit  of  any  distri- 
bution made  before  such  debts  are  proved. 

Imp.  §  169. 

Court  to  adjust  rights  of  contributories.  169.  The  Court  shall  adjust  the  rights 
of  the  contributories  amongst  themselves,  and  distribute  any  surplus  that  may 
remain  amongst  the  parties  entitled  thereto. 

Imp.  §  170. 

Court  to  order  costs.  170.  The  Court  may,  in  the  event  of  the  assets  being  in- 
sufficient to  satisfy  the  liabilities,  make  an  order  as  to  the  payment  out  of  the  estate 
of  the  company  of  the  costs,  charges,  and  expenses  incurred  in  winding  up  any 
company  in  such  order  of  priority  as  the  Court  thinks  just. 

Imp.  §  171. 

Dissolution  of  company.  171.  When  the  affairs  of  the  company  have  been  com- 
pletely wound  up,  the  Court  shall  make  an  order  that  the  company  be  dissolved 
from  the  date  of  such  order,  and  the  company  shall  be  dissolved  accordingly. 

Imp.   §  172  (1). 

Registrar  to  make  minute  of  dissolution  of  company.  172.  Any  order  so  made 
shall  be  reported  by  the  liquidator  to  the  Registrar,  who  shall  make  a  minute  ac- 
cordingly in  his  books  of  the  dissolution  of  such  company. 

Imp.  §  172  (2). 

Penalty  on  not  reporting  dissolution  of  company.  173.  If  the  liquidator  makes 
default  in  reporting  to  the  Registrar,  in  the  case  of  a  company  being  wound  up 
by  the  Court,  the  order  that  the  company  be  dissolved,  he  shaU  be  liable  to  a  penalty 
not  exceeding  twenty-five  dollars  for  every  day  during  which  he  is  so  in  default. 

Imp.  §  172  (3). 

Extraordinary  'powers  of  Court. 

Power  of  Court  to  summon  persons  before  it,  suspected  of  having  property  of 
company.  174.  The  Court  may,  after  it  has  made  an  order  for  winding  up  the 
company,  summon  before  it  any  officer  of  the  company  or  person  known  or  suspected 
to  have  in  his  possession  any  of  the  estate  or  effects  of  the  company,  or  supposed  to 
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be  indebted  to  the  company,  or  any  person  whom  the  Court  may  deem  capable  of 
giving  information  concerning  the  trade,  dealings,  estate  or  effects  of  the  com- 
pany; and  the  Court  may  require  any  such  officer  or  person  to  produce  any  books, 
papers,  deeds,  -writings  or  other  documents  in  his  custody  or  power  relating  to  the 
company ;  and  if  any  person  so  summoned,  after  being  tendered  a  reasonable  sum 
for  his  expenses,  refuses  to  come  before  the  Court  at  the  time  appointed,  having 
no  lawful  impediment  (made  known  to  the  Court  at  the  time  of  its  sitting,  and 
allowed  by  it),  the  Court  may  cause  such  person  to  be  apprehended  and  brought 
before  the  Court  for  examination;  nevertheless,  in  cases  where  any  person  claims 
any  Hen  on  papers,  deeds,  or  writings  or  documents  produced  by  him,  such  pro- 
duction shall  be  without  prejudice  to  such  lien,  and  the  Court  shall  have  jurisdiction 
in  the  winding-up  to  determine  aU  questions  relating  to  such  lien. 
Imp.  §  174  (1,  3,  4). 

Examination  of  parties  by  Court.  175.  The  Court  may  examine  upon  oath, 
either  by  word  of  mouth  or  upon  written  interrogatories,  any  person  appearing  or 
brought  before  them  in  manner  aforesaid,  concerning  the  affairs,  dealings,  estate 
or  effects  of  the  company,  and  may  reduce  into  writing  the  answers  of  every  such 
person,  and  require  him  to  subscribe  the  same. 

Imp.  §  174  (2). 

Power  to  arrest  contributory  about  to  abscond  or  to  remove  or  conceal  any  of 
his  property.  176.  The  Court  may,  at  any  time  before  or  after  it  has  made  an  order 
for  winding  up  a  company,  upon  proof  being  given  that  there  is  probable  cause  for 
beUeving  that  any  contributory  to  such  company  is  about  to  quit  this  Colony,  or 
otherwise  abscond,  or  to  remove  or  conceal  any  of  his  goods  or  chattels,  for  the 
purpose  of  evading  payment  of  calls,  or  for  avoiding  examination  in  respect  of  the 
affairs  of  the  company,  cause  such  contributory  to  be  arrested,  and  his  books, 
papers,  moneys,  securities  for  moneys,  goods  and  chattels,  to  be  seized,  and  him 
and  them  to  be  safely  kept  until  such  time  as  the  Court  may  order. 

Imp.   §  176. 

Powers  of  Court  cumulative.  177.  Any  powers  by  this  Act  conferred  on  the 
Court  shall  be  deemed  to  be  an  addition  to  and  not  in  restriction  of  any  other 
powers  subsisting,  of  instituting  proceeding  against  any  contributory,  or  the  estate 
of  any  contributory,  or  against  any  debtor  of  the  company,  for  the  recovery  of 
any  call  or  other  suras  due  from  such  contributory  or  debtor,  or  his  estate,  and 
such  proceedings  may  be  instituted  accordingly. 

Imp.   §  177. 

Power  to  enforce  orders.  178.  AU  orders  made  by  the  Court  under  this  Act 
may  be  enforced  in  the  same  manner  in  which  orders  of  the  Court  may  be  enforced 
in  any  other  proceeding  therein. 

Imp.   §  178  (1). 

Evidence  may  be  taken  by  commissioners.  179,  It  shall  be  lawful  for  the  Court 
or  a  judge  thereof  to  refer  the  whole  or  any  part  of  the  examination  of  any  witnesses 
under  this  Act  to  any  person  whom  the  Court  or  judge  may  appoint  as  commis- 
sioner, although  such  commissioner  is  out  of  the  jurisdiction  of  the  Court;  and 
every  such  commissioner  shall  have  in  the  matter  so  referred  to  him  all  the  same 
powers  of  summoning  and  examining  witnesses,  and  requiring  the  production  or 
deUvery  of  documents  and  punishing  defaults  by  witnesses,  and  allowing  costs  and 
charges  and  expenses  to  witnesses  as  is  granted  to  a  commissioner  in  any  other 
proceeding  in  the  Court ;  and  the  examination  so  taken  shall  be  returned  or  reported 
to  the  Court  in  such  manner  as  it  directs;  and,  subject  to  the  provisions  of  this 
section,  Order  XXXIII,  Rules  4  to  24,  both  inclusive,  of  The  Judicature  Act,  1889, 
shaU  apply  to  the  taking  of  such  examinations  as  fuUy  as  if  the  same  were  incor- 
porated in  this  Act. 

Provision  as  to  swearing  of  affidavits,  etc.  180.  Any  affidavit,  affirmation,  or 
declaration  to  be  sworn  or  made,  under  the  provisions  or  for  the  purposes  of  this 
Act,  shall  be  sworn  or  made  in  the  manner  provided  by  Order  XXXIV  of  The  Judi- 
cature Act,  1889. 

Voluntary  winding-up  of  companies. 

Circumstances  under  wliich  company  may  be  wound  up  voluntarily.  181.  A  com- 
pany under  this  Act  may  be  wound  up  voluntarily:  1.  Whenever  the  period,  if 
any  fixed  for  the  duration  of  the  company  by  the  articles  of  association,  expires. 
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or  whenever  the  event,  if  any,  occurs,  upon  the  occurrence  of  which  it  is  provided 
by  the  articles  of  association  that  the  company  is  to  be  dissolved,  and  the  company 
in  general  meeting  has  passed  a  resolution  requiring  the  company  to  be  wound  up 
voluntarily;  2.  Whenever  the  company  has  passed  a  special  resolution  requiriag 
the  company  to  be  wound  up  voluntarily;  3.  Whenever  the  company  has  passed 
an  extraordinary  resolution  to  the  effect  that  it  has  been  proved  to  their  satisfaction 
that  the  company  can  not,  by  reason  of  its  liabilities,  continue  its  business,  and 
that  it  is  advisable  to  wind  up  the  same.  Eor  the  purposes  of  this  Act  any  resolution 
shall  be  deemed  to  be  extraordinary  which  is  passed  in  such  manner  as  would,  if  it 
had  been  confirmed  by  a  subsequent  meeting,  have  constituted  a  special  resolution, 
as  hereinbefore  defined. 
Imp.  §  182. 

Commencement  of  voluntary  winding-up.  182.  A  voluntary  winding-up  shall 
be  deemed  to  commence  at  the  time  of  the  passing  of  the  resolution  authorizing 
such  winding-up. 

Imp.   §  183. 

Effects  of  voluntary  winding-up  on  status  of  company.  183.  Whenever  a  com- 
pany is  wound  up  voluntarily  the  company  shall,  from  the  date  of  the  commence- 
ment of  such  winding-up,  cease  to  carry  on  its  business;  except  in  so  far  as  may 
be  required  for  the  beneficial  winding-up  thereof;  and  all  transfers  of  shares,  ex- 
cept transfers  made  to  or  with  the  sanction  of  the  hquidators,  or  alteration  in  the 
status  of  the  members  of  the  company  taking  place  after  the  commencement  of  such 
winding-up,  shaU  be  void,  but  its  corporate  state  and  aU  its  corporate  powers  shall, 
notwithstanding  it  is  otherwise  provided  by  its  regulations,  continue  until  the 
affairs  of  the  company  are  wound  up. 

Imp.   §  184. 

Notice  of  resolution  to  wind  up  voluntarily.  184.  Notice  of  any  special  resolution 
or  extraordinary  resolution  passed  for  winding  up  a  company  voluntarily  shall 
be  given  by  advertisement  in  the  Gazette. 

Imp.   §  185. 

Consequences  of  voluntary  winding-up.  185.  The  following  consequences  shall 
ensue  upon  the  voluntary  winding-up  of  a  company:  1.  The  property  of  the  com- 
pany shall  be  applied  in  satisfaction  of  its  liabilities  'pari  passu  and,  subject  thereto, 
shall,  unless  it  be  otherwise  provided  by  the  regulations  of  the  company,  be  distri- 
buted amongst  the  members  according  to  their  rights  and  interests  in  the  company; 
2.  Liquidators  shall  be  appointed  for  the  purpose  of  winding  up  the  affairs  of  the 
company  and  distributing  the  property;  3.  The  company  in  general  meeting  shaU 
appoint  such  persons  or  person  as  it  thinks  fit  to  be  liquidators  or  a  hquidator, 
and  may  fix  the  remuneration  to  be  paid  to  them  or  him;  4.  If  one  person  only  is 
appointed,  aU  the  provisions  herein  contained  in  reference  to  several  liquidators 
shaU  apply  to  him;  5.  Upon  the  appointment  of  liquidators  all  the  power  of  the 
directors  shall  cease  except  in  so  far  as  the  company  in  general  meeting  or  the  liqui- 
dators may  sanction  the  continuance  of  such  powers;  6.  When  several  liquidators 
are  appointed,  every  power  hereby  given  may  be  exercised  by  such  one  or  more 
of  them,  as  may  be  determined  at  the  time  of  their  appointment,  or  in  default  of 
such  determination  by  any  number  not  less  than  two;  7.  The  hquidators  may, 
without  the  sanction  of  the  Court  exercise  all  powers  by  this  Act  given  to  a  liqui- 
dator appointed  by  the  Court;  8.  The  liquidators  may  exercise  the  powers  herein- 
before given  to  the  Court  of  settling  the  list  of  contributories  of  the  company,  and 
any  list  so  settled  shall  be  prima  facie  evidence  of  the  liability  of  the  persons  named 
therein  to  be  contributories;  9.  The  liquidators  may  at  any  time  after  the  passing 
of  the  resolution  for  winding  up  the  company,  and  before  they  have  ascertained 
the  sufficiency  of  the  assets  of  the  company,  call  on  aU  or  any  of  the  contributories 
for  the  time  being  settled  on  the  list  of  contributories  to  the  extent  of  their  liability 
to  pay  aU  or  any  sums  they  deem  necessary  to  satisfy  the  debts  and  liabilities  of 
the  company,  and  the  costs,  charges,  and  expenses  of  winding  it  up,  and  for  the 
adjustment  of  the  rights  of  the  contributories  amongst  themselves,  and  the  liqui- 
dators may  in  making  a  call  take  into  consideration  the  probability  that  some  of 
the  contributories  upon  whom  the  same  is  made  may  partly  or  wholly  fail  to  pay 
their  respective  portions  of  the  same ;  10.  The  liquidators  shall  pay  the  debts  of  the 
company  and  adjust  the  rights  of  the  contributories  amongst  themselves. 

Imp.  §  186. 
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Effect  of  winding-up  on  share  capital  of  company  limited  by  guarantee.    186. 

Where  a  company  limited  by  guarantee  and  having  a  capital  divided  inrto  shares, 
is  being  wound  up  voluntarily  any  share  capital  that  may  not  have  been  called  up 
shall  be  deemed  to  be  assets  of  the  company,  and  to  be  a  specialty  debt  due  from 
each  member  to  the  company  to  the  extent  of  any  sums  that  may  be  unpaid  on 
any  shares  held  by  him,  and  payable  at  such  time  as  may  be  appointed  by  the 
liquidators. 

Power  of  company  to  delegate  authority  to  appoint  liquidators.  187.  A  company 
about  to  be  wound  up  voluntarily,  or  in  the  course  of  being  wound  up  voluntarily, 
may,  by  an  extraordinary  resolution,  delegate  to  its  creditors,  or  to  any  committee 
of  its  creditors,  the  power  of  appointing  liquidators  or  any  of  them,  and  supplying 
any  vacancies  in  the  appointment  of  liquidators,  or  may  by  a  like  resolution  enter 
into  any  arrangement  with  respect  to  the  powers  to  be  exercised  by  the  Uquidators, 
and  the  manner  in  which  they  are  to  be  exercised ;  and  any  act  done  by  the  creditors 
in  pursuance  of  such  delegated  power  shall  have  the  same  effect,  as  if  it  had  been 
done  by  the  company. 

Imp.   §  190. 

Arrangement  when  binding  on  creditors.  188.  Any  arrangement  entered  into 
between  a  company  about  to^)  wound  up  voluntarily,  or  in  the  course  of  being  wound 
up  voluntarily,  and  its  creditors,  shall  be  binding  on  the  company  if  sanctioned 
by  an  extraordinary  resolution,  and  on  the  creditors  if  acceded  to  by  three-fourths 
in  number  and  value  of  the  creditors,  subject  to  such  right  of  appeal  as  is  herein- 
after mentioned. 

Imp.  §  191  (1). 

Power  of  creditor  or  contributory  to  appeal.  189.  Any  creditor  or  contributory 
of  a  company  that  has  in  manner  aforesaid  entered  into  any  arrangement  with  its 
creditors,  may,  within  three  weeks  from  the  date  of  the  completion  of  such  arrange- 
ment, appeal  to  the  Court  against  such  arrangement,  and  the  Court  may  thereupon, 
as  it  thinks  just,  amend,  vary,  or  confirm  the  same. 

Imp.   §  191  (2). 

Power  for  liquidators  or  contributories  in  voluntary  winding-up  to  apply  to 
court.  190.  Where  a  company  is  being  wound  up  voluntarily  the  liquidators  or 
any  contributory  of  the  company  may  apply  to  the  Court  to  determine  any  question 
arising  in  the  matter  of  such  winding  up,  or  to  exercise,  as  respects  the  enforcing 
of  calls,  or  in  respect  of  any  other  matter,  all  or  any  of  the  powers  which  the  Court 
might  exercise  it  the  company  were  being  wound  up  by  the  Court ;  and  the  Court, 
if  satisfied  that  the  determination  of  such  question,  or  the  required  exercise  of 
power,  wUl  be  just  and  beneficial,  may  accede  wholly  or  partially  to  such  application, 
on  such  terms  and  subject  to  such  conditions  as  the  Court  thinks  fit,  or  it  may 
make  such  other  order  or  decree  on  such  application  as  the  Court  thinks  just. 

Imp.  §  193. 

Power  of  liquidators  to  call  general  meeting.  191.  Where  a  company  is  being 
wound  up  voluntarily  the  liquidators  may,  from  time  to  time,  during  the  continuance 
of  such  winding-up,  summon  general  meetings  of  the  company  for  the  purpose  of 
obtaining  the  sanction  of  the  company  by  special  resolution  or  extraordinary  re- 
solution, or  for  any  other  purposes  they  think  fit ;  and  in  the  event  of  the  winding- 
up  continuing  for  more  than  one  year,  the  liquidators  shall  summon  a  general  meet- 
ing of  the  company  at  the  end  of  the  first  year,  and  of  each  succeeding  year  from 
the  commencement  of  the  winding-up,  or  as  soon  thereafter  as  may  be  convenient, 
and  shall  lay  before  such  meeting  an  account  showing  their  acts  and  deaUngs,  and 
the  manner  in  which  the  winding-up  has  been  conducted  during  the  preceding  year. 

Imp.  §  194. 

Power  to  fill  up  vacancy  in  liquidators.  192.  If  any  vacancy  occurs  in  the  office 
of  hquidators  appointed  by  the  company,  by  death,  resignation,  or  otherwise,  the 
company  in  general  meeting,  may,  subject  to  any  arrangement  they  may  have 
entered  into  with  their  creditors,  fill  up  such  vacancy,  and  a  general  meeting  for 
the  purpose  of  filling  up  such  vacancy  may  be  convened  by  the  contisiuing  liqui- 
dators, if  any,  or  by  any  contributory  of  the  company,  and  shall  be  deemed  to  have 
been  duly  held,  if  held  in  manner  prescribed  by  the  regulations  of  the  company, 
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or  in  such  other  manner  as  may,  on  appUcation  by  the  continuing  Uquidator,  if 
any,  or  by  any  contributory  of  the  company,  be  determined  by  the  Court. 

Imp.  §  189. 

Power  of  Court  to  appoint  liquidators.  193.  If  from  any  cause  whatever  there  is 
no  Uquidator  acting  in  the  case  of  a  voluntary  winding-up,  the  Court  may,  on  the 
apphcation  of  a  contributory,  appoint  a  Hquidator  or  Uquidators ;  the  Court  may 
also,  on  due  cause  shown,  remove  any  hquidator  and  appoint  another  liquidator 
to  act  in  the  manner  of  voluntary  winding-up. 

Liquidators  on  conclusion  of  winding-up  to  make  up  an  account.  194.  As  soon 
as  the  affairs  of  the  company  are  fully  wound  up  the  liquidators  shall  make  up  an 
account  showing  the  manner  in  which  such  winding-up  has  been  conducted  and 
the  property  of  the  company  disposed  of;  and  thereupon  they  shall  call  a  general 
meeting  of  the  company  for  the  purpose  of  having  the  account  laid  before  them 
and  hearing  any  explanation  that  may  be  given  by  the  liquidators.  The  meeting 
shall  be  called  by  advertisement,  specifying  the  time,  place -and  object  of  such 
meeting;  and  such  advertisement  shall  be  published  one  month  at  least  previously 
to  the  meeting  in  the  Gazette. 

Imp.  §  195  (1,  2). 

Liquidators  to  report  meeting  to  Registrar.  195.  The  Uquidators  shaU  make 
a  return  to  the  Registrar  of  such  meeting  having  been  held  and  of  the  date  at  which 
the  same  was  held,  and  on  the  expiration  of  three  months  from  the  date  of  the  re- 
gistration of  such  return,  the  company  shall  be  deemed  to  be  dissolved.  If  the 
liquidators  make  default  in  making  such  return  to  the  Registrar  they  shaU  incur  a 
penalty  not  exceeding  twenty-five  dollars  for  every  day  during  which  such  default 
continues. 

Imp.   §   195  (3—5). 

Costs  of  voluntary  liquidation.  196.  All  costs,  charges,  and  expenses  properly 
incurred  in  the  voluntary  winding-up  of  a  company,  including  the  remuneration 
of  the  Uquidators,  shaU  be  payable  out  of  the  assets  of  the  company  in  priority  to 
aU  other  claims. 

Imp.  §  196. 

Saving  of  rights  of  creditors.  197.  The  voluntary  winding-up  of  a  company 
shaU  not  be  a  bar  to  the  right  of  any  creditor  of  such  company  to  have  the  same 
wound  up  by  the  Court,  if  the  court  is  of  opinion  that  the  rights  of  such  creditor 
wiU  be  prejudiced  by  a  voluntary  winding-up. 

Imp.   §  197. 

Power  of  Court  to  adopt  proceedings  of  voluntary  winding-up.  198.  Where  a 
company  is  in  course  of  being  wound  up  voluntarily,  and  proceedings  are  taken 
for  the  purpose  of  having  the  same  wound  up  by  the  Court,  the  Court  may,  if  it 
thinks  fit,  notwithstanding  that  it  makes  an  order  directing  the  company  to  be 
wound  up  by  the  Court,  provide  in  such  order  or  in  any  other  order  for  the  adoption 
of  aU  or  any  of  the  proceedings  taken  in  the  course  of  the  voluntary  winding-up. 

Imp.   §  198. 

Winding  up  subject  to  the  supervision  of  the  Court. 

Power  of  Court  on  application  to  direct  winding-up  subject  to  supervision.    199, 

When  a  resolution  has  been  passed  by  a  company  to  wind  up  voluntarily  the  Court 
may  make  an  order  directing  that  the  voluntary  winding-up  should  continue,  but 
subject  to  such  supervision  of  the  Court,  and  with  such  liberty  for  creditors,  contri- 
butories,  or  others,  to  apply  to  the  Court,  and  generally  upon  such  terms  and  subject 
to  such  conditions  as  the  Court  thinks  just. 

Imp.   §  199. 

Petition  for  winding-up  subject  to  supervision.  200.  A  petition,  praying  whoUy 
or  in  part  that  a  voluntary  winding-up  should  continue,  but  subject  to  the  super- 
vision of  the  Court,  and  which  winding  up  is  hereinafter  referred  to  as  a  winding 
up  subject  to  the  supervision  of  the  Court,  shall,  for  the  purpose  of  giving  jurisdiction 
to  the  Court  over  suits  and  actions,  be  deemed  to  be  a  petition  for  winding-up  the 
company  by  the  Court. 

Imp.  §  200. 

Court  may  have  regard  to  wishes  of  creditors.  201.  The  Court  may,  m  deter- 
mining whether  a  company  is  to  be  wound  up  altogether  by  the  Court,  or  subject 
to  the  supervision  of  the  Court  in  the  appointment  of  liquidator  or  liquidators,  and 
in  aU  other  matters  relating  to  the  winding-up  subject  to  supervision,  have  regard 
B  44 
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to  the  wishes  of  the  creditors  or  contributories  as  proved  to  it  by  any  sufficient 
evidence,  and  may  direct  meetings  of  the  creditors  or  contributories  to  be  sum- 
moned, held  and  regulated  in  such  manner  as  the  Court  directs,  for  the  purpose  of 
ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of  any 
such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court.  In  the  case 
of  creditors  regard  shall  be  had  to  the  value  of  the  debts  due  to  each  creditor ;  and, 
in  the  case  of  contributories,  to  the  number  of  votes  conferred  on  each  contributory 
by  the  regulations  of  the  company. 

Imp.  §  201. 

Power  of  Court  to  appoint  additional  liquidator  in  winding-up,  subject  to  super- 
vision. 202,  Where  an  order  is  made  by  the  Court  for  a  winding-up  subject  to  the 
supervision  of  the  Court,  the  Court  may,  in  such  order  or  in  any  subsequent  order, 
appoint  any  additional  liquidator  or  hquidators;  and  any  liquidators  so  appointed 
by  the  Court  shall  have  the  same  powers,  be  Subject  to  the  same  obhgations,  and 
in  all  respects  stand  in  the  same  position  as  if  they  had  been  appointed  by  the  com- 
pany. The  Court  may  from  time  to  time  remove  any  liquidators  so  appointed  by 
the  Court,  and  fUl  up  any  vacancy  occasioned  by  such  removal,  or  by  death  or 
resignation. 

Imp.  §  202. 

Effect  of  order  of  Court  for  winding-up,  subject  to  supervision.  203.  Where  an 
order  is  made  for  a  winding-up  subject  to  the  supervision  of  the  Court,  the  liquidators 
appointed  to  conduct  such  winding-up  may,  subject  to  any  restrictions  imposed  by 
the  Court,  exercise  aU  their  powers,  without  the  sanction  or  intervention  of  the 
Court,  in  the  same  manner  as  3  the  company  were  being  wound  up  altogether  volun- 
tarily; but,  save  as  aforesaid,  any  order  made  by  the  Court  for  a  winding-up  subject 
to  the  supervision  of  the  Court  shall  for  aU  purposes,  including  the  staying  of  actions, 
suits  and  other  proceedings,  be  deemed  to  be  an  order  of  the  Court  for  winding  up 
the  company  by  the  Court,  and  shall  confer  fuU  authority  on  the  Court  to  make 
calls,  or  to  enforce  calls  made  by  the  liquidators,  and  to  exercise  all  other  powers 
which  it  might  have  exercised  if  an  order  had  been  made  for  winding  up  the  company 
altogether  by  the  Court. 

Imp.  §  203. 

Appointment  In  certain  cases  of  voluntary  liquidators  to  be  the  liquidators. 
204.  Where  an  order  has  been  made  for  the  winding-up  of  a  company  subject  to 
the  supervision  of  the  Court,  and  such  order  is  afterwards  superseded  by  an  order 
directing  the  company  to  be  wound  up  compulsorUy,  the  Court  may  in  such  last 
mentioned  order,  or  in  any  subsequent  order,  appoint  the  voluntary  liquidators  or 
any  of  them,  either  provisionally  or  permanently  and  either  with  or  without  the 
addition  of  any  other  persons,  to  be  the  hquidators. 

Imp.  §  204. 

Supplemental  provisions  as  to  winding-up. 

Dispositions  after  the  commencement  of  the  winding-up,  avoided.  205.  Where 
any  company  is  being  wound  up  by  the  Court  or  subject  to  the  supervision  of  the 
Court,  all  dispositions  of  the  property,  effects,  and  things  in  action  of  the  company, 
and  every  transfer  of  shares,  or  alteration  in  the  status  of  the  members  of  the  com- 
pany, made  between  the  commencement  of  the  winding-up  and  the  order  for  winding- 
up  shall,  unless  the  Court  otherwise  orders,  be  void. 

Imp.  §  205. 

The  books  of  the  company  to  be  evidence.  206.  Where  any  company  is  being 
wound  up,  all  books,  accounts,  and  documents  of  the  company  and  of  the  liquidators 
shall,  as  between  the  contributories  of  the  company,  be  prima  facie  evidence  of 
the  truth  of  all  matters  purporting  to  be  therein  recorded. 

Imp.  §  220. 

Provision  as  to  disposal  of  books,  etc.,  of  company.  207.  Where  any  company 
has  been  wound  up  under  this  Act  and  is  about  to  be  dissolved,  the  boo^,  accounts 
and  documents  of  the  company  and  of  the  liquidators  may  be  disposed  of  in 
the  following  way,  that  is  to  say,  where  the  company  has  Been  wound  up  by  or 
subject  to  the  supervision  of  the  Court,  in  such  way  as  the  Court  directs,  and  where 
the  company  has  been  wound  up  voluntarily,  m  such  way  as  the  company  by  an 
extraordinary  resolution  directs,  but  after  the  lapse  of  five  years  from  the  date 
of  such  dissolution,  no  responsibUity  shall  rest  on  the  company,  or  the  liquidators, 
or  any  one  to  whom  the  custody  of  such  books,  accounts  and  documents  has  been 
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committed,  by  reason  that  the  same  or  any  of  them,  can  not  be  made  forthcoming 
to  any  party  or  parties  claiming  to  be  interested  therein. 
Imp.  §  222. 

Inspection  of  books.  208,  Where  an  order  has  been  made  for  winding  up  a 
company  by  the  Court,  or  subject  to  the  supervision  of  the  Court,  the  Court  may 
make  such  order  for  the  inspection  by  the  creditors  and  contributories  of  the  com- 
pany of  its  books  and  papers  as  the  Court  thinks  just,  and  any  books  and  papers 
in  the  possession  of  the  company  may  be  inspected  by  creditors  or  contributories 
in  conformity  with  the  order  of  the  Court,  but  not  further  or  otherwise. 

Imp.  §  221. 

Power  of  assignee  to  sue.  209.  Any  person  to  whom  any  thing  in  action  be- 
longing to  the  company  is  assigned,  in  pursuance  of  this  Act,  may  bring  or  defend 
any  action  or  suit  relating  to  Such  thing  in  action  in  his  own  name. 

Set-off.  210.  Where  there  have  been  mutual  credits,  mutual  debts,  or  other 
mutual  dealings  between  a  company  for  whose  winding  up  an  order  has  been  made 
and  any  person  proving  or  claiming  to  prove  a  debt  under  such  winding-up  order, 
an  account  shall  be  taken  of  what  is  due  from  the  one  party  to  the  other  in  respect 
of  such  mutual  dealings,  and  the  sum  due  from  the  one  party  to  the  other,  and  the 
balance  of  the  account  and  no  more,  shall  be  claimed  or  paid  on  either  side  re- 
spectively ;  but  a  person  shaU  not  be  entitled  under  this  section  to  claim  the  benefit 
of  any  set-off  against  the  property  of  a  company  in  any  case  where  he  had  given 
credit  to  the  company,  at  any  time  after  the  date  of  the  commencement  of  the 
winding-up  of  such  company. 

Debts  of  all  description  to  be  proved.  211.  In  the  event  of  any  company  being 
wound  up  under  this  Act,  aU  debts  payable  on  a  contingency,  and  all  claims  against 
the  company  present  or  future,  certain  or  contingent,  ascertained  or  sounding  only 
in  damages,  shall  be  admissible  to  proof  against  the  company,  a  just  estimate  being 
made,  so  far  as  is  possible,  of  the  value  of  aU  such  debts  or  claims  as  may  be  subject 
to  any  contingency  or  sound  only  in  damages  or  for  some  other  reason  do  not  bear 
a  certain  value. 

Imp.  §  206. 

Rights  of  secured  and  unsecured  creditors  in  the  case  of  insolvent  companies 
being  wound  up.  212,  Subject  to  the  express  provisions  of  this  Act,  in  the  winding- 
up  of  any  company  whose  assets  may  prove  to  be  insufficient  for  the  payment 
of  its  debts  and  UabUities  and  the  costs  of  winding  up,  the  same  rules  shall  prevail 
and  be  observed  as  to  the  respective  rights  of  secured  and  unsecured  creditors, 
and  as  to  debts  and  Uabilities  provable  and  as  to  the  valuation  of  annuities,  and 
future  and  contingent  liabilities  respectively,  as  may  be  in  force  for  the  time  being 
under  the  law  of  insolvency  with  respect  to  the  estates  of  persons  declared  insolvent, 
and  aU  persons  who  in  any  such  case  would  be  entitled  to  prove  for  and  receive 
dividends  out  of  the  assets  of  such  company  may  come  in  under  the  winding-up  of 
such  company,  and  make  such  claims  against  the  same  as  they  may  respectively 
be  entitled  to. 

Priority  of  debts.  213.  [As  amended  by  6  Edw.  7,  c.  6,  §  8.]  In  the  distribution 
of  the  assets  of  any  company  being  wound  up  vmder  this  Act,  the  provisions  of  the 
Judicature  Ad,  1904,  as  regards  the  rights  of  the  landlord  or  other  persons  to  whom 
rent  is  due  and  as  regards  persons  who  are  privileged  creditors  and  persons  who  are 
preferential  creditors,  shall  govern  such  distribution  in  respect  thereof  in  the  same 
manner  as  if  the  company  being  wound  up  were  a  person  declared  insolvent  under 
the  said  Judicature  Act,  1904. 

Priority  of  certain  debts.  214.  In  the  winding-up  of  any  company  the  debts 
mentioned  in  the  preceding  section  shall,  so  far  as  the  assets  of  the  company  available 
for  payment  of  general  creditors  may  be  insufficient  to  meet  them,  have  priority 
over  the  claims  of  holders  of  debentures  or  debentiire  stock  under  any  floating  charge 
created  by  such  company,  and  shall  be  paid  accordingly  out  of  any  property  com- 
prised in  or  subject  to  such  charge. 

Imp.  §  209  (2)  (b). 

Payment  of  debts  out  of  assets  in  certain  cases.  215.  In  case  a  receiver  is  appointed 
on  behaK  of  the  holders  of  any  debentures  or  debenture  stock  of  a  company  secured 
by  a  floating  charge,  or  in  case  possession  is  taken  by  or  on  behalf  of  such  debenture!- 
holders  of  any  property  comprised  in  or  subject  to  such  charge,  then,  and  in  either 
of  such  cases,  if  the  company  is  not  at  the  time  in  course  of  being  wound  up,  the' 
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debts  mentioned  in  section  213  of  this  Act  shall  be  paid  forthwith  out  of  any  assets 
coming  to  the  hands  of  the  receiver,  or  other  person  taking  possession  as  aforesaid 
in  priority  to  any  claim  for  principal  or  interest  in  respect  of  such  debentures  or 
debenture  stock.  And  the  periods  of  time  mentioned  in  the  said  section  shall  be 
reckoned  from  the  date  of  the  appointment  of  the  receiver,  or  possession  being  taken 
as  aforesaid,  as  the  case  may  be.  But  any  payments  made  under  this  section  shall 
be  recouped  as  far  as  may  be  out  of  the  assets  of  the  company  available  for  payment 
of  general  creditors. 

General  scheme  of  liquidation  may  be  sanctioned.  216.  The  liquidators  may, 
with  the  sanction  of  the  Court  where  the  company  is  being  wound  up  by  the  Court 
or  subject  to  the  supervision  of  the  Court,  and  with  the  sanction  of  an  extraordinary 
resolution  of  the  company  where  the  company  is  being  wound  up  altogether  volun- 
tarily, pay  any  classes  of  creditors  in  fuU  after  satisfying  all  claims  under  section  213 
of  this  Act  or  make  such  compromise  or  other  arrangement  as  the  liquidators  may 
deem  expedient  with  creditors  or  persons  claiming  to  be  creditors,  or  persons  having 
or  alleging  themselves  to  have  any  claim,  present  or  future,  certain  or  contingent, 
ascertained  or  sounding  only  in  damages,  against  the  company,  or  whereby  the  com- 
pany may  be  rendered  liable. 

Imp.   §  214. 

Power  to  compromise.  217.  The  liquidators  may,  with  the  sanction  of  the 
Court,  where  the  company  is  being  wound  up  by  the  Court  or  subject  to  the  super- 
vision of  the  Court,  and  with  the  sanction  of  an  extraordinary  resolution  of  the 
company,  where  the  company  is  being  wound  up  altogether  voluntarily,  compromise 
all  calls  and  liabilities  to  calls,  debts,  and  liabilities  capable  of  resulting  in  debts, 
and  all  claims,  whether  present  or  future,  certain  or  contingent,  ascertained  or 
sounding  only  in  damages,  subsisting  or  supposed  to  subsist  between  the  company 
and  any  contributory  or  alleged  contributory,  or  other  debtor  or  person  apprehend- 
ing Uabihty  to  the  company,  and  aU  questions  in  any  way  relating  to  or  affecting 
the  assets  of  the  company  or  the  winding-up  of  the  company,  upon  the  receipt 
of  such  sums,  payable  at  such  times  and  generally  upon  such  terms  as  may  be 
agreed  upon,  with  power  for  the  hquidators  to  take  any  security  for  the  discharge 
of  such  debts  or  liabilities,  and  to  give  complete  discharges  in  respect  of  aU  or  any 
such  calls,  debts,  or  liabiUties. 

Imp.   §  214. 

Power  for  liquidators  to  accept  shares,  etc.,  as  a  consideration  for  sale  of  prop- 
erty of  company.  218.  Where  any  company  is  proposed  to  be  or  is  in  the  course 
of  being  wound  up  altogether  voluntarily,  and  the  whole  or  a  portion  of  its  business 
or  property  is  proposed  to  be  transferred  or  sold  to  another  company,  the  hquidators 
of  the  first  mentioned  company  may,  with  the  sanction  of  a  special  resolution  of 
the  company  by  whom  they  were  appointed,  conferring  either  a  general  authority 
on  the  hquidators,  or  an  authority  in  respect  of  any  particular  arrangement,  receive 
in  compensation  or  part  compensation  for  such  transfer  or  sale,  shares,  policies,  or 
other  like  interests  in  such  other  company,  for  the  purpose  of  distribution  amongst 
the  members  of  the  company  being  wound  up,  or  may  enter  into  any  other  arrange- 
ment whereby  the  members  of  the  company  being  wound  up  may  in  lieu  of  receiving 
cash,  shares,  policies,  or  other  like  interests,  or  in  addition  thereto  participate  in 
the  profits  of  or  receive  any  other  benefit  from  the  purchasing  company;  and  any 
sale  made  or  arrangement  entered  into  by  the  hquidators  in  pursuance  of  this  section 
shall  be  binding  on  the  members  of  the  company  being  wound  up;  subject  to  this 
proviso,  that  if  any  members  of  the  company  being  wound  up  who  has  not  voted 
in  favour  of  the  special  resolution  passed  by  the  company,  of  which  he  is  a  member, 
at  either  of  the  meetings  held  for  passing  the  same,  expresses  his  dissent  from  any 
such  special  resolution  in  writing,  addressed  to  the  liquidators  or  one  of  them, 
and  left  at  the  registered  office  of  the  company  not  later  than  seven  days  after  the 
date  of  the  meeting  at  which  such  special  resolution  was  passed,  such  dissentient 
member  may  require  the  hquidators  to  do  one  of  the  following  things  as  the  liqui- 
dators may  prefer,  that  is  to  say,  either  to  abstain  from  carrying  such  resolution 
into  effect,  or  to  purchase  the  interest  held  by  such  dissentient  member  at  a  price 
to  be  determined  in  manner  hereinafter  mentioned,  such  purchase  money  to  be 
paid  before  the  company  is  dissolved,  and  to  be  raised  by  the  liquidators  in  such 
manner  as  may  be  determined  by  special  resolution.  No  special  resolution  shall 
be  deemed  invaUd  for  the  purposes  of  this  section  by  reason  that  it  is  passed  ante- 
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cedently  to  or  concurrently  with  any  resolution  for  winding  up  the  company,  or 
for  appointing  liquidators;  but  if  any  order  be  made  within  a  year  for  winding  up 
the  company  by  or  subject  to  the  supervision  of  the  Court,  such  resolution  shall 
not  be  of  any  validity  unless  it  is  sanctioned  by  the  Court. 
Imp.  §  192. 

Mode  of  determining  price.  219.  The  price  to  be  paid  for  the  purchase  of  the 
interest  of  any  dissentient  member  may  be  determined  by  agreement,  but  if  the 
parties  dispute  about  the  same,  such  dispute  shall  be  settled  by  arbitration. 

Where  compromise  proposed,  Court  may  order  a  meeting  of  creditors,  etc.,  to 
decide  as  to  same.  220.  Where  any  compromise  or  arrangement  shall  be  proposed 
between  a  company  which  is,  at  the  time  of  the  passing  of  this  Act  or  afterwards, 
in  the  course  of  being  wound  up,  either  voluntarily  or  by  or  under  the  supervision 
of  the  Court,  under  this  Act,  and  the  creditors  of  such  company,  or  any  class  of  such 
creditors,  it  shall  be  lawful  for  the  Court  in  addition  to  any  other  of  its  powers,  on 
the  application  in  a  summary  way  of  any  creditor  or  the  liquidator,  to  order  that 
a  meeting  of  such  creditors  or  class  of  creditors  shall  be  summoned  in  such  manner 
as  the  Court  shall  direct,  and  if  a  majority  in  number  representing  three-fourths  in 
value  of  such  creditors  or  class  of  creditors  present  either  in  person  or  by  proxy 
at  such  meeting  shall  agree  to  any  arrangement  or  compromise,  such  arrangement 
or  compromise  shall,  if  sanctioned  by  an  order  of  the  Court,  be  binding  on  all  such 
creditors  or  class  of  creditors,  as  the  case  may  be,  and  also  on  the  hquidator  and 
contributories  of  the  said  company. 

Imp.  §  120. 

Certain  attachments,  etc.,  to  be  void.  221.  Where  any  company  is  being  wound 
up  by  the  Court  or  subject  to  the  supervision  of  the  Court,  any  attachment,  distress, 
or  execution  put  in  force  against  the  estate  or  effects  of  the  company  after  the 
commencement  of  the  winding-up  shall  be  void  to  all  intents. 

Imp.   §  211. 

Fraudulent  preference.  222.  Any  such  conveyance,  mortgage,  deUvery  of 
goods,  payment,  execution,  or  other  act  relating  to  property,  as  would,  if  made 
or  done  by  or  against  any  individual  trader,  be  deemed  in  the  event  of  his  insolvency 
to  have  been  made  or  done  by  way  of  undue  or  fraudulent  preference  of  the  creditors 
of  such  trader,  shall,  if  made  or  done  by  or  against  any  company,  be  deemed  in  the 
event  of  such  company  being  wound  up  under  this  Act,  to  have  been  made  or  done  by 
way  of  undue  or  fraudulent  preference  of  the  creditors  of  such  company  and  shall 
be  invalid  accordingly;  and  for  the  purposes  of  this  section  the  presentation  of  a 
petition  for  winding  up  a  company  shall  in  the  case  of  a  company  being  wound  up 
by  the  Court  or  subject  to  the  supervision  of  the  Court,  and  a  resolution  for  winding 
up  the  company  shall  in  the  case  of  a  voluntary  winding-up,  be  deemed  to  correspond 
with  a  declaration  of  insolvency  in  the  case  of  an  individual  trader;  and  any  con- 
veyance or  assignment  made  by  any  company  formed  under  this  Act  of  all  its  estate 
and  effects  to  trustees  for  the  benefit  of  all  its  creditors  shall  be  void  to  ah  intents. 

[223 — 226.  Contain  provisions  relating  to  punishment  of  persons  guilty  of 
destruction  or  falsification  of  books  and  accounts,  the  prosecution  of  delinquent 
directors,  and  the  penalties  for  perjury  committed  in  relation  to  the  winding-up 
of  a  company.] 

Imp.   §§  216—218. 

Winding-wp  of  associations  under  this  Act. 

Provision  as  to  dissolution  of  associations.  227.  A  registered  association  may 
be  dissolved:  1.  By  an  order  to  wind  up  the  association,  or  a  resolution  for  the 
winding-up  thereof,  made  as  is  directed  in  regard  to  companies  by  this  Act,  the 
provisions  whereof  shall  apply  to  any  such  order  or  resolution ;  or  2.  By  the  consent 
of  three-fourths  of  the  members,  testified  by  their  signatures  to  an  instrument  of 
dissolution. 

Liability  of  members  of  a  registered  association  in  the  event  of  its  winding-up. 
228.  When  a  registered  association  is  wound  up  in  pursuance  of  an  order  or  re- 
solution, the  liability  of  a  present  or  past  member  of  the  association  to  contribute 
for  payment  of  the  debts  and  liabilities  of  the  association,  the  expenses  of  winding 
up,  and  the  adjustment  of  the  rights  of  contributories  amongst  themselves,  shall 
be  qualified  as  follows:  1.  No  individual,  association,  or  company,  who  or  which 
has  ceased  to  be  a  member  for  one  year  or  upwards  prior  to  the  commencement 
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of  the  winding-up,  shall  be  liable  to  contribute ;  2.  No  individual,  association,  or 
company  shall  be  liable  to  contribute  in  respect  of  any  debt  or  liability  contracted 
after  he  or  it  ceased  to  be  a  member;  3.  No  individual,  association,  or  company, 
not  a  member,  shall  be  liable  to  contribute,  unless  it  appears  to  the  Court  that  the 
contributions  of  the  existing  members  are  insufficient  to  satisfy  the  just  demands 
on  the  society ;  4.  No  contribution  shall  be  required  from  any  individual,  association, 
or  company  exceeding  the  amount,  if  any,  unpaid  on  the  shares  in  respect  of  which 
he  or  it  is  liable  as  a  past  or  present  member ;  5.  An  individual,  association,  or  com- 
pany shall  be  taken  to  have  ceased  to  be  a  member  in  respect  of  any  withdrawable 
share  withdrawn,  from  the  date  of  the  notice  or  application  for  withdrawal. 

Imp.   §  123  (1). 

Part   V.    Application  of  this  Act  to  existing  Companies  and 
Associations,  and  other  Matters. 

Companies,  etc.,  heretofore  incorporated  may  be  registered.  229.  [As  amended 
by  63  Vic.  2d  Sess.  c.  3,  §  2.]  Every  company,  association,  or  society  heretofore 
incorporated  in  pursuance  of  any  Act  of  the  Legislature  and  consisting  of  three  or 
more  members,  and  every  company  incorporated  by  a  special  Act  of  the  Legislature 
and  consisting  of  three  or  more  members,  may  register  itself  under  Part  V.  of  The 
Companies  Act,  1899,  as  a  company  limited  by  shares,  a  company  Umited  by 
guarantee,  as  an  association  under  section  3  of  this  Act,  or  as  an  unlimited  company, 
as  the  case  may  be,  and  no  such  registration  shall  be  invalid  by  reason  that  is  has 
taken  place  with  a  view  to  the  company  being  wound  up. 

Imp.  §§  245—248. 

Procedure  prior  to  application  for  registration  of  existing  companies.    230.  The 

procedure  for  registering  under  Part  V.  of  this  Act  any  existing  company  shall 
be  as  follows :  1 .  The  directors  shall  call  a  meeting  of  the  shareholders  of  the  com- 
pany by  sending  to  each  shareholder  through  the  post  in  a  prepaid  letter  addressed 
to  him  at  his  registered  place  of  abode  seven  days'  notice  at  the  least,  specifying 
th  eplace,  the  day,  and  the  hour  of  meeting,  and  containing  a  copy  of  the  resolution 
to  be  submitted  to  such  meeting;  2.  If  the  directors  should  desire  to  change  the 
name  of  the  company,  or  to  limit  or  extend  its  objects,  or  to  increase  or  reduce  its 
capital,  or  to  provide  for  a  new  allotment  of  shares,  such  resolution  shall  contaia 
particulars  of  the  proposed  alterations;  3.  In  case  it  shall  be  resolved  by  a  vote 
of  not  less  than  two-thirds  in  value  of  the  sharesholders  present  in  person  or  by 
proxy  at  such  meeting  that  the  company  be  registered  under  this  Act  in  manner 
specified,  the  directors  shall  apply  to  the  Registrar  to  have  the  company  so  registered. 
Application  for  registration  by  existing  company.  231.  When  an  existing  com- 
pany applies  for  registration  under  Part  V.  of  this  Act,  there  shall  be  dehvered  to 
the  Registrar,  the  following  documents,  duly  verified :  1.  A  list  showing  the  names, 
addresses,  and  occupations  of  all  persons  who  on  a  day  named  in  such  list,  and  not 
being  more  than  six  clear  days  before  the  day  of  registration,  were  members  of  such 
company,  with  the  addition  of  the  shares  held  by  such  persons  respectively,  dis- 
tinguishing ia  cases,  where  such  shares  are  numbered,  each  share  by  its  number; 
2.  The  names  of  the  directors  of  such  company ;  3.  A  copy  of  any  Act  of  the  Legis- 
lature, certificate,  or  other  instrument  constituting  or  regulating  the  company; 
4.  If  the  company  is  intended  to  be  registered  as  a  limited  company,  a  statement 
specifying  the  following  particulars,  that  is  to  say:  The  nominal  capital  of  the 
company  and  the  number  of  shares  into  which  it  is  divided;  The  number  of  shares 
taken  and  the  amount  paid  on  each  share;  The  name  of  the  company,  with  the 
addition  of  the  word  "limited"  as  the  last  word  thereof;  With  the  addition,  in  the 
case  of  a  company  intended  to  be  registered  as  a  company  limited  by  guarantee, 
of  a  resolution  declaring  the  amount  of  the  guarantee;  5.  A  memorandum  of  asso- 
ciation, or  a  memorandum  and  articles  of  association,  in  the  cases  where  the  same 
are  severally  required  under  Part  I.  of  this  Act,  and  executed  in  the  same  manner 
and  containing  the  same  particulars  as  are  necessary  upon  the  first  registration  of 
a  company ;  6.  A  copy  of  the  resolution  passed  at  the  meeting  of  the  company  re- 
ferred to  in  the  preceding  section. 

Imp.   §  252. 

Power  to  existing  companies  to  vary  objects  of  company,  etc.,  upon  registration. 

232.    1.  Where  an  existing  company  applies  for  registration  as  aforesaid,  the  memo- 
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randum  of  association  shall  conform  with  the  terms  of  the  company,  and  may, 
if  so  authorized,  extend,  vary  or  limit  the  powers  and  objects  of  the  old  company; 
and  the  certificate  of  registration  may  be  issued  to  the  new  company  by  the  name 
of  the  old  company,  or  by  any  other  name  on  which  the  last  word  shall  be  the  word 
"limited."  2.  Where  an  existing  company  applies  for  registration  as  aforesaid,  the 
capital  of  the  company  may  be  increased  or  decreased  to  any  amount  which  may 
be  fixed  by  the  resolution  of  the  company  authorizing  such  registration.  3.  The 
said  resolution  may  prescribe  the  manner  in  which  the  shares  or  stock  in  the  new 
company  are  to  be  allotted,  and,  in  default  of  its  so  doing,  the  control  of  the  allot- 
ment shall  vest  absolutely  in  the  directors  of  the  new  company.  4.  Whenever  the 
Registrar  considers  that  pubhc  notice  of  an  intended  appHcation,  as  aforesaid,  should 
be  given,  he  may  require  such  notice  to  be  published  in  the  Gazette,  or  otherwise 
as  he  thinks  proper.  5.  The  Registrar  may  require  further  evidence  of  the  existence 
of  a  company  applying  for  registration  as  aforesaid. 

Certificate  of  registration  of  existing  company.  233.  Upon  compliance  by  an 
existing  company  with  the  aforesaid  requisitions,  the  Registrar  shall  certify  under 
his  hand  that  the  company  so  applying  for  registration  is  incorporated  as  a  com- 
pany under  this  Act,  and,  in  the  case  of  a  limited  company,  that  it  is  limited,  and 
thereupon  such  company  shall  be  incorporated,  and  shall  have  perpetual  succession 
and  a  common  seal,  wdth  power  to  hold  lands. 

Imp.   §  259. 

Certificate  to  be  evidence  of  compliance  with  Act.  234.  A  certificate  of  incor- 
poration given  at  any  time  to  any  company  registered  in  pursuance  of  Part  V.  of 
this  Act,  shall  be  conclusive  evidence  that  all  the  requisitions  herein  contained  in 
respect  of  registration  under  this  Act  have  been  complied  with,  and  that  the  com- 
pany is  authorised  to  be  registered  under  this  Act  as  a  hmited  or  unlimited  com- 
pany, as  the  case  may  be,  and  the  date  of  incorporation  mentioned  in  such  certificate 
shall  be  deemed  to  be  the  date  at  which  the  company  is  incorporated  under  this  Act. 

Imp.  §  17. 

Transfer  of  property  to  company.  235.  All  such  property,  real  and  personal, 
including  all  interests  and  rights  in,  to,  and  out  of  property,  real  and  personal,  and 
including  obligations  and  things  in  action,  as  may  belong  to  or  be  vested  in  the 
company  at  the  date  of  its  registration  under  this  Act,  shall,  on  registration,  pass 
to  and  vest  in  the  company  as  incorporated  under  this  Act  for  all  the  estate  and 
interest  of  the  company  therein. 

Imp.  §  260. 

Registration  not  to  affect  obligations  previously  incurred.  236.  The  registration 
in  pursuance  of  Part  V.  of  this  Act  of  any  company  shaU  not  affect  or  prejudice 
the  liability  of  such  company  to  have  enforced  against  it,  or  its  right  to  enforce, 
any  debt  or  obhgation  incurred,  or  any  contract  entered  into,  by,  to,  with,  or  on  be- 
half of  such  company  previously  to  such  registration. 

Imp.  §  261. 

Continuation  of  existing  actions.  237.  All  such  actions  and  other  legal  proceedings 
as  may  at  the  time  of  the  registration  of  any  company  registered  in  pursuance  of 
Part  V.  of  this  Act  have  been  commenced  by  or  against  such  company,  or  any 
officer  or  any  member  thereof  may  be  continued  in  the  same  manner  as  if  such 
registration  had  not  taken  place;  nevertheless,  execution  shall  not  issue  against, 
the  effects  of  any  individual  member  of  such  company  upon  any  judgment,  decree 
or  order  obtained  in  any  action,  suit  or  proceeding  so  commenced  as  aforesaid; 
but  in  the  event  of  the  property  and  effects  of  the  company  being  insufficient  to 
satisfy  such  judgment,  decree  or  order,  an  order  may  be  obtained  for  winding  up 
the  company. 

Imp.  §  262. 

Registration  of  existing  associations.  238.  1.  Every  society  or  association, 
heretofore  incorporated  in  pursuance  of  sections  39  to  41  of  chapter  96  of  the  Con- 
soUdated  Statutes  (second  series),  or  of  any  sections  of  any  former  Act  of  the  Legis- 
lature dealing  with  the  same  subject  matter,  may  register  itself  as  an  association 
under  this  Act,  upon  proving  to  the  Governor  in  Council  that  it  has  been  formed 
for  any  of  the  purposes  specified  in  subsection  (c)  of  section  8  of  this  Act,  and 
obtaining  the  necessary  license  therefor.  2.  The  procedure  for  registering  such  exis- 
ting association  shall  be  similar  to  that  provided  in  Part  V.  of  this  Act  for  the  re- 
gistration of  existing  companies ;  and  the  Registrar  may,  in  addition  to  the  license 


696  NEWFOUNDLAND. 

aforesaid,  the  resolution  of  the  association,  and  the  memorandum  and  articles  of 
association,  require  to  be  delivered  to  him  all  or  any  of  the  documents  necessary 
to  be  delivered  in  the  case  of  an  application  for  the  registration  of  an  existing  com- 
pany. 3.  Upon  compliance  by  an  existing  association  with  the  said  requisitions  to 
the  satisfaction  of  the  Registrar,  the  said  association  shaU.  be  registered  with  limited 
liability,  and,  upon  registration,  shall  enjoy  all  the  privileges  and  be  subject  to 
the  obligations  by  this  Act  imposed  upon  limited  companies,  with  the  exceptions 
named  in  subsection  (c)  of  section  8  of  this  Act,  and  the  property  of  the  old  asso- 
ciation shall  vest  in  the  new  association  in  the  same  manner  as  the  property  of  an 
old  company  is  vested  in  a  new  company  upon  its  registration. 
Imp.  §§  245—248. 

Rules. 

Rules.  239.  1.  The  Court  or  other  authority  empowered  by  any  Act  of  the 
Legislature  to  make  rules  of  court,  shall  have  power  to  make  rules,  and  to  alter 
and  amend  the  same:  a)  For  requiring  or  enabling  all  or  any  of  the  powers  and 
duties  conferred  and  imposed  on  the  Court  by  sections  133,  159,  160,  161,  163  and 
168  of  this  Act,  to  be  exercised  or  performed  by  the  liquidator  as  an  officer  of  the 
Court  and  subject  to  the  control  of  the  Court ;  Provided  that  the  liquidator  shall 
not,  without  the  special  leave  of  the  Court,  rectify  the  register  of  members,  and 
shall  not  make  any  call  without  either  the  special  leave  of  the  Court  or  the  sanction 
of  the  committee  of  inspection;  b)  Concerning  the  mode  of  proceeding  to  be  had 
for  winding  up  a  company  under  this  Act;  c)  For  carrying  into  effect  the  objects 
of  this  Act.  2.  Such  rules  shall  be  pubHshed  in  the  Gazette,  and  thereupon  shall 
have  the  same  force  as  if  hereby  enacted.  3.  Until  such  rules  shall  have  been  made 
and  published  as  aforesaid,  the  general  rules  andjjbrders  observed  by  the  Courts 
in  England  having  jurisdiction  in  the  matter  of  companies  incorporated  in  England 
under  the  Companies  Acts  and  in  the  winding-up  thereof,  shall  be  held  to  apply 
to  companies  incorporated  under  this  Act  and  to  their  winding-up  so  far  as  the  same 
are  applicable. 

Alteration  of  forms. 

Forms.  240.  The  forms  set  forth  in  the  second  Schedule  hereto,  or  forms  as 
near  thereto  as  circumstances  admit,  shall  be  used  in  all  matters  to  which  such 
forms  refer;  the  Court  may,  from  time  to  time,  make  such  alterations  in  the  tables 
and  forms  contained  in  the  first  Schedule  hereto  (so  that  the  amount  of  fees  payable 
to  the  registrar  in  the  said  Schedule  mentioned  is  not  thereby  increased)  and  in  the 
forms  in  the  second  Schedule,  or  make  such  additions  to  the  last-mentioned  forms, 
as  it  deems  requisite.  Any  such  table  or  form,  when  altered,  shall  be  published  in 
the  Gazette,  and  upon  such  publication  being  made  such  table  or  form  shall  have 
the  same  force  as  if  it  were  included  in  the  Schedule  to  this  Act,  but  no  alteration 
made  by  the  Court  in  the  table  marked  A.  contained  in  the  first  Schedule  shaU  affect 
any  company  registered  prior  to  the  date  of  such  alteration,  or  shall  repeal,  as 
respects  such  company,  any  portion  of  such  table. 

Imp.   §   118. 

Repeal. 

Repeal.  241.  Chapter  96  of  the  Consolidated  Statutes,  (Second  Series),  entitled 
"Of  the  Incorporation,  etc.,  of  Trading  and  Manufacturing  Companies,  and  of  other 
Societies,"  is  hereby  repealed.  Provided  that  no  repeal  hereby  enacted  shall  affect: 
1.  Anything  duly  done  under  the  said  chapter;  2.  The  corporate  existence  of  any 
company,  society,  or  association  registered  under  the  said  chapter;  3.  Any  right 
or  privilege  acquired,  or  liability  incurred  under  the  said  chapter;  4.  Any  penalty, 
forfeiture,  or  other  punishment  incurred  in  respect  of  any  offence  against  the  said 
chapter ;  5.  Any  conveyance,  mortgage,  or  other  deed  which  has  been  made  in  pur- 
suance of  the  said  chapter. 

Imp.   §§  286—288. 

Compulsory  registration.  242.  Every  company  incorporated  under  the  said 
chapter  hereby  repealed,  or  under  any  preceding  Act  of  the  Legislature  relating 
to  the  incorporation  of  companies  shall  register  itseK  as  a  company  under  this  Act, 
before  the  expiration  of  six  months,  from  the  passing  of  this  Act.  No  fees  shall  be 
charged  in  respect  of  the  registration  of  any  company  required  to  register  by  this 
section. 


COMPANIES.  697 

Penalty  on  company  not  registering.  243.  If  any  company  required  by  the 
preceding  section  to  register  under  this  Act  makes  default  in  complying  with  the 
provisions  thereof,  then  from  and  after  the  date  upon  which  such  company  is  re- 
quired to  register  under  this  Act  until  the  day  on  which  such  company  is  registered 
under  this  Act,  (which  it  is  empowered  to  do  at  any  time)  the  following  consequen- 
ces shall  ensue,  that  is  to  say:  1.  The  company  shall  be  incapable  of  suing,  but 
shall  not  be  incapable  of  being  made  a  defendant  to  a  suit:  2.  No  dividend  shall 
be  payable  to  any  shareholder  in  such  company;  3.  Each  director  or  manager  of 
the  company  shall,  for  each  day  during  which  the  company  so  being  in  default 
carries  on  business,  incur  a  penalty  not  exceeding  twenty-five  dollars,  and  such 
penalty  may  be  recovered  by  any  person,  whether  a  shareholder  or  not  in  the  com- 
pany, and  be  applied  by  him  to  his  own  use.  Nevertheless,  such  default  shall  not 
render  the  company  so  being  in  default  an  illegal  one,  nor  subject  it  to  any  penalty 
or  disability  other  than  as  specified  in  this  section. 


Schedules. 

First  Schedule. 
Table  A.  Begulations  for  management  of  u,  company  limited  by  shares. 
(TMs  Table  is  substantially  identical  with  25  &  26  Vic.  c.  89,  Sched.  I.,  Table  A.,  except: 
in  §  2  and  §  3  "twenty -five  cents"  is  substituted  for  "one  shilling;"  in  §  13  and  §  14  "or  in  conse- 
quence of  the  marriage  of  any  female  member"  is  omitted;  in  §  22  "an  affidavit"  is  substituted 
for  "a  statutory  declaration  in  writing;"  in  §29  "four  months"  is  substituted  for  "six  months;" 
in§50  "twenty -foTU'"  is  substituted  for  "seventy-two ;"  in  §  91  "Court"  is  substituted  for  "Board 
of  Trade.") 


Table  B.    Table  of  fees  to  be  paid  to  the  Registrar  by  a  company  having  a  capital  divided  into 

shares. 
(Pees  are  determined,  in  the  case  of  a  registration,  by  the  amount  of  the  nominal  capital.) 


Table  C.    Table  of  fees  to  be  paid  to  the  Registrar  by  a  company  not  having  a  capital  divided 

into  shares. 
(Fees  are  determined,  in  the  case  of  a  registration,  by  the  number  of  members.) 


Second  Schedule. 
(This  Schedule  is  substantially  identical  with  25  &  26  Vic.  c.  89,  Sched.  II.,  Forms  A — B, 
except:  in  the  articles  of  association  in  Form  B.,  §  23,  "twenty-four"  is  substituted  for  "forty- 
eight";  in  Form  E.  a  new  it«m  is  inserted:  "total  amount,  if  any,  agreed  to  be  considered  as 
paid shares   $ " ) 

Third  Schedule. 

Meetings  of  creditors  and  contributories. 

(This   Schedule  is   substantially  identical  with   53  &  54  Vic.  c.  63,  Sched.  I.,  except:   in 

§  9  "and  against  whom  a  receiving  order  in  bankruptcy  has  not  been  made"  is  omitted;  in  §  13 

"or  of  a  commissioner  to  administer  oaths  in  the  Supreme  Court  of  Judicature  in  England"  is 

omitted.) 


b)  63  Vic.  2d  Sess.  c.  3.    An  Act  to  amend  The  Companies  Act,  1899 

(2d  May,  1900). 

[1.  Amends  62  &  63  Vic.  c.  10,  §  106,  and  is  there  incorporated.] 

[2.  Amends  62  &  63  Vic.  c.  10,  §  229,  and  is  there  incorporated.] 

[3.  Relates  to  non-trading  companies.] 

[4.  Repeals  62  &  63  Vic.  c.  10,  §  8  (c),  and  §  65.] 

Construction.  5.  This  Act  shall  be  read  with  The  Com'panies  Act,  1899,  and 
form  part  thereof  as  if  incorporated  therewith,  and  both  Acts  may  be  cited  as  The 
Companies  Act,  1899. 
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c)  6  Edw.  7,  c.  6.    An  Act  to  amend  The  Companies  Act,  1899 

(10th  May,  1906). 

[1.  Repeals  62  &  63  Vic.  c.  10,  §  8  (2).] 

Respecting  the  registration  of  mortgages  and  charges.  2.  1.  Every  mortgage 
or  charge  created  by  a  company  after  the  commencement  of  this  Act  and  being 
either :  a)  A  mortgage  or  charge  for  the  pm'pose  of  securing  any  issue  of  debentures ; 
or  b)  A  mortgage  or  charge  on  uncalled  capital  of  the  company;  or  c)  A  mortgage 
or  charge  created  or  evidenced  by  an  instrument  which,  if  executed  by  an  individual, 
would  require  registration  as  a  bill  of  sale;  or  d)  A  floating  charge  on  the  under- 
taking or  property  of  the  company;  shall,  so  far  as  any  security  on  the  company's 
property  or  undertaking  is  thereby  conferred,  be  void  against  the  liquidator  and 
any  creditor  of  the  company,  unless  filed  with  the  Registrar  for  registration  in  manner 
required  by  this  Act  within  twenty-one  days  after  the  date  of  its  creation,  but 
without  prejudice  to  any  contract  or  obligation  for  repayment  of  the  money  thereby 
secured.  2.  Where  the  mortgage  or  charge  comprises  property  outside  the  Colony, 
it  shall,  so  far  as  that  property  is  concerned,  be  sufficient  compliance  with  the  re- 
quirements of  this  section,  if  a  deed  purporting  to  specially  charge  such  property 
be  registered,  notwithstanding  that  further  proceedings  may  be  necessary  to 
make  such  mortgage  or  charge  valid  or  effectual  according  to  the  law  of  the 
country  in  which  such  property  is  situate.  3.  [As  amended  by  8  Edw.  7,  c.  2,  §  1.] 
The  Registrar  shall  keep  with  respect  to  each  company  a  register,  in  such  form 
as  shall  be  approved  by  the  Minister  of  Justice,  of  all  such  mortgages  and  charges 
created  by  the  company,  after  the  commencement  of  this  Act,  and  requiring 
registration  under  this  section,  and  shall  on  payment  of  the  fee  of  one  dollar 
($  1.00)  enter  in  the  register  with  respect  to  every  such  mortgage  or  charge, 
the  date  of  creation,  the  amount  secured  by  it,  short  particulars  of  the  property 
mortgaged  or  charged,  and  the  names  of  the  mortgagees  or  persons  entitled  to 
the  charge.  4.  Provided  that,  where  a  series  of  debentures  containing  any  charge  to 
the  benefit  of  which  the  debenture  holders  of  that  series  are  entitled  pari  passu, 
is  created  by  a  company,  it  shall  be  sufficient  to  enter  on  the  register :  a)  The  total 
amount  secured  by  the  whole  series ;  and  b)  The  dates  of  the  resolutions  creating 
the  series,  and  of  the  covering  deed,  if  any,  by  which  the  security  is  created  and 
defined;  and  c)  A  general  description  of  the  property  charged;  and  d)  The  names 
of  the  trustees,  if  any,  for  the  debenture  holders.  5.  Where  more  than  one  issue  is 
made  of  debentures  in  the  same  series,  the  company  may  require  the  Registrar  to 
enter  on  the  register  the  date  and  amount  of  any  particular  issue;  but  an  omission 
to  do  this  shall  not  affect  the  validity  of  the  debentures  issued.  6.  The  Registrar 
shall  give  a  certificate  under  his  hand  of  the  registration  of  any  mortgage  or  charge 
registered  in  pursuance  of  this  section,  stating  the  amount  thereby  secured  (which 
certificate  shall  be  conclusive  evidence  that  the  requirements  of  this  section  as  to 
registration  have  been  complied  with),  and  the  company  shall  cause  a  copy  of  the 
certificate  so  given  to  be  indorsed  on  every  debenture  or  certificate  of  debenture 
stock  which  is  issued  by  the  company  and  the  payment  of  which  is  secured  by  the 
mortgage  or  charge  so  registered.  7.  It  shall  be  the  duty  of  the  company  to  register 
every  mortgage  or  charge  created  by  the  company  and  requiring  registration  under 
this  section,  and  for  that  purpose  to  supply  the  Registrar  with  the  particulars 
required  for  registration;  but  any  such  mortgage  or  charge  may  be  registered  on 
the  application  of  any  person  interested  therein.  8.  The  register  kept  in  pursuance 
of  this  section  of  the  mortgages  and  charges  of  each  company  shall  be  open  to  in- 
spection by  any  person  on  payment  of  the  prescribed  fee,  not  exceeding  twenty- 
five  cents  for  each  inspection.  9.  Every  company  shall  cause  a  copy  of  every  instru- 
ment creating  any  mortgage  or  charge  requiring  registration  under  this  section  to 
be  kept  at  the  registered  office  of  the  company  and  to  be  open  to  inspection  by  the 
members  and  creditors  of  the  company  on  payment  of  such  fee,  not  exceeding 
fifty  cents  for  each  inspection,  as  may  be  fixed  by  the  regulations  of  the  company, 
provided  that  in  the  case  of  a  series  of  uniform  debentures  a  copy  of  one  such  deben- 
ture shall  be  sufficient. 

Judge  of  Supreme  Court  may  extend  time  for  registration.    3.   A  Judge  of  the 
Supreme  Court  on  being  satisfied  that  the  omission  to  register  a  mortgage  or  charge 
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within  the  time  required  by  this  Act,  or  the  omission  or  misstatement  of  any  parti- 
cular with  respect  to  any  such  mortgage  or  charge,  was  accidental,  or  due  to  iuad- 
vertence  or  to  some  other  sufficient  cause,  or  is  not  of  a  nature  to  prejudice  the 
position  of  creditors  or  shareholders  of  the  company,  or  that  on  other  grounds  it 
is  just  and  equitable  to  grant  relief,  may,  on  the  application  of  the  company  or 
any  person  interested,  and  on  such  terms  and  conditions  as  seem  to  the  Judge  just 
and  expedient,  order  that  the  time  for  registration  be  extended,  or,  as  the  case  may 
be,  that  the  omission  or  misstatement  be  rectified. 

Memorandum  of  satisfaction  may  be  entered  on  register.  4.  The  Registrar  may, 
on  evidence  being  given  to  his  satisfaction  that  the  debt  for  which  any  registered 
mortgage  or  charge  was  given  has  been  paid  or  satisfied,  order  that  a  memorandum 
of  satisfaction  be  entered  on  the  register,  and  shall,  if  required,  furnish  the  company 
with  a  copy  thereof. 

Index  of  mortgages.  5.  The  Registrar  shall  keep  a  chronological  index  in  the 
prescribed  form  and  with  the  prescribed  particulars  to  the  mortgages  or  charges 
registered  under  this  Act. 

Penalty  for  default.  6.  If  any  company  makes  default  in  complying  with  the 
requirements  of  this  Act,  as  to  registration  of  any  mortgage  or  charge  created  by 
the  company,  the  company  and  every  director,  manager,  and  other  officer  of  the 
company,  who  knowingly  and  wilfuUy  authorized  or  permitted  such  default  shall, 
without  prejudice  to  any  other  HabUity,  be  liable  on  summary  conviction  to  a  fine 
not  exceeding  one  himdred  dollars ;  and  if  any  person  knowingly  and  wilfully  authori- 
zes and  permits  the  delivery  of  any  debenture  or  certificate  of  debenture  stock 
required  by  this  Act  to  be  registered  without  a  copy  of  the  certificate  of  the  Re- 
gistrar being  endorsed  upon  it,  he  shall,  without  prejudice  to  any  other  liability, 
be  liable  on  summary  conviction  to  a  fine  not  exceeding  one  hundred  dollars. 

Additional  particulars  in  summary.  7.  1.  The  summary  mentioned  in  section  29 
of  the  Companies  Act,  1899,  shall  be  so  framed  as  to  distinguish  between  the  shares 
issued  for  cash  and  the  shares  issued  otherwise  than  for  cash,  or  only  partly  for 
cash,  and  shall,  in  addition  to  the  particulars  required  by  that  section  to  be  specified, 
also  specify:  a)  The  total  amount  of  debt  due  from  the  company  in  respect  of  all 
mortgages  and  charges  which  require  registration  under  this  Act,  or  which  would 
require  such  registration,  if  created,  after  the  commencement  of  this  Act;  and 
b)  The  names  and  addresses  of  the  persons  who  are  the  directors  of  the  company 
at  the  date  of  the  summary.  2.  The  list  and  summary  mentioned  in  the  said  section  29 
must  be  signed  by  the  manager  or  by  the  secretary  of  the  company. 

[8.  Amends  62  &  63  Vic.  c.  10  §  213,  and  is  there  incorporated.] 

Respecting  the  winding-up  of  unregistered  companies.  9.  Subject  as  herein- 
after mentioned,  any  partnership,  association,  or  company,  consisting  of  more  than 
three  members,  and  not  registered  under  the  Companies  Act,  1899,  and  hereinafter 
included  under  the  term  unregistered  company,  may  be  wound  up  under  the  Com- 
panies Act,  1899,  and  all  the  provisions  of  that  Act  and  this  Act  with  respect  to 
winding  up,  shall  apply  to  such  company  with  the  following  exceptions  and  additions : 
1.  An  unregistered  company  shaU,  for  all  the  purposes  of  the  winding-up  of  such 
company  be  deemed  to  have  its  registered  office  in  that  part  of  the  Colony  where 
its  principal  place  of  business  is  sftuate,  and  for  such  purposes,  such  principal  place 
of  business  shall  be  its  registered  office.  2.  No  unregistered  company  shall  be  wound 
up  under  this  Act  voluntarily  or  subject  to  the  supervision  of  the  Court.  3.  The 
circumstances  under  which  an  unregistered  company  may  be  wound  up  are  as 
foUows,  that  is  to  say:  a)  Whenever  the  company  has  dissolved  or  has  ceased  to 
carry  on  business,  or  is  carrying  on  business  only  for  the  purpose  of  winding  up  its 
affairs;  b)  Whenever  the  company  is  unable  to  pay  its  debts;  c)  Whenever  the  Court 
is  of  opinion  that  it  is  just  and  equitable  that  the  company  should  be  wound  up. 
4.  An  unregistered  company  shall  for  the  purpose  of  this  Act,  be  deemed  to  be  unable 
to  pay  its  debts:  a)  Whenever  a  creditor  to  whom  the  company  is  indebted,  at 
law  or  in  equity  by  assignment  or  otherwise,  in  a  sum  exceeding  two  hundred  and 
fifty  dollars,  then  due,  has  served  on  the  company  by  leaving  the  same  at  the  prin- 
cipal place  of  business  of  the  company,  or  by  delivering  to  the  secretary  or  some 
director  or  principal  officer  of  the  company,  or  by  otherwise  serving  the  same  in  such 
manner  as  the  Court  may  approve  or  direct,  a  demand  under  his  hand  requiring 
the  company  to  pay  the  sum  so  due,  and  the  company  has  for  the  space  of  three 
weeks  succeeding  the  service  of  such  demand  neglected  to  pay  such  sum,  or  to 
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secure  or  compound  for  the  same  to  the  satisfaction  of  the  creditor;  b)  Whenever 
any  action,  suit,  or  other  proceeding,  has  been  instituted  against  any  member  of 
the  company  for  any  debt  or  demand  due  or  claimed  to  be  due  from  the  company, 
or  from  him  in  his  character  of  member  of  the  company,  and  notice  in  writing  of 
the  institution  of  such  action,  suit,  or  other  legal  proceeding,  having  been  served 
upon  the  company  by  leaving  the  same  at  the  principal  place  of  business  of  the 
company,  or  by  delivering  it  to  the  secretary  or  some  director,  manager,  or  principal 
officer  of  the  company,  or  by  otherwise  serving  the  same  in  such  manner  as  the 
Court  may  approve  or  direct,  the  company  has  not  within  ten  days  after  service 
of  such  notice  paid,  secured,  or  compounded  for  such  debt  or  demand,  or  procured 
such  action,  suit,  or  other  legal  proceeding,  to  be  stayed,  or  indemnified  the  defendant 
to  his  reasonable  satisfaction  against  such  action,  suit,  or  other  legal  proceeding, 
and  against  aU  costs,  damages,  and  expenses  to  be  incurred  by  him  by  reason  of  the 
same;  c)  Whenever  execution  or  other  process  issued  on  a  judgment  or  order  ob- 
tained in  the  Court,  in  favour  of  any  creditor,  in  any  proceeding  at  law  or  in  equity, 
instituted  by  such  creditor  against  the  company  or  any  member  thereof  as  such, 
or  against  any  person  authorized  to  be  sued  as  a  nominal  defendant  on  behalf  of 
the  company,  is  returned  unsatisfied;  d)  Whenever  it  is  otherwise  proved  to  the 
satisfaction  of  the  Court  that  the  company  is  unable  to  pay  its  debts. 

Contributions  of  an  unregistered  company.  10.  In  the  event  of  an  unregistered 
company  being  wound  up  every  person  shall  be  deemed  to  be  a  contributory  who 
is  Uable  at  law  or  in  equity  to  pay  or  contribute  to  the  payment  of  any  debt  or  liabil- 
ity of  the  company,  or  to  pay  or  contribute  to  the  payment  of  any  sum  for  the 
adjustment  of  the  rights  of  the  members  amongst  themselves,  or  to  pay  or  contri- 
bute to  the  payment  of  the  costs,  charges,  and  expenses  of  winding  up  the  company 
and  every  such  contributory  shall  be  liable  to  contribute  to  the  assets  of  the  com- 
pany in  the  course  of  the  winding-up  all  sums  due  from  him  in  respect  of  any  such 
liability  as  aforesaid ;  but  in  the  event  of  the  death  or  insolvency  of  any  contributory, 
provisions  contained  in  The  Companies  Act,  1899,  with  respect  to  the  personal 
representatives  of  a  deceased  contributory,  and  to  the  trustee  of  an  insolvent  con- 
tributory, shall  apply. 

Court  may  in  certain  cases  restrain  proceedings.  11.  The  Court  may  at  any  time 
after  the  presentment  of  a  petition  for  the  winding  up  of  an  unregistered  company, 
and  before  making  an  order  for  winding  up  the  company,  upon  the  application  of 
any  creditor  of  the  company,  restrain  further  proceedings  in  any  action,  suit,  or 
proceeding  against  any  contributory  of  the  company  or  against  the  company,  as 
provided  in  section  127  of  The  Companies  Act,  1899,  upon  such  terms  as  the  Court 
think  fit. 

No  suit  to  be  commenced  or  continued  after  winding-up  order.  12.  Where  an 
order  has  been  made  for  winding  up  an  unregistered  company  in  addition  to  the 
provisions  contained  in  The  Companies  Act,  1899,  in  the  case  of  companies  formed 
under  that  Act,  it  is  hereby  further  provided  that  no  suit,  action,  or  other  legal  pro- 
ceeding, shall  be  commenced  or  proceeded  with  against  any  contributory  of  the 
company,  in  respect  of  any  debt  of  the  company  except  with  the  leave  of  the  Court, 
and  subject  to  such  terms  as  the  Court  may  impose. 

Court  may  order  property  of  unregistered  company  to  vest  in  liquidator.  13.  If 
any  unregistered  company  has  no  power  to  sue  or  be  sued  in  a  common  name,  or 
if  for  any  reason  it  appears  expedient,  the  Court  may  by  the  order  made  for  winding 
up  such  company,  or  by  any  subsequent  order,  direct  that  all  such  property,  real 
and  personal,  including  all  interest,  claims  and  rights  into  and  out  of  property, 
real  and  personal,  and  including  things  in  action,  as  may  belong  to  or  be  vested 
in  the  company,  or  to  or  in  any  person  or  persons  in  trust  for  or  on  behalf  of  the 
company  or  any  part  of  such  property,  is  to  vest  in  the  liquidator  or  liquidators, 
and  thereupon  the  same  or  such  part  thereof  as  may  be  specified  in  the  order  shall 
vest  accordingly,  and  the  liquidator  or  liquidators  may,  in  his  or  their  name  or  names 
and  after  giving  such  indemnity  as  the  Court  directs,  bring  or  defend  any  actions, 
suits,  or  other  legal  proceedings  relating  to  any  property  vested  in  him  or  them, 
or  any  actions,  suits,  or  other  legal  proceedings  necessary  to  be  brought  or  defended 
for  the  purposes  of  effectually  winding  up  the  company  and  recovering  the  prop- 
erty thereof. 

Provisions  of  this  Act  additional  to  those  of  Companies  Act.  •  14.  The  provisions 
made  by  this  Act  with  respect  to  unregistered  companies  shall  be  deemed  to  be 
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made  in  addition  to  and  not  in  restriction  of  the  provisions  contained  in  The  Com- 
panies  Act,  1899,  with  respect  to  winding  up  companies  by  the  Court,  and  the 
Coiu-t  or  hquidator  may  in  addition  to  anything  contained  in  this  Act,  exercise 
any  powers  or  do  any  act  in  the  case  of  unregistered  companies  which  might  be 
exercised  or  done  by  it  or  him  in  winding  up  companies  formed  under  The  Companies 
Act,  1899,  but  an  unregistered  company  shall  not,  except  in  the  event  of  its  being 
wound  up,  be  deemed  to  be  a  company  under  The  Companies  Act,  1899,  and  then 
only  to  the  extent  provided  by  this  Act. 


d)  8  Edw.  7,  c.  2.    An  Act  to  amend  the  Act  6  Edw.  7,  c.  6  entitled 
An  Act  to  amend  the  Companies  Act,    1899   (18th  February,   1908). 

[1.  Amends  6  Edw.  7,  c.  6,  §  2  (3),  and  is  there  incorporated.] 


Sale  of  Goods. 

62  Vic.  c.  2.  An  Act  for  codifying  the  Law  relating  to  the  Sale  of  Qoods 

(8th  June,  1899). 

Summary. 

Short  title.  Sale  of  Goods  Act,  1899.  The  Act  is  identical  with  the  Imperial 
Sale  of  Goods  Act,  1893,  (56  &  57  Vic.  c.  71),  except  as  follows:  1.  The  number- 
ing of  §§  1 — 39  corresponds  with  that  of  the  Imperial  Act;  the  numbering  of 
§§  40 — 57  is  always  one  less  than  that  of  the  corresponding  section  of  the  Imperial 
Act;  §§  58,  59,  and  60,  correspond  respectively  to  §§  61,  62,  and  64  of  the  Im- 
perial Act.  2.  The  following  sections  of  the  Imperial  Act,  most  of  which  relate  to 
Scotland,  are  not  contained  in  the  Newfoundland  Act:  §  4  (4):  §  11  (2);  §  21  (2); 
§24(3);  §26(3);  §40;  §49(3);  §53(5);  §59;  §60;  §61(3):  §61(5);  §63. 
3.  The  following  sections  are  substituted  for  the  corresponding  sections  of  the 
Imperial  Act:  "22.  Nothing  in  this  Act  shall  affect:  a)  The  provisions  of  any 
enactment  enabling  the  apparent  owner  of  goods  to  dispose  of  them  as  if  he  were 
the  true  owner  thereof;  b)  The  validity  of  any  contract  of  sale  under  any  special 
common  law  or  statutory  power  of  sale,  or  under  the  order  of  a  court  of  competent 
jurisdiction."  "25.  3.  In  this  section  the  term  'mercantile  agent'  means  a  mercan- 
tile agent  having  in  the  customary  course  of  his  business  as  such  agent  authority 
either  to  sell  goods,  or  to  consign  goods  for  the  purpose  of  sale,  or  to  buy  goods,  or  to 
raise  money  on  the  security  of  goods."  "59.  1.  In  this  Act,  unless  the  context 
or  subject-matter  otherwise  requires:  'action'  includes  counterclaim  and  set-off; 
'buyer'  means  a  person  who  buys  or  agrees  to  buy  goods;  'contract  of  sale'  in- 
cludes an  agreement  to  sell  as  well  as  a  sale;  'deHvery'  means  voluntary  transfer 
of  possession  from  one  person  to  another;  'document  of  title  to  goods'  includes  any 
biU  of  lading,  dock  warrant,  warehousekeeper's  certificate,  and  warrant  or  order 
for  the  delivery  of  goods,  and  any  other  document  used  in  the  ordinary  course 
of  business  as  proof  of  the  possession  or  control  of  goods,  or  authorizing  or  pur- 
porting to  authorize,  either  by  endorsement  or  by  delivery,  the  possessor  of  the 
document  to  transfer  or  receive  goods  thereby  represented ;  'fault'  means  wrongful 
act  or  default;  'future  goods'  mean  goods  to  be  manufactured  or  acquired  by  the 
seller  after  the  making  of  the  contract  of  sale ;  'goods'  include  aU  chattels  personal 
other  than  things  in  action  and  money.  The  term  includes  emblements,  industrial 
growing  crops,  and  things  attached  to  or  forming  part  of  the  land  which  are 
agreed  to  be  severed  before  sale  or  under  the  contract  of  sale;  'property'  means 
the  general  property  in  goods,  and  not  merely  a  special  property ;  'quaUty  of  goods' 
includes  their  state  or  condition ;  'sale'  includes  a  bargain  and  sale  as  well  as  a  sale 
and  deHvery;  'seller'  means  a  person  who  sells  or  agrees  to  sell  goods;  'specific 
goods'  mean  goods  identified  and  agreed  upon  at  the  time  a  contract  of  sale  is 
made;  'warranty'  means  an  agreement  with  reference  to  goods  which  are  the  sub- 
ject of  a  contract  of  sale,  but  collateral  to  the  main  purpose  of  such  contract,  the 
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breach  of  which  gives  rise  to  a  claim  for  damages,  but  not  to  a  right  to  reject 
the  goods  and  treat  the  contract  as  repudiated."  4.  In  §§  3,  14,  and  39  (1)  of  the 
Newfoundland  Act  the  words  "any  other  act"  are  substituted  for  "any  statute  •" 
and  in  §§  18  (2),  19  (1),  20,  40  (2),  42  (1),  44  and  45  the  words  "or  custodier"  are 
omitted;  in  §  39  (1)  the  words  "or  right  to  retain  them"  are  omitted,  and  in  §§  41, 
42,  46  and  47  the  words  "or  retention"  and  "or  right  of  retention;"  in  §§  42  (2) 
and  51  the  words  "or  decree"  are  omitted;  in  §  4  "fifty  dollars"  is  substituted  for 
"ten pounds;"  in  §11(1)  "in  England  and  Ireland"  is  omitted ;  in  §  12  (3)  "was  made" 
is  substituted  for  "is  made,"  and  in  §  26  "title  of  such  goods"  for  "title  to  such 
goods;"  in  §  52  the  sentence  relating  to  Scotland  is  omitted;  in  §  58  (1)  "the  pro- 
visions of  the  law  of  insolvency"  is  substituted  for  "the  rules  of  bankruptcy;"  in 
§  59  (3)  "been  declared  insolvent  or  not"  is  substituted  for  "committed  an  act  of 
bankruptcy  or  not,  and  whether  he  has  become  a  notour  bankrupt  or  not;"  in  §  60 
"1899"  is  substituted  for  "1893." 

A  verbal  contract  for  the  sale  of  goods  valued  a,t  five  hundred  dollars,  where  there  was  no 
part  delivery,  actual  or  constructive,  and  nothing  was  given  in  earnest,  is  not  enforceable.  — 
Martin  v.  Newfoundland  Railroad  Company,  (1884),  5  Morr.  4.  Where  there  is  a  sale  by  sample 
the  purchaser  must  be  afforded  an  opportunity  to  examine  the  goods.  —  Woods  v.  White,  ( I860), 
2  Morr.  458.  The  town  of  St.  John's  is  a  market  overt.  —  Baine,  Johnston  &  Co.  v.  Chambers, 
(1819),  Tucker,  173;  1  Morr.  154.  Where  the  purchase  price  depends  upon  the  quantity  and 
quality  of  the  goods,  the  title  does  not  pass  until  the  quantity  and  quality  have  been  determined, 
unless  the  contract  discloses  a  different  intention.  —  Murray  v.  Goodridge,  (1893),  5  Moir.  760. 
Where  no  time  of  delivery  is  stipulated,  but  the  purchaser  has  the  right  to  reject  such  of  the 
objects  of  the  sale  as  do  not  meet  a  certain  standard,  provided  he  exercises  this  right  within  a 
specified  time,  but  he  fails  to  do  so  and  accepts  part  deUvery,  the  risk  of  loss  as  to  the  remainder 
of  the  goods  is  on  the  purchaser.  —  Harvey  &  Co.  v.  GoodfeUow  &  Co.,  (1895),  5  Morr.  834.  The 
seller  of  goods  to  which  a  trade  mark,  mark,  or  trade  description  has  been  applied  is  deemed 
to  warrant  that  the  mark  or  description  is  a  genuine  trade  mark  or  trade  description,  unless  the 
contrary  is  expressed  in  some  writing  signed  by  or  on  behalf  of  the  seller,  and  delivered  at  the 
time  of  the  sale  to  and  accepted  by  the  buyer.  —  Cons.  St.  1892,  c.  112,  §  15. 


Sea- Carriage  of  Goods. 
Cons.  St.  1892,  c.  100.    Of  the  Liabilities  of  Carriers  by  Water. 


Interpretation.  1.  In  this  chapter,  unless  the  context  otherwise  requires: 
a)  The  expression  "goods"  means  and  includes  goods,  wares,  merchandise,  and  ar- 
ticles of  any  kind  whatsoever;  b)  The  expression  "valuable  securities"  includes 
every  document  forming  the  title  or  evidence  of  the  title  to  any  property  of  any 
kind  whatsoever. 

Duties  and  liabilities  of  carriers  by  water.  2.  1.  Carriers  by  water  shall,  at 
the  times  and  in  the  manner  and  on  the  terms  of  which  they  have  respectively 
given  public  notice,  receive  and  convey,  according  to  such  notice,  all  persons  apply- 
ing for  passage,  and  all  goods  offered  for  conveyance,  unless  in  either  case  there 
is  reasonable  and  sufficient  cause  for  not  doing  so.  2.  They  shall  be  responsible  not 
only  for  goods  received  on  board  their  vessels,  but  also  for  goods  delivered  to  them 
for  conveyance  by  any  such  vessel,  and  they  shall  be  bound  to  use  due  care  and 
dUigence  in  the  safe  keeping  and  punctual  conveyance  of  such  goods,  subject  to 
the  provisions  hereinafter  made.  3.  Carriers  by  water  shall  be  liable  for  the  loss  of 
or  damage  to  the  personal  baggage  of  passengers  by  their  vessels;  and  the  oath  or 
affirmation  of  any  such  passenger  shall  be  prima  facie  evidence  of  the  loss  of  or 
damage  to  such  articles  and  of  their  value:  Provided  that  such  liability  shaU  not 
extend  to  any  greater  amount  than  two  hundred  doUars,  or  to  the  loss  of  or  damage 
to  any  such  valuable  articles  as  are  mentioned  in  subsection  (c)  following,  unless 
the  true  nature  and  value  of  such  articles  so  lost  or  damaged  have  been  declared 
and  entered,  as  provided  by  the  said  subsection  (c).  4.  They  shall  be  Uable  for  the 
loss  of  or  damage  to  goods  or  personal  baggage  intrusted  to  them  for  conveyance 
as  aforesaid,  when  caused  by  the  fault  or  neglect  of  themselves,  their  agents,  servants, 
or  employes.  5.  Provided  that  they  shall  not  be  liable  to  any  extent  whatsoever 
to  make  good  any  loss  or  damage  happening  without  their  actual  fault  or  privity, 
or  the  fault  or  neglect  of  their  agents,  servants,  or  employes :  a)  To  any  goods  or 
personal  baggage  on  board  any  such  vessel,  or  deUvered  to  them  for  conveyance 
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therein,  by  reason  of  fire  or  the  dangers  of  navigation;  b)  Arising  from  any  defect 
in  or  from  the  nature  of  the  goods  themselves,  or  from  armed  robbery,  or  other 
irresistible  force;  c)  To  any  gold,  silver,  diamonds,  watches,  jewels,  or  precious 
stones,  money,  or  valuable  securities,  or  articles  of  great  value  not  being  ordinary 
merchandise,  by  reason  of  any  robbery,  theft,  embezzlement,  removal  or  secreting 
thereof,  unless  the  true  nature  and  value  thereof  has,  at  the  time  of  delivery  for 
conveyance,  been  declared  by  the  owner  or  shipper  thereof  to  the  carrier,  or  his 
agent  or  servant,  and  entered  in  the  bill  of  lading  or  otherwise  in  writing. 

The  carrier  may  exempt  himself  from  liability  for  loss  of  or  damage  to  the  goods  transported, 
even  where  such  loss  or  damage  is  occasioned  by  the  negligence  of  himself  or  of  his  servants  or 
agents.  —  Fennell  v.  Montreal  Steamship  Co.,  (1^76),  4  Morr.  124.  Semhle,  even  where  the 
negligence  was  gross.  —  Southoott  v.  Montreal  Steamship  Co.,  (1881),  4  Morr.  273.  Where  goods 
arrive  at  their  destination,  and  notice  is  given  to  the  consignee  of  their  arrival,  and  that  the 
goods  would  be  "at  owner's  risk"  and  expense  while  stored,  the  liability  as  carrier  ceases.  — 
Anderson  v.  Keid,  (1900),  M.  <fe  B.  372.  A  shipowner's  liability  ceases  upon  delivery  of  the  goods 
at  the  usual  wharf.  Notice  of  arrival  is  not  necessary.  The  consignee  is  bound  to  take  the  goods 
as  they  are  passed  out  of  the  ship.  —  Bennett  &  Co.  v.  Black  Diamond  Co.,  (1894),  5  Morr.  819. 
A  stipulation  that  "in  case  the  whole  or  any  part  of  the  goods  specified  herein  be  prevented  from 
any  cause  from  going  in  said  steamer,  the  shipowners  are  only  bound  to  forward  them  by  the 
succeeding  steamer  of  this  line,  and  incur  no  further  penalty,  "does  not  justify  the  carrier  in 
receiving  for  carriage  such  an  excessive  quantity  of  freight  as  to  preclude  themselves  from  the 
ability  to  transport  the  shipper's  goods  within  a  reasonable  time.  —  Gibb  v.  Allen,  (1883),  4  Morr. 
499.  As  to  the  interpretation  of  an  agreement  to  discharge  cargo  "where  ordered,  or  as  near 
thereto  as  she  (the  ship)  may  safely  go,"  see  Pyman  v.  Newfoundland  Railway  Co.,  (1882),  4  Morr. 
421.  The  carrier  has  a  lien  on  the  goods  transported  for  the  freight,  but  in  the  absence  of  a  special 
contract  to  that  effect  he  does  not  have  a  general  lien  in  respect  of  other  claims  against  the 
owner  of  the  goods.  —  Moore  v.  Reid,  (1900),  M.  &  B.  367.  Where  goods  are  delivered  to  the 
consignee  by  a  carrier  who  has  transported  them  without  a  bill  of  lading,  the  consignee  is  not 
Uable  for  the  payment  of  the  freight.  — Baine,  Johnston  &  Co.  v.  Boyd,  (1899),  M.  &  B.  286. 
The  burden  of  proof  that  the  injury  to  goods  transported  arose  from  the  dangers  of  the  sea  is  on 
thecarrier.  —  Harvey  v.  EUie,  (1877),  4Morr.  128.  Stress  of  weather  does  not  relieve  a  shipowner 
from  liability  for  demurrage  stipulated  for  in  the  charter  party,  unless  the  contract  specifically 
excuses  performance  on  that  ground.  —  Steer  v.  Phillip,  (1892),  5  Morr.  586.  Nor  does  it 
excuse  the  charterer  from  Uability  for  failure  to  load  within  the  time  specified.  — 
Job  V.  Boe,  (1900),  M.  &  B.  405.  A  railway  company  may  contract  itself  out  of  liability 
for  the  carriage  of  goods,  even  where  the  loss  occurrs  through  its  negUgence.  —  Garland 
V.  Reid  Newfoundland  Co.,  (1906). 


Bills  of  Exchange. 
Cons.  St.  1892,  c.  93.  Of  Bills  of  Exchange,  Cheques,  and  Promissory  Notes. 

Summary. 

The  chapter  is  identical  with  the  Imperial  Bills  of  Exchange  Act,  1882,  (45  & 
46  Vic.  c.  61),  except  as  follows: 

1.  §§  1 — 74  correspond  with  §§  2 — 75  of  the  Imperial  Act;  §§  75 — 86  correspond 
with  §§  83 — 94  of  the  Imperial  Act ;  §  87  corresponds  with  §.97  (2)  of  the  Imperial  Act. 
2.  The  following  sections  of  the  Imperial  Act  are  not  reproduced  in  the  New- 
foundland Act  §§  1,  53  (2),  76—82,  95,  96,  97  (1,  3),  98—100.  3.  In  §§  1,  8,  10, 
28,  33,  36,  39,  42,  44—47,  49,  50,  52,  56,  71,  73,  81—87,  of  the  Newfoundland  Act 
"this  chapter"  is  substituted  for  "this  Act;"  in  §  1  "insolvent"  is  substituted  for 
"bankrupt,"  and  "insolvency"  for  "bankruptcy,"  "an"  is  omitted  before  "indorse- 
ment," and  the  following  is  added  at  the  end  of  the  section:  "Colony"  signifies 
Newfoundland  and  its  dependencies;"  in  §  3  (1)  "Colony"  is  substituted  for 
"British  Islands,"  and  the  sentence  beginning  with  "for  the  purposes  of  this  Act" 
is  omitted;  §  7  (4)  reads  as  follows:  "A  bUl  is  payable  to  order  which  is  expressed 
to  be  so  payable,  or  which  is  expressed  to  be  payable  to  a  particular  person,  and 
does  not  contain  words  prohibiting  transfer  or  indicating  an  intention  that  it 
should  1)  be  transferable;"  §  13  reads  as  follows:  "Where  a  biU  is  not  payable  on 
demand,  the  day  on  which  it  falls  due  is  determined  as  follows:  1.  Three  days, 
called  days  of  grace  are,  in  every  case  where  the  bill  itseK  does  not  otherwise  provide, 
added  to  the  time  of  payment  as  fixed  by  the  bUl,  and  the  bUl  is  due  and  payable 


^)  Obviously  the  word  "not"  should  be  inserted. 
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on  the  last  day  of  grace ;  provided  that  (a)  when  the  last  day  of  grace  falls  on  Sunday, 
Good  Friday,  Christmas  Day,  the  Queen's  ^)  Birthday,  or  the  day  appointed  to  be 
kept  in  its  place,  any  day  appointed  by  proclamation  of  the  Governor  as  a  public 
fast  or  thanksgiving  day,  or  public  holiday,  New  Year's  2),  or  the  day  after  Christmas 
Day,  and  the  day  after  New  Year's  Day,  when  these  days  fall  on  Sundays,  the  bill 
is  payable  and  due  on  the  succeeding  business  day.  (b)  2.  Where  a  bill  is  payable  at 
a  fixed  period  after  date,  after  sight,  or  after  the  happening  of  a  specified  event 
the  time  of  payment  is  determined  by  excluding  the  day  from  which  the  time  is  to 
begin  to  run,  and  including  the  day  of  payment.  3.  Where  a  bill  is  payable  at  a 
fixed  period  after  sight,  the  time  begins  to  run  from  the  date  of  the  acceptance 
it  the  bUl  be  accepted  and  from  the  date  of  the  noting  or  protest,  if  the  bill  be  noted 
or  protested  for  non-acceptance  or  for  non-delivery.  4.  The  term  'month'  in  a  bill 
means  calendar  month;"  in  §  16  (2)  (a)  "and  signed"  is  substituted  for  "and  be 
signed;"  in  §  19  (1)  "stamped"  and  "the  stamp  mU  cover"  are  omitted;  in  §  20  (1) 
"when  an  acceptance"  is  substituted  for  "where  an  acceptance;"  in  §  21  (1)  "as  a 
drawer"  is  substituted  for  "as  drawer,"  and  "under  law"  for  "under  the  law;"  in 
§  22  (1)  "or  an  assumed  name"  is  substituted  for  "or  assumed  name,"  and  "persons 
so  liable"  for  "persons  liable;"  in  §  25  (2)  "or"  is  inserted^)  before  "by  whose  hand;" 
in  §  29  (2)  "force  or  fear"  is  substituted  for  "force  and  fear;"  in  §  31  (4)  "thinks  fit" 
is  substituted  for  "think  fit;"  in  §34  (2)  "expressly  authorises"  is  substituted  for 
"expressly  authorise;"  §  38  (4)  reads  as  follows:  "Where  the  holder  of  a  biU  drawn 
payable  elsewhere  than  at  the  place  of  business  or  residence  of  the  drawee  has  not 
time  with  the  exercise  of  reasonable  diligence  to  present  the  bill  for  acceptance 
before  presenting  it  for  payment  on  the  day  that  it  falls  due,  the  delay  caused  by 
presenting  the  bUl  for  acceptance  before  presenting  it  for  payment  is  excused,  and 
does  not  discharge  the  drawee*)  or  indorsers;"  in  §  40  (1)  (d)  "insolvent"  is  sub- 
stituted for  "bankrupt,"  and  "or  his  assignee"  is  added  at  the  end  of  the  subsection; 
in  §  40  (2)  (a)  "insolvent"  is  substituted  for  "bankrupt;"  in  §  43  (2)  "the  drawer 
or  indorser"  is  substituted  for  "the  drawer  or  an  indorser;"  in  §  44  (3)  "can  be  found 
there"  is  substituted  for  "can  there  be  found;"  in  §  45  (1)  "ceases  to  be  operative" 
is  substituted  for  "ceases  to  operate;"  in  §  49  (7)  "notice 6)  given"  is  substituted  for 
"notice  is  given;"  in  §  49  (10)  "insolvent"  is  substituted  for  "bankrupt,"  and 
"or  assignee"  is  added  at  the  end  of  the  subsection;  in  §  50  (5)  "when  the  acceptor" 
is  substituted  for  "where  the  acceptor,"  and  "insolvent"  for  "bankrupt  or  insol- 
vent;" §  50  (6)  (b)  reads  as  foUows:  "When  a  bill  drawn  payable  at  the  place  of 
business  or  residence  of  some  person  other  than  the  drawer  8)  has  been  dishonoured 
by  non-acceptance,  it  must  be  protested  for  non-payment  at  the  place  where  it  is 
expressed  to  be  payable,  and  no  further  presentment  for  payment  to  or  on'')  demand 
on  the  drawee  is  necessary;"  in  §  50  (9)  "circumstances"  is  substituted  for  "cir- 
cumstance;" in  §  51  (4)  "when  the  holder"  is  substituted  for  "where  the  holder;" 
in  §  52  "this  subsection  shall  not  extend  to  Scotland"  is  omitted;  in  §  53  (2)  (b) 
"to  a  drawer's  order"  is  substituted  for  "to  drawer's  order;"  §  54  (2)  (b)  reads  as 
foUows :  "Is  precluded  from  denying  to  a  holder  in  due  course,  the  genuineness 
and  regularity  in  all  respects  of  the  drawee's®)  signature,  and  all  previous  indorse- 
ments;" in  §  56  (1)  (c)  "expense  of  protest"  is  substituted  for  "expenses  of  protest;" 
in  §  58  (1)  "thereof  if  in  good  faith"  is  substituted  for  "thereof  in  good  faith;" 
in  §  62  (3)  "but  when  a  bill"  is  substituted  for  "but  where  a  bill;"  in  §  63  (1)  "when 
a  bill"  is  substituted  for  "where  a  bill;"  in  §  64  (5)  "when  a  bill"  is  substituted  for 
"where  a  bill;"  in  §  65  (1)  "by  accepting  engages"  is  substituted  for  "by  accepting 
it  engages ;"  in  §  66  (2)  "and  when  the  address"  is  substituted  for  "and  where  the 
address;"  in  §  66  (3)  "circumstances"  is  substituted  for  "circumstance;"  in  §  66  (4) 
"by  an  acceptor"  is  substituted  for  "by  the  acceptor;"  in  §  68  "refuse  to  give" 
is  substituted  for  "refuses  to  give;"  in  §  70  (2)  "when  the  holder"  is  substituted 
for  "where  the  holder;"  in  §  70  (3)  "as  between  the  holders"  is  substituted  for  "as 
between  such  holders;"  in  §  70  (5)  "the  part  at  maturity"  is  substituted  for  "that 
part  at  maturity;"  in  §  70  (6)  "when  any  one  part"  is  substituted  for  "where  any 


1)  The  word  "Queen"  means  the  reigning  sovereign.  —  Cons.  St.  1892,  u.  1,  §  6.  —  ^}  To 
the  public  holidays  here  enumerated  must  be  added  Empire  Day.  —  See  infra.  —  ')  This  word 
should  obviously  be  omitted.  —  *)  Sic;  obviously  "drawer."  —  »)  Obviously  "is"  should  be 
inserted.  —  sj  Sic;  obviously  "drawee."  —  ')  Obviously  "on"  should  be  omitted.  —  »)  Sic 
obviously  "drawer's." 
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one  part ;"  in  §  71  throughout  "this  Colony"  is  substituted  for  "the  United  Kingdom ;" 
in  §  71  (2)  "when  an  inland  bill  is  indorsed  out  of  this  Colony"  is  substituted  for 
"where  an  inland  bill  is  indorsed  in  a  foreign  country;"  in  §73  (3)  "damage"  is 
substituted  for  "discharge;"  in  §75  (=  Imp.  §83)  "this  Colony"  is  substituted  for 
"the  British  Islands ;"  §  84  reads  as  follows :  "When  by  this  chapter  the  time  limited 
for  doing  any  act  or  thing  is  less  than  three  days,  in  reckoning  time,  non-business 
days  are  excluded.  'Non-business  days,'  for  the  purposes  of  this  chapter,  mean 
Sunday,  Good  Friday,  Christmas  Day,  New  Year's  Day,  the  Queen's i)  Birthday, 
or  the  day  appointed  to  be  kept  in  its  place;  a  day  appointed  by  proclamation  as 
a  public  fast,  thanksgiving  day,  or  public  holiday,  the  day  after  Christmas  and 
New  Year's  Day  when  these  days  fall  on  a  Sunday^).  Any  other  day  is  a  business 
day ;"  in  §  86  (:=  Imp.  §  94)  "the  form  of  protest  given  in  the  Schedule  to  this  chapter" 
is  substituted  for  "the  form  given  in  Schedule  1  to  this  Act;"  §  87  =  Imp.  §  97  (2). 
The  Schedule  containing  the  form  of  protest  is  substantially  identical  with  the  form 
contained  in  Schedule  1  of  the  Imperial  Act. 

It  was  once  held  that  the  Imperial  Act  1  &  2  Geo.  4,  c.  78,  requiring  acceptance  of  inland 
bills  to  be  in  writing  applied  in  Newfoundland.  —  Moore  v.  Beake,  (1858),  2  Morr.  231.  The 
holder  of  a  dishonoured  bill  may  treat  it  as  a  nullity  and  sue  on  the  common  counts.  —  Sparrow 
V.  Boutin,  (1857),  2  Morr.  172.  Provided  the  instrument  is  under  his  control,  and  not  in  the  hands 
of  any  other  party  entitled  to  sue  upon  it.  —  Fowler  v.  Malada,  (1881),  4  Morr.  263.  The  accep- 
tance of  a  bin  of  exchange  in  payment  of  a  debt  is  not  a,  discharge  of  the  debt,  unless  the  bill 
is  subsequently  paid,  unless  the  agreement  of  the  parties  evidences  an  intention  to  accept  the 
bill  in  lieu  of  cash.  —  March  v.  Thorburn  (1888),  5  Morr.  357,  It  was  held  in  an  early  case  that 
keeping  a  bill  of  exchange  for  ten  months  is  evidence  of  lack  of  due  diligence.  —  Brine  v.  Meehan, 
(1817),  Tucker,  1.  But  in  the  same  case  it  was  later  held  that  a  custom  in  the  Colony  for  parties 
to  retain  bills  of  exchange  for  an  indefinite  period,  without  prejudice  to  the  right  of  recovery, 
was  retisonable,  and  should  be  sustained.  —  Meehan  v.  Brine,  (1817),  Tucker,  5;  1  Morr.  5.  Pro- 
vided that  it  did  not  exceed  the  period  allowed  for  the  bringing  of  suit  under  the  Statute  of 
Limitations.  —  Hayes  v.  Neave,  (1821),  Tucker,  290;  1  Morr.  259.  The  rule  of  notice  of  dishonour 
by  non-acceptance  does  not  apply  as  between  the  original  parties  to  the  instrument.  —  Sparrow 
V.  Boutin,,  (1857)  2  Morr.  172.  The  notorious  insolvency  of  the  makers  of  a  promissory  note  is 
no  excuse  for  non-presentment  for  payment.  But  presentment  may  be  waived  by  an  indorser, 
and  a  distinct  promise  by  the  indorser  to  pay  the  amount  of  the  bill  or  note,  made  with  know- 
ledge of  the  fact  that  due  presentment  to  the  acceptor  or  maker  was  not  made,  operates  as  a 
waiver.  —  Newfoundland  Savings  Bank  v.  McPherson,  (1860),  2  Morr.  462.  The  right  of  a  holder 
of  a  bill  drawn  under  an  open  letter  of  credit  can  not  be  affected  by  a  private  agreement  not 
expressed  in  the  letter,  and  of  which  he  had  no  notice,  between  the  person  issuing  the  letter  of 
credit  and  the  holder  thereof  limiting  the  use  of  the  letter.  —  Merchants  Bank  of  Halifax  v. 
Winter,  (1898),  M.  &  B.  30.  The  effect  of  a  bank's  initialling  a  cheque  drawn  upon  it  is  to  certify 
that  the  drawer  has  funds  on  deposit  sufficient  to  meet  such  cheque.  A  bank  receiving  a  certi- 
fied cheque  on  deposit,  and  crediting  the  depositor  with  the  amount  thereof,  does  not  thereby 
guarantee  its  payment  by  the  bank  certifying  the  cheque;  it  acts  merely  as  an  agent  of  the 
depositor  for  the  piu^jose  of  collection.  —  Gaden  v.  Newfoundland  Savings  Bank,  (1898),  M. 
&  B.  46.  The  custom  of  banks  in  Newfoundland  is  to  regard  post-dated  cheques  as  bills  of  ex- 
change payable  on  the  date  they  bear. 


Bank  Holidays, 
a)  Cons.  St.  1892,  c.  95.    Of  Banks  and  Banking. 


b)  3  Edw.  7,  c.  5.    An  Act  respecting  Empire  Day  (20th  May,  1903). 

Summary. 

The  following  days  are  declared  bank  holidays:  Sunday,  New  Year's  Day, 
Good  Friday,  Christmas  Day,  Empire  Day  (24th  May),  the  day  after  New  Year's 
Day,  the  day  after  Christmas  Day,  and  the  25th  May,  when  New  Year's  Day,  Christ- 
mas Day,  or  Empire  Day  fall  on  a  Sunday,  and  any  day  appointed  by  proclamation 
of  the  Governor  for  a  public  holiday  or  for  a  fast  or  thanksgiving  day  in  the  Colony. 

1)  Including  Her  Majesty's  successors.  —  Cons.  St.  1892,  c.  1,  §  6.  —  2)  Xo  the  public 
holidays  here  enumerated  must  be  added  Empire  Day.  —  See  infra. 
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Insolvency, 
a)  Cons.  St.  1892,  c.  83.    Of  Insolvency.^) 


b)  4  Edw.  7,  c.  3.    An  Act  respecting  the  Supreme  Court 
(28  th  April,  1904). 

Summary. 
Petition  and  hearing. 

213 — 221.  Petitions  directed  to  the  Supreme  Court  or  a  Judge  thereof,  or  a 
declaration  in  insolvency  may  be  fUed  by  the  debtor,  or  by  any  creditor.  The  petition 
must  be  accompanied  by  a  schedule  of  assets  and  habilities  of  the  debtor,  and  both 
petition  and  schedule  must  be  verified  by  affidavit.  Where  the  application  is  made 
in  St.  John's,  notice  of  the  time  and  place  of  hearing  must  be  published  in  the  Royal 
Gazette  and  one  other  newspaper.  If  made  elsewhere  the  Court  determines  the 
manner  of  giving  notice.  With  the  consent  of  the  petitioner,  the  hearing  may  be 
adjourned  from  time  to  time,  but  except  in  cases  of  liquidation  or  composition 
a  creditor's  petition  may  not  be  withdraAvn  or  proceedings  thereon  be  stayed,  if 
any  creditor  object  thereto,  and  it  appear  to  the  Court  that  the  debtor  is  insolvent. 
The  Court  may  direct  the  examination  of  witnesses  before  an  examiner  at  any 
place.  The  Court  may  declare  the  debtor  insolvent,  may  discharge  him  from  custody 
where  his  imprisonment  was  for  non-payment  of  money,  may  exonerate  his  baU, 
and  upon  the  delivery  of  property  attached,  or  payment  of  its  value  into  court, 
may  discharge  the  sureties  therefor  from  further  hability  on  their  bonds.  Discharge 
from  custody  may  be  conditioned  upon  performance  of  such  acts  as  the  Court  may 
deem  expedient. 

Con.  St.  1892,  c.  83,  §§  1 — 7,  9,  16.  The  debtor  petitioning  to  be  declared  insolvent  must 
show  to  the  satisfaction  of  the  Judge  that  he  is  insolvent.  —  In  re  Morison,  (1860),  2  Morr.  622, 
Parties  to  a  deed  under  which  the  property  of  an  individual  is  conveyed  to  trustees  for  the  benefit 
of  creditors  are  precluded  from  setting  up  such  deed  as  an  act  of  insolvency.  —  Ex  parte  Broo- 
king, In  re  Little,  (1818),  Tucker,  118;  1  Morr.  101.  Opinions  of  counsel  to  the  effect  that  the 
title  of  property  mortgaged  to  secure  the  payment  of  a  debt  is  defective  is  not  sufficient  to  sustain 
a  charge  of  misrepresentation  of  title,  and  do  not  warrant  the  mortgagees  in  treating  the  deed  as 
a  nullity,  and  claiming  the  debt  secured  by  it  as  one  recoverable  in  praesenti.  —  In  re  Joy,  (1886), 
5  Morr.  126. 

Trustees. 
222 — 228.  The  Court  may  vest  the  estate  of  the  alleged  insolvent  in  a  trustee 
or  trustees,  to  receive  the  same  and  hold  it  subject  to  order,  and  in  the  event  of  a 
declaration  of  insolvency,  to  invest,  realize,  and  distribute  the  same.  Trustees 
may  sue  in  their  own  names  in  actions  for  the  benefit  of  the  insolvent  estate.  Trustees 
or  assignees  under  a  conveyance  or  assignment  for  the  benefit  of  creditors  are  subject 
to  the  same  provisions  of  law  as  trustees  appointed  by  the  Court.  A  trustee  may 
disclaim  leasehold  interests  and  tenancies  by  notice  in  writing  to  the  landlord,  the 
estate  remaining  liable  for  the  rent  from  the  time  of  the  appointment  of  the  trustee 
until  such  notice  shall  have  expired.  The  working  tools  and  implements  of  trade 
of  the  debtor,  his  fishing  skiff  or  punt,  and  the  necessary  cooking  utensils,  bedding 
and  wearing  apparel  of  himself  and  family  do  not  vest  in  the  trustee.  At  the  instance 
of  a  majority  in  number  and  value  of  the  creditors  a  trustee  may  be  changed  or 
removed,  and  another  person  recommended  by  such  creditors  appointed,  or  the 
Court  may  remove  a  trustee  or  require  him  to  find  sureties  for  the  proper  discharge 
of  his  duties.  The  trustees  are  entitled  to  reimbursement  for  actual  and  reasonable 
expenses  incurred,  and  to  a  compensation  not  exceeding  five  per  cent,  on  the  realized 
value  of  the  assets  of  the  estate.  Upon  the  realization  of  all  of  the  assets  and  the 
distribution  of  the  final  dividends,  or  upon  the  termination  of  the  trusteeship  for  any 
other  reason,  the  trustee  upon  the  fUing  and  approval  of  the  final  account,  and  the 
fulfilment  of  all  duties  upon  him  is  entitled  to  his  discharge;  but  a  discharge  ob- 
tained by  fraud  may  be  revoked. 

1)  Substantially  re-enacted  in,  but  not  expressly  repealed  by,  4  Edw.  7,  c.  3.  The  num- 
bering of  the  sections  as  here  given  is  that  of  the  latter  Act.  The  corresponding  sections  of  the 
Act  consolidated  in  1892  are  given  in  the  notes. 
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Cons.  St.  1892,  c.  83,  §§  12 — 15.  As  to  admiiustration  of  property,  see  Trustees  v.  Huie, 
(1817),  Tucker,  18,  26;  1  Morr.  16.  As  to  trustees'  right  to  disclaim  lease  to  the  bankrupt,  see 
Little  V.  Trustees,  (1817),  Tucker,  35;  1  Morr.  29.  Where  there  aie  two  leases  of  the  same  pro- 
perty, they  may  disclaim  one  and  hold  the  other.  —  Ex  parte  Haly,  In  re  Johnston,  (1818), 
Tucker,  143;  1  Morr.  125.  Where  goods  of  the  debtor  have  been  seized  by  the  sheriff  under 
a,  writ  of  fieri  facias  in  satisfaction  of  «,  judgment,  but  not  sold  before  the  date  of  the 
vesting  order  they  do  not  pass  to  the  trustee.  —  MacPherson  v.  Carroll,  (1908).  A  trustee 
can  not  make  a  profit  out  of  the  estate  other  than  that  allowed  by  the  Court.  —  In  re 
Duder,  (1904). 

Duties  and  discharge  of  debtor. 

229 — 231.  It  is  the  duty  of  the  debtor  to  make  a  full  disclosure  and  dehvery 
of  his  property,  to  conform  to  the  orders  of  the  court,  and  to  assist  in  the  collection 
of  the  assets.  Wilful  failure  to  do  so  renders  him  liable  for  contempt  of  court,  and 
precludes  him  from  receiving  his  discharge.  By  and  with  the  consent  of  a  majority 
in  number  and  value  of  the  creditors,  or  upon  the  appUcation  of  the  insolvent, 
the  insolvent  may  be  granted  a  certificate  of  discharge,  provided  he  has  performed 
his  duties  and  has  not  been  guilty  of  any  of  the  acts  set  forth  below  in  sections  266 
and  267.  Such  certificate  is  a  release  of  any  judgment  recovered  and  a  bar  to  any 
subsequent  suit  brought  for  any  debt  or  Uability  due  or  owing  at  the  time  of  his 
being  declared  insolvent,  or  becoming  due  under  any  contract  previously  entered 
into.  But  a  certificate  of  insolvency  does  not  release  from  any  debt  or  liability  in- 
curred by  means  of  the  debtor's  fraud  or  fraudulent  breach  of  trust,  nor  whereon 
he  has  obtained  forbearance  by  any  fraud  to  which  he  was  a  party,  nor  from  rent 
becoming  due  after  the  declaration  of  insolvency  under  a  tenancy  originating  pre- 
viously and  continued  by  the  insolvent  subsequently  to  the  declaration  of  insolvency. 

Cons.  St.  1892,  c.  83,  §§  21 — 23.  At  the  hearing  of  the  application  for  the  certificate  of 
insolvency  creditors  may  bring  forward  objections  which  might  have  been  urged  on  the  original 
appHcation  for  insolvency.  - —  In  re  BuUey,  Mitchell  &  Co.,  (1859),  2  Morr.  401.  Where  the  ob- 
jection against  the  granting  of  a  certificate  of  insolvency  is  that  the  insolvent  contracted  "debts 
without  a  reasonable  or  probable  expectation  of  paying  them,"  it  is  necessary  to  show  that  the 
debts  were  fraudulently  contracted  without  hope  of  being  able  to  pay  them.  —  In  re  John 
Hogsett,  (1861),  2  Morr.  527. 

Proof  of  debts. 

232 — 238.  Proof  of  debts  must  be  made  as  soon  as  possible  after  the  declaration 
of  insolvency,  and  is  effected  by  an  affidavit  contaiuing  or  referring  to  a  statement 
of  account  or  by  an  account  sworn  to  before  a  commissioner.  CHaims  by  or  against 
an  insolvent  may  be  referred  to  a  master  for  report.  Secured  creditors  are  entitled 
to  dividends  on  their  claims,  after  deducting  the  value  of  the  security,  or  in  respect 
of  their  entire  claim,  if  they  give  up  their  security.  When  any  rent  or  other  payment 
falls  due  at  stated  periods,  and  the  declaration  of  insolvency  is  ordered  at  any  other 
than  one  of  such  periods,  the  person  entitled  may  prove  for  a  proportionate  part 
thereof  up  to  the  declaration  of  insolvency  as  if  such  rent  or  payment  grew  from 
day  to  day.  The  landlord  or  other  person  to  whom  any  rent  is  due  from  the  debtor 
at  any  time  before  or  after  the  appointment  of  the  trustee  may  distrain  upon  the 
goods  of  the  debtor  for  the  rent  due.  But  if  such  distress  be  levied  after  the  appoint- 
ment of  the  trustee,  or  after  an  arrangement  has  been  acted  upon  by  the  Court, 
or  if  the  distress  be  levied  before  such  appointment  or  arrangement  and  the  goods 
distrained  lawfully  sold  under  the  distress  at  the  time  of  such  appointment  or  arrange- 
ment, the  distress  is  available  in  case  of  declaration  of  insolvency  or  in  case  of  an 
arrangement  acted  upon  as  aforesaid,  for  one  year's  rent  accrued  due  prior  to  the 
date  of  such  appointment  or  arrangement.  But  the  balance,  if  any,  is  provable  as 
an  ordinary  debt.  Where  there  have  been  mutual  credits  or  other  mutual  dealings 
between  the  debtor  and  any  person  who  is  or  claims  to  be  a  creditor  an  account 
must  be  taken  of  what  is  due  from  the  one  party  to  the  other  in  respect  of  such 
mutual  dealings,  and  the  balance  of  the  account  may  be  claimed  or  paid  on  either 
side  respectively.  But  a  creditor  is  not  entitled  to  claim  the  benefit  of  any  set-off 
against  the  debtor  where  at  the  time  of  giving  credit  to  the  debtor  he  had  notice 
of  the  insolvency. 

Cons.  St.  1892,  o.  83,  §§  18,  19,  38,  53,  54,  57.  A  distress  may  be  made  by  seizing  one  article 
in  the  name  of  the  whole,  provided  that  the  latter  be  in  the  power  of  the  distrainer.  —  In  re 
Meehan,  (1879)  3  Morr.  172.  The  relation  of  banker  and  customer  ceases  on  the  happening  of 
insolvency,  and  thereafter  the  bank  is  not  entitled  to  charge  compound  interest  against  the  estate 
of  the  insolvent.  —  Trustees,  etc.  v.  Receivers  of  the  Union  Bank,  (1898),|M.  &fi.  116.  As  to 
set-off,  see  Taylor  v.  Trustees  Commercial  Bank,  (1897),  M.  cfc  B.  6. 
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Claims  of  fishery  servants. 

239.  When  it  shall  be  made  to  appear  that  the  hirer  or  employer  of  any  seaman 
fisherman,  or  other  servant  is  insolvent,  or  unable  to  pay  his  creditors  one  hundred 
cents  in  the  doUar,  such  seaman,  fisherman,  or  other  servant  actually  employed  in 
the  catching,  curing,  or  making  of  fish  or  oU,  and  such  person  as  shall  have  supplied 
bait  to  the  hirer  or  employer  aforesaid,  and  who  shall  be  creditors  for  wages,  shares 
or  bait  money  for  the  current  season,  shall  upon  all  such  fish  and  oil  taken,  cured  or 
made  by  the  hirer  or  employer  aforesaid,  or  out  of  the  produce  or  value  thereof, 
if  the  same  be  in  the  posession  of  the  hirer  or  employer,  or  of  any  other  person  aware 
of  or  privy  to  the  hiring  or  employing  of  any  such  seaman,  fisherman,  or  other  servant 
whether  the  same  be  accruing  or  due  at  or  before  the  time  of  such  other  person  re- 
ceiving such  fish  or  oil  or  the  produce  or  value  thereof,  or  before  paying  the  hirer  or 
employer  for  the  same,  be  considered  privileged  creditors,  and  shall  first  be  paid 
one  hundred  cents  in  the  doUar,  so  far  as  such  fish  or  oU,  or  the  produce  or  value 
thereof,  shall  go. 

Cons.  St.  1892,  c.  83,  §  24.  The  custom  of  giving  fishery  servants  the  first  claim  on  the 
voyage  has  existed  in  the  Colony  since  the  fishery  began.  —  Prowse,  History  of  Newfoundland, 
p.  435.  The  Act  of  Parliament  of  1775  gave  seamen  and  fishermen  a  preferential  claim  on  the 
fish  and  oil  taken.  —  15  Geo.  3,  c.  31,  16.  A  similar  preference,  limited  to  the  wages  of  the  current 
season,  was  given  by  the  Act  of  1809.  —  49  Geo.  3,  c.  27.  Cp.  Brehaut  v.  Le  Messurier's  Estate, 
(1823),  Tucker,  414;  1  Morr.  361;  Benning  &  Holohan  v.  Brown,  Hoyles  &  Co.,  (1820),  Tucker, 
225;  1  Morr.  199.  Passage  money  can  not  rank  as  wages  unless  it  has  been  expressly  agreed  that 
it  should  form  part  of  the  hire.  —  In  re  Cook's  Insolvency,  (1820),  Tucker,  245;  1  Morr.  218. 
It  was  held  under  the  Act  19  Vic.  c.  14,  that  fishery  servants  in  the  case  of  liver  of  cod  pur- 
chased and  manufactured  were  only  entitled  to  claim  upon  the  net  proceeds  of  the  liver  after  its 
manufacture  into  oU,  after  deducting  the  cost  paid  for  the  liver.  —  In  re  Kavanagh  v.  Dallord, 
(1862),  2  Morr.  704.  There  is  no  liability  on  a  trustee  for  the  wages  of  a  servant  for  any  time 
after  his  agreemient  has  expired,  even  though  he  has  been  improperly  kept  out  of  his  wages.  — 
In  re  Kavanagh,  (1862),  2  Morr.  708.  The  servant  of  the  suppUer  of  bait  is  not  entitled  to  a 
preferential  claim  for  his  wages  out  of  the  estate  of  the  person  to  whom  the  bait  was  supplied.  — 
MoGrath  v.  Kavanagh,  (1861),  2  Morr.  565. 

240.  Where  such  fish  and  oil  shall  be  insufficient  for  the  fuU  payment  of  the 
wages  or  shares  of  all  such  seamen,  fishermen,  or  other  servants,  or  of  the  persons 
who  shall  supply  bait  as  aforesaid,  they  shall  be  paid  their  claims  rateably  in  pro- 
portion to  their  respective  wages,  shares,  or  bait  money,  and  may  claim  for  any 
balances  upon  the  insolvent  estate  in  such  manner  as  they  may  be  respectively 
entitled  under  the  provisions  of  this  part  of  the  Act. 

Cons.  St.  1892,  c.  83,  §  25. 

241.  In  case  the  receiver  be  the  supplying  merchant,  no  seaman,  fisherman 
or  other  servant  engaged  without  his  knowledge  and  consent  shall  be  privileged 
creditors  under  the  two  next  preceding  sections. 

Cons.  St.  1892,  u.  83,  §  26.  A  fishery  servant  is  entitled  to  follow  the  voyage  to  obtain 
his  wages  into  the  hands  of  any  person  receiving  such  voyage  with  notice  of  the  claim.  —  In  re 
Hennessey,  (1898),  M.  &  B.  20.  Where  servants  are  hired  on  the  premises  of  the  merchant  this 
fact  is  evidence  of  privity  of  knowledge  by  the  merchant.  In  this  case  there  were  also  other 
facts  showing  notice  on  the  part  of  the  supplier.  —  Antlev.Baine,  Johnston  &  Co. ,  (1885),  5Morr.99. 

242.  Any  person  who  may  be  bona  fide  engaged  or  shipped  in  the;  place  of 
any  such  seaman,  fisherman,  or  other  servant  who  may  during  the  voyage  have 
been  discharged,  or  have  left,  or  deserted,  or  have  died,  or  have  been  incapacited 
by  illness  or  other  cause  from  continuing  his  service,  shall  be  a  privileged  creditor 
in  manner  aforesaid,  and  shall  be  entitled  to  claim  on  the  supplying  merchant, 
being  such  receiver,  for  the  period  he  may  have  served  in  such  stead. 

Cons.  St.  1892,  e.  83,  §  27. 

243.  Any  defence  which  the  hirer  or  employer  could  have  made  if  the  action 
had  been  taken  against  him  by  such  seaman,  fisherman,  or  other  servant  or  supplier 
of  bait,  for  such  wages,  share  or  bait  money,  shall  be  equally  available  for  the  re- 
ceiver to  make  on  the  trial  of  any  action  brought  against  him  by  such  seaman, 
fisherman,  or  other  servant  or  supplier  of  bait,  for  such  wages,  share,  or  bait  money, 
or  the  value  of  such  fish  and  oil  or  any  part  thereof  as  aforesaid:  Provided  that 
the  receiver  of  the  voyage  or  any  part  of  the  produc2  or  value  of  same,  shall  not  be 
Uable  for  the  payment  of  the  wages  or  share  of  such  seaman,  fisherman,  or  other 
servant  or  suppher  of  bait,  or  any  part  thereof,  unless  it  be  proven  on  the  trial  that 
such  receiver  is  liable  under  the  provisions  of  this  part  of  the  Act:  Provided  that 
any  shareman  selling  or  lawfully  disposing  of  his  share  of  fish  or  oil,  or  any  part 
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thereof,  may  sue  and  recover  payment  for  same  from  the  purchaser  thereof,  according 
to  the  terms  of  his  contract,  and  any  shareman,  fisherman,  or  other  servant  niay 
sue  for  and  recover  his  wages  or  share  from  his  hirer  or  employer  notwithstanding 
the  provisions  of  this  part  of  the  Act. 
Cons.  St.  1892,  c.  83,  §  28. 

244.  To  enable  such  seaman,  fisherman,  or  servant  or  person  supplying  bait 
as  aforesaid,  to  recover  the  amount  of  his  wages,  share  or  bait  money  from  the  re- 
ceiver of  such  fish  and  oU,  or  the  produce  or  the  value  thereof,  or  to  make  a  claim 
against  the  insolvent  estate  of  such  receiver,  it  shall  not  be  necessary  that  the  hirer 
or  employer  should  have  been  formally  declared  insolvent ;  but  it  will  be  sufficient 
if  it  be  made  to  appear  on  the  trial  of  any  action  or  the  hearing  of  any  reference 
that  the  share,  wages,  of  bait  money  was  due  at  the  time  of  bringing  such  action, 
and  that  the  said  hirer  or  employer  was  then  insolvent  or  unable  to  pay  his  creditors 
one  hundred  cents  in  the  dollar. 

Cons.  St.  1892,  c.  83,  §  29.  Under  19  Vic.  c.  14  formal  declaration  of  insolvency  of  the 
employer  was  unnecessary.  —  In  re  Boutin,  (1860),  2  Morr.  519. 

245.  If  such  seaman,  fisherman,  or  other  servant  or  supplier  of  bait  has  know- 
ingly or  wilfully  colluded  with  or  assisted  the  hirer  or  employer  in  disposing  of  his 
voyage  otherwise  than  to  his  supplying  merchant,  such  supplying  merchant  not 
being  paid  to  the  extent  of  his  supplies  over  and  above  the  unpaid  wages  or  bait 
money  at  the  time  of  the  action  being  brought,  such  seaman,  fisherman,  or  other 
servant  or  suppUer  or  bait,  shall  not  be  entitled  to  recover  in  any  action  brought 
against  any  receiver  being  a  supplying  merchant. 

Cons.  St.  1892,  c.  83,  §  30. 

246.  Nothing  herein  contained  shall  prevent  such  seaman,  fisherman  or  other 
servant  from  recovering  such  share  or  wages  from  any  person  other  than  the  supply- 
ing merchant  who  may  have  received  such  voyage  or  any  part  thereof,  and  who 
would  be  otherwise  liable  under  this  part  of  the  Act. 

Cons.  St.  1892,  c.  83,  §  31. 

247.  Sealers  who  have  put  in  or  sold  their  shares  of  seals'  pelts,  skins,  or  oil 
to  the  owners  or  outfitters  of  sealing  ships,  shall,  in  like  manner  with  servants, 
under  section  239,  be  privileged  creditors  upon  the  estates  of  such  owners  or  out- 
fitters in  the  event  of  their  insolvency.  Sealers  who  have  sold  their  shares  of  seals' 
pelts,  skins,  or  oil  to  a  vendee  other  than  the  owners  or  outfitters,  aforesaid,  shall 
rank  in  like  manner  upon  the  estate  of  such  vendee  in  the  event  of  his  insolvency. 
In  the  cases  provided  for  by  this  section,  the  seals'  pelts,  skins,  or  oil  must  have 
been  delivered  to  the  owner,  outfitter,  or  other  vendee,  within  six  months  prior  to 
the  declaration  of  insolvency.  Nothing  in  this  section  contained,  shaU  entitle  sealers 
to  claim  for  their  share  of  seals'  pelts,  skins,  or  oU,  to  which,  according  to  the  terms 
of  their  agreement,  they  may  have  forfeited  their  right ;  and  in  such  case  the  persons 
entitled  to  their  forfeiture  shall  be  entitled  to  the  claim  as  aforesaid  in  their  stead. 
Nothing  in  this  section  contained  shall  be  construed  to  affect  any  custom  as  to  set- 
off against  the  shares  of  seals'  pelts,  skins,  or  oU,  of  hirers'  or  employers'  accounts. 

Cons.  St.  1892,  c.  83,  §  32. 

Distribution  of  estate. 
248 — 251.    Insolvent  estates  are  distributed  rateably,  after  the  payment  of 
the  costs  and  expenses  of  the  insolvency,  among  the  creditors,  subject,  however, 
to  the  preferential  claims  of  the  following  classes  of  creditors,  in  the  order  named: 

1.  Clerks,  servants,  labourers,  and  workmen  in  respect  of  wages  earned  by  them  at- 
time  within  one  year  prior  to  the  appointment  of  a  trustee,  and  fishery  servants  and 
seamen,  under  the  circumstances  mentioned  in  the  preceding  paragraphs.  Persons 
wrongfully  dismissed  from  service  who  would  have  been  entitled  to  claim  as  belong- 
ing to  this  preferred  class  may  prove  their  claim  and  become  entitled  to  preference. 

2.  The  Crown,  the  Government,  and  the  Newfoundland  Savings  Bank.  3.  Creditors 
for  supplies  necessarily  and  bona  fide  furnished  for  the  prosecution  of  the  fishery 
during  the  current  season. 

Cons.  St.  1892,  c.  83,  §§  33 — 35.  Rent  received  by  a  general  merchant  as  agent  of  the  land- 
lord, unless  specifically  set  apart,  is  not  entitled  to  priority  as  a  trust  fund.  —  Newmian  v.  Trustees 
of  Tremlett,  (1818),  Tucker,  138;  1  Morr.  121.  But  claims  instrusted  to  a  banker  for  collection, 
and  to  pay  the  same  over,  are  such  a  trust  fund.  —  Trustees  of  Union  Bank  v.  Trustees  of  Commer- 
cial Bank,  (1896),  5  Morr.  879;  London  &  Westminster  Bank  v.  Trustees  of  Commercial  Bank, 
(1897),  M.  &  B.  8.  The  rules  of  a  mutual  marine  insurance  club  providing  that  the  club  shall 
have  a  hen  on  each  vessel  insured  for  the  proportion  of  the  losses  of  the  year  do  not  create  a  charga 
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on  the  vessel  in  the  nature  of  an  equitable  mortgage,  and  the  contributions  due  by  the  owner 

of  the  vessel  in  respect  of  his  share  of  the  losses  are  not  entitled  to  preference  on  this  ground. 

In  re  Tucker,  Ex  parte  Marine  Insurance  Club,  (1886),  5  Morr.  123.  Where  mortgaged  premises 
are  destroyed  by  fire  after  the  insolvency  of  the  mortgagor,  the  mortgagee  can  claim  on  the 
general  fund  for  the  amount. —  Ex  parte  Little,  In  re  Dooling  &  Kelley,  (1817),  Tucker,  51; 
1  Morr.  45.  As  to  right  of  the  wife  to  recover  from  the  insolvent  estate  of  her  husband  the  rents 
and  other  income  of  her  separate  property  collected  by  her  husband  from  time  to  time  and 
appropriated  to  his  business,  with  his  wife's  knowledge,  see  In  re  Harvey,  (1890),  5  Morr.  442. 
For  a  case  where  the  circvunstances  were  held  not  to  create  a  trust,  see  Hann  v.  RendeU,  (1902), 
M.  &.  B.   523. 

Fraudulent  assignments. 

252.  Every  charge,  mortgage,  conveyance,  grant,  or  assignment  of  the  property 
or  effects  of  any  insolvent,  or  of  any  part  thereof,  and  every  gift,  dehvery,  or  transfer 
of  any  of  his  goods  or  chattels,  and  every  payment  made  by  him  in  money,  or  other- 
wise, and  every  cognovit,  warrant  of  attorney,  judgment,  or  other  security  what- 
soever, paid,  made,  or  given  by  any  insolvent  within  two  months  prior  to  the  filing 
of  any  petition  praying  for  a  declaration  of  his  insolvency  or  for  the  distribution  of 
his  estate,  and  with  a  view  to  give  an  undue  preference  to  any  creditor  is  null  and 
void  in  case  the  person  taking  or  receiving  the  same,  or  for  whose  benefit  the  same 
was  taken  or  received,  had  notice  of  the  insolvency.  But  such  transfers  are  not 
invalidated  where  the  property  has  subsequently  come  into  the  hands  of  a  bona  fide 
purchaser.  In  such  case  the  original  assignee  or  transferee  is  liable  to  account  for 
the  value  to  the  trustee  of  the  insolvent  estate. 

Cons.  St.  1892,  c.  83,  §  11.  A  preference  given  in  contemplation  of  insolvency  is  not  void 
if  given  in  pursuance  of  a  previous  agreement  so  to  do.  —  Trustees  of  Dalton  &  Ryan  v.  Attwood 
(feHaynes,  (1818),  Tucker,  81;  1  Morr.  67.  For  cases  where  under  the  circumstances  the  prefer- 
ence was  declared  not  to  be  fraudulent,  see  In  re  Saint,  (1883),  4  Morr.  477;  Hunt  v.  Heam, 
(1892),  5  Morr.  615.  See  further  as  to  deeds  of  assignment,  and  the  rights  of  creditors  thereunder, 
Thomas  v.  Tasker  &  Bruce,  (1858),  2  Morr.  197;  Seaton  v.  Prowse,  (1856),  2  Morr.  112.  As  to 
fraudulent  assignments  in  the  case  of  limited  partnerships,  see  Cons.  St.  1892,  c.  98,  §§  20 — 22. 

Dividends. 

253 — 255.  In  determining  the  amount  of  a  dividend  the  trustee  must  make  pro- 
vision for  debts  appearing  to  be  due  to  creditors  resident  at  such  distance  that  in 
the  ordinary  course  of  communication  they  have  not  had  time  to  establish  their 
claims,  and  also  for  claims  tendered  but  not  yet  determined.  Oeditors  failing  to 
prove  before  the  declaration  of  dividends  are  entitled  after  proof  and  acceptance 
of  their  claim  to  a  dividend  out  of  any  moneys  for  the  time  being  in  the  hands  of 
the  trustee,  but  can  not  disturb  the  distribution  of  dividends  declared  before  proof 
of  their  debts.  When  aU  of  the  property  of  the  insolvent  is  reahzed  a  final  dividend 
is  declared,?  but  before  declaring  such  final  dividend  creditors  whose  claims  have 
not  been  established  must  be  given  an  opportunity  to  establish  the  same. 

Cons.  St.  1892,  c.  83,  §§  55,  56.  For  a  case  where  under  the  direction  of  the  court,  afterpay- 
ment of  a  dividend,  the  surplus  of  the  estate  was  remitted  to  England  to  be  invested  in  public 
securities  to  abide  an  appeal  pending  in  the  Privy  Council,  see  In  re  Dooling  &  Kelly,  (1818), 
Tucker,  127;  1  Morr.  109. 

Estates  of  deceased  -persons. 

256.  |Where  the  estate  of  a  deceased  person  is  not  sufficient  to  pay  his  just 
debts  a  trustee  may  be  appointed  on  the  petition  of  the  executor  or  administrator, 
or  of  a  creditor  of  the  deceased.  The  administration  of  the  estate  is  subject  to  the 
rules  relating  to  an  insolvent  estate. 

Cons.  St.  1892,  c.  83,  §  37.  As  to  the  rights  of  the  holder  of  an  equitable  mortgage,  and  the 
appUcation  of  the  Registry  Act,  see  In^re  Estate  John  Boone,  (1887),  5  Morr.  196. 

Arrangements. 
257 — 264.  At  any  time  after  a  petition  has  been  filed  and  before  the  estate 
has  been  distributed  the  Court  or  Judge  may,  on  proof  that  either  before  or  since 
the  f Hing  of  such  petition  an  arrangement  by  Uquidation  or  for  a  composition  has 
been  entered  into  by  the  debtor  and  two- thirds  in  number  and  value  of  the  creditors 
resident  or  having  houses  of  business  in  Newfoundland,  and  two-thirds  of  his  creditors 
elsewhere,  or  of  three-fourths  of  the  whole  of  such  creditors  in  number  and  value, 
make  an  order  dissolving  the  proceedings  in  insolvency  or  staying  such  proceedings, 
and  the  release  of  the  estate  either  altogether  or  for  a  limited  time  on  such  terms 
and  subject  to  such  conditions  as  the  Court  or  Judge  may  think  fit,  or  may  from 
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time  to  time  determine.  In  calculating  the  two-thirds  or  three-fourths,  as  the  case 
may  be,  in  number  and  value  of  the  creditors,  creditors  whose  claims  do  not  exceed 
twenty  dollars  shall  be  reckoned  in  value  and  not  in  number.  Preferential  creditors 
may  not  be  counted  at  all  unless  they  have  consented  to  rank  as  ordinary  creditors. 
In  case  of  the  composition  or  arrangement  the  trustee  may  be  relieved  in  whole  or 
in  part  from  his  position.  If  a  creditor  not  assenting  to  the  composition  or  arrange- 
ment shall  show  to  the  satisfaction  of  the  Court  that  the  debtor  has  been  guilty 
of  committing  any  act  prohibited  under  section  266,  the  Court  or  judge  is  competent 
to  refuse  to  act  upon  the  composition  or  arrangement.  The  Court  or  Judge  may 
order  that  the  debtor  remain  hable  for  the  whole  or  a  part  of  the  unpaid  balance, 
after  payment  of  the  dividend,  of  any  debt  due  to  a  creditor  not  consenting  to  the 
composition  or  arrangement,  where  such  debt  was  incurred,  or  increased  by  any 
fraud  or  collusion,  or  whereof  before  the  date  of  the  composition  or  arrangement 
he  obtained  forbearance  by  any  fraud  or  collusion.  The  Court  or  Judge  may  also 
discharge  the  order  for  staying  or  dissolving  proceedings  in  insolvency  by  reason 
of  a  composition  or  arrangement  where  it  appears  that  the  same  can  not  be  carried 
out  without  injustice  or  undue  delay.  Preferred  creditors  not  parties  to  the  com- 
position or  arrangement  are  entitled  to  be  paid  in  full,  as  in  insolvency.  The  Court 
or  Judge  may  grant  to  the  debtor  a  certificate  having  the  same  effect  as  a  certificate 
of  insolvency. 

Cons.  St.  1892,  c.  83,  §§  43 — 51.  For  a  case  where  an  adjudication  of  insolvency  was  super- 
seded at  the  request  of  the  trustees,  who  were  the  sole  creditors,  on  the  ground  that  an  arrange- 
ment had  been  made,  see  In  re  Lane,  (1817),  Tucker,  66.  But  after  a  certificate  and  final  dis- 
charge has  been  granted,  senible,  a  deed  of  composition  will  not  be  confirmed.  —  In  re  McKay, 
(1885),  5  Morr.  44.  The  assent  of  creditors  to  a  deed  is  based  on  the  understanding  that  all  shall 
share  alike,  and  parties  to  such  deed  can  not  stipulate  for  special  advantages.  - —  Trustees,  etc. 
V.  Alliance  Bank,  (1875),  4  Morr.  68.  Under  the  terms  of  a  deed  of  composition  the  debtor  was 
to  carry  on  the  business,  and  to  pay  ten  shillings  in  the  pound.  The  debtor  in  carrying  on  the 
business  incurred  new  debts,  and  paid  to  some  of  the  original  creditors  eight  shillings  in  the 
pound.  The  estate  was  again  placed  in  liquidation,  and  on  application  for  an  order  for  payment 
of  a  dividend  it  was  held  that  the  original  creditors  who  had  not  received  any  dividend  under 
the  deed  should  first  be  paid  eight  shillings  in  th6  pound,  and  that  the  residue  of  the  estate 
should  be  divided  rateably  among  all  of  the  creditors  of  the  estate.  —  In  re  Bidley  &  Sons, 
(1875),  4  Morr.  56;  reversing  the  order  of  the  Chief  Justice  in  the  s.  c.  (1875),  4  Morr.  44.  As 
to  the  position  of  trustees  under  an  assignment  for  the  benefit  of  creditors,  where  a  deed  of 
composition  is  afterwards  entered  into,  and  confirmed,  see  Morris  v.  Tobin,  (1898),  M.  &  B.  100. 
As  to  compromises  or  compositions  of  partners  and  joint  debtors,  see  Cons.  St.  c.  99.  Partner- 
ship creditors  are  not  entitled  to  rank  upon  the  separate  estate  of  a,  partner,  until  the 
separate  creditors  are  satisfied.  Conversely,  separate  creditors  are  not  entitled  to  rank  upon 
the  partnership  estate  until  the  partnership  creditors  are  satisfied.   —   In  re  Martin,   (1907). 

Parties  secondarily  liable. 

265.  The  provisions  of  the  law  relating  to  insolvency  do  not  affect  the  habUity 
of  persons  secondarily  liable  for  the  debts  of  the  insolvent. 

Cons.  St.  1892,  c.  83,  §  52. 

Penal  proceedings. 

266 — 267.  A  person  who  has  been  declared  insolvent,  and  who  when  insolvent 
and  with  a  view  of  giving  an  undue  preference  has  made  a  conveyance,  gift,  transfer, 
or  mortgage  of  any  of  his  property,  or  discharged  any  debtor,  or  concealed  any  of 
his  property  with  intent  of  diminishing  the  sum  to  be  divided  among  his  creditors, 
or  falsified,  concealed,  or  destroyed  his  books  or  papers,  or  contracted  debts  by 
means  of  a  breach  of  trust  or  false  pretenses,  or  without  reasonable  expectation  of 
paying  the  same,  or  has  put  a  creditor  to  unnecessary  expense  by  vexatious  defences, 
or  is  indebted  for  damages  recovered  in  actions  for  certain  torts,  or  has  done  any 
other  act  fraudulent  as  regards  his  creditors,  may  be  found  guilty  of  a  misdemeanour. 
Maximum  penalty:  imprisonment  for  two  years,  with  or  without  hard  labour. 
The  Court  has  summary  jurisdiction  of  this  class  of  cases. 

Cons.  St.  1892,  c.  83,  §  8.  For  a  case  where  an  insolvent  was  found  guilty  of  fraud,  see 
In  re  Bussell,  (1862),  2  Morr.  699. 

Costs. 

232,  233,  236,  268.  The  costs  of  proceedings  whereby  any  portion  of  the  estate 
is  secured  before  the  declaration  of  insolvency  are  payable  out  of  the  estate.  The 
costs  of  the  petition,  and  all  other  costs  are  in  the  discretion  of  the  Court  or  Judge. 
The  costs  of  proof  of  debts  are  borne  by  the  proving  creditor.   A[ creditor  opposing 
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the  claim  of  another  creditor  by  frivolous  or  vexatious  defences  may  have  the  extra- 
ordinary expense  of  such  proof  deducted  from  his  dividends. 

Cons.  St.  1892,  c.  83,  §§  17 — 20.  The  costs  of  an  attachment  levied  before  the  declaration 
of  insolvency  may  be  allowed  out  of  the  estate,  but  not  the  subsequent  costs  of  proving  the 
debts  in  the  insolvency.  —  In  re  McDonald  &  Ryan,  (1861),  2  Morr.  556. 

Foreign  insolvency. 
The  above  Acts  contain  no  provisions  relating  to  foreign  decrees  in  insolvency,  and  the 
distribution  of  local  assets.  An  English  bankruptcy  does  not  necessarily  supersede  a  local 
declaration  of  insolvency,  but  if  it  appear  to  the  Court  that  the  claims  of  creditors  gene- 
rally can  be  most  satisfactorily  arranged  and  adjusted  in  England,  the  local  insolvency  may 
be  superseded.  —  Stabb,  Preston  &  Prowse  v.  Stabb,  Preston,  Prowse  &  Co.  (1821).  Tucker,  298j 
1  Morr.  267.  Where  the  residence  and  place  of  business  of  an  insolvent  is  in  Newfoundland,  and 
bankruptcy  proceedings  are  taken  against  him  in  England,  while  he  is  temporarily  in  that 
country,  and  a  vesting  order  made,  the  effect  of  such  order  is  to  vest  in  the  trustee  the  debtor' 
personal  property  in  Newfoundland.  —  Williams  v.  Rogerson  (1854),  2  Morr.  21.  And  a  local 
trustee  appointed  after  the  date  of  the  English  vesting  order  will  be  ordered  to  hand  over  to  the 
English  trustee  all  assets  of  the  bankrupt  in  this  Colony  which  may  have  come  into  his  hands.  — 
In  re  Rutherford,  (1854),  2  Morr.  55.  Where  a  partnership  is  doing  business  in  Newfoundland, 
the  non-resident  partners  are  subject  to  the  jurisdiction  of  the  Newfoundland  courts  in  insol- 
vency, and  their  partnership  property  is  available  for  distribution  among  their  creditors.  — 
Trustees,  etc.  v.  Alliance  Bank,  (1875),  4  Morr.  68.  Where  two  firms  composed  of  the  same 
members  carry  on  distinct  branches  of  trade  in  Newfoundland  and  in  another  country,  and  both 
firms  become  insolvent,  the  property  and  effects  of  the  firm  in  Newfoundland  are  to  be  distributed 
by  trustees  appointed  in  that  Colony,  and  subject  to  the  local  law.  —  In  re  Crawford  &  Co. 
(1818),  Tucker,  100;  1  Morr.  85;  and  see  ».  u.  Tucker,  242.  And,  semble,  the  same  rule  would 
apply  where  there  are  two  distinct  branches  of  the  same  firm,  one  carrying  on  business  in  New- 
foundland, the  other  in  another  country  or  colony.  —  In  re  Ryan,  (1818),  Tucker,  113;  1  Morr.  96. 
In  that  event  the  property  of  the  firm  in  each  country  is  exclusively  divisible  among  the  creditors, 
local  and  foreign,  who  trusted  the  branch  of  the  firm  established  in  that  country  where  the 
property  is  situated.  —  In  re  Ryan,  (1818),  Tucker,  113;  1  Morr.  96;  Ryan  &  Sons  v.  Trustees, 
(1819),  Tucker,  164;  1  Morr.  147.  Sed  qu/iere.  All  of  the  assets  of  the  firm  form  a  common  fund 
for  the  satisfaction  of  the  clauns  of  the  general  body  of  creditors,  subject  to  such  priorities  as 
may  exist  under  the  laws  of  each  country  or  colony.  —  In  re  Slade,  (1862),  2  Morr.  710. 


BerrQuda. 


Introduction.^) 

The  Bermudas  or  Somers'  Islands  form  a  group  of  about  three  hundred  small 
islands,  of  which  about  twenty  are  inhabited.  Next  to  Newfoundland  the  Bermudas 
are  the  oldest  British  colony,  and  they  were  the  first  to  obtain  representative  in- 
stitutions. 

History  and  government.'') 

The  discovery  of  the  Bermudas  is  generally  attributed  to  the  Spanish  mariner, 
Juan  Bermudez,  in  1515.  But  in  the  Legatio  Babylonica  of  Peter  Martyr,  pub- 
Ushed  in  1511 S),  there  is  a  map  upon  which  an  island  called  "Labermuda"  is  noted, 
although  there  is  no  reference  to  the  Bermudas  in  the  book  itself.  "We  are  forced, 
therefore,"  says  Lefroy*),  "to  conclude  that  if  Juan  de  Bermudez  was  the  disco- 
verer, as  Herrera^)  plainly  states,  and  as  the  association  of  his  name  with  the  group 
imphes,  he  must  have  found  them  on  a  previous  voyage."  Several  proposals  for 
the  settlement  of  the  Bermudas  where  made  to  the  Spanish  government,  but  none 
was  acted  on,  and  when  Admiral  Sir  George  Somers,  conveying  a  party  of  colo- 
nists to  the  new  plantations  in  Virginia,  was  wrecked  on  the  Islands  in  1609,  they 
were  stiU  uninhabited^). 

Accounts  of  the  beauty  and  fertihty  of  the  Islands  were  carried  back  to  Eng- 
and  by  companions  of  Admiral  Somers,  and  in  1612  the  Virginia  Company  des- 
patched Richard  Moore  and  fifty  settlers  to  Bermuda.  In  the  same  year  the  Vir- 
ginia Company  transferred  its  rights  to  Bermuda  to  a  new  company.  On  29th 
June,  1615,  the  Bermuda  Company  was  incorporated  by  letters  patent,  and  a  re- 
gular government  estabUshed.  The  first  assizes  were  held  15th  June,  1616^),  and 
a  representative  government  inaugurated  in  1620.  As  early  as  1620  an  Act  regu- 
lating the  manufacture  of  tobacco  was  passed,  and  in  the  laws  of  1622  several  sec- 
tions are  devoted  to  trade.  In  1623  and  again  in  1673  Acts  were  passed  regulating 
the  sale  of  goods  on  ship  board.  The  Laws  of  the  Bermuda  Company  provided 
that  wherever  possible  the  law  of  England  was  to  be  apphed^). 

The  Chatter  of  the  Bermuda  Company  was  revoked  in  1684 9),  and  on  6  th  June, 
1687,  the  first  Assembly  under  the  Crown  was  held.  Among  the  Acts  passed  by 
this  Assemblv  was  one  for  the  establishment  of  Courts  of  Judicature. 


1)  The  author  desires  to  express  his  indebtedness  to  the  Honourable  Reginald  Gray, 
Attorney -General  of  Bermuda,  for  valuable  information  regarding  the  law  of  Bermuda,  to 
the  authorities  in  the  office  of  the  Colonial  Secretary  for  copies  of  the  Acts,  and  to  the 
officials  of  the  Bank  of  Bermuda  and  the  N.  T.  Butterfield  &  Son  Bank  for  information 
concerning  the  customs  of  banks  in  the  Colony.  —  2)  in  addition  to  the  works  cited  in  this 
section,  see  Williams,  An  historical  and  statistical  account  of  the  Bermudas,  Godet,  Bermuda, 
its  history,  etc.  A  bibliography  of  works  relating  to  Bermuda  is  contained  in  Lefroy,  1.  c. 
Vol.  II,  pp.  XI. — XVI.  See  also  Cole,  Bermuda  in  periodical  literature.  —  3)  p.  jlartyris 
Angli  Mediolanensis  opera.  1511.  There  is  a  copy  of  this  rare  work  in  the  Lenox  Library  in 
New  York.  —  *)  L.  c.  Vol.  I.,  p.  2.  —  ^)  Historia  general.  Cited  in  Lefroy,  1.  c.  Vol.  I.,  p.  2. 
—  *)  Lefroy,  1.  c.  Vol.  I.,  pp.  10,  et  seq.  The  wreck  of  Admiral  Somers'  vessel  is  believed 
to  be  the  foundation  of  Shakespeare's  Tempest.  —  ')  Lefroy,  1.  c.  Vol.  I.,  p.  227.  — 
*)  "It  is  the  Govemours  Office  to  have  care  of  the  due  administration  of  Justice  to  all 
the  people,  as  well  in  cases  criminal  as  Civill;  wherein  the  equity  of  the  Lawes  of  England,  & 
forme  of  administration  of  Justice  here  used,  is  to  bee  followed  as  much  as  may  be:  Neverthe- 
lesse  the  Governor  of  himselfe  alone  shall  not  make  any  order  in  Causes  litigious,  without  both 
parties  consent:  but  shall  heare  and  determine  Causes  with  the  Councels  assistance  and  assent, 
in  such  manner  as  shall  bee  hereafter  set  down."  — Laws  of  Bermuda  Company,  1622,  §  134, 
reprinted  in  Lefroy,  1.  c,  Vol.  I.,  pp,  182—228.  —  »)  See  Kennedy  v.  Trott,  (1849),  6M00. 
P.  C.  449. 
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The  present  government  is  regulated  by  Letters  Patent  of  19th  January, 
1888,  and  20th  January,  1891.  The  governor  is  assisted  by  an  executive  council 
appointed  by  the  Crown.  The  legislative  authority  is  vested  in  the  Legislative 
Council,  consistiag  of  nine  members,  appointed  by  the  Crown,  and  a  representative 
Houpe  of  Assembly,  consisting  of  thirty-six  members i). 

Law  in  force. 

The  common  law,  the  doctrines  of  equity,  and  the  statutes  of  general  appli- 
cation in  force  in  England  at  the  time  of  the  settlement  (11th  June,  1612),  and  appli- 
cable to  local  conditions,  are  in  force,  except  in  so  far  as  they  have  been  modified 
by  local  enactments  or  Imperial  legislation  extended  to  the  Colony^). 

The  law  of  England  relating  to  the  making,  operation,  assignment,  and  dis- 
charge of  contract  is  in  force.  The  Statute  of  Frauds^)  is  not  in  force  in  Bermuda, 
and  there  is  no  local  Act  covering  this  topic.  The  rate  of  interest  is  governed  by  the 
Act  of  1861*).    The  rights  of  aUens  are  governed  by  the  AUen  Act,  1907^),  and  the 

1)  Stat.  R.  &  O.  Rev.  1904,  Vol.  1,  "Bermuda,"  pp.  1,  5.  —  2)  Act  No.  4  of  1905, 
§  12,  reprinted  in  full,  infra.  See  Ingham  v.  Bell,  Royal  Gazette,  2d  November,  1880, 
(agency);  Richardson  v.  Cartwright,  Royal  Gazette,  2d  November,  1880,  (application  of 
pajmients);  Secretary  of  State  for  War  v.  Jackson,  M.  T.  1881,  (repudiation  of  contract). 
—  3)  29  Chas.  2,  c.  3.  —  *)  Act  No.  12  of  1861,  continued  in  force  to  31st  December, 
1913,  by  Act  No.  25  of  1909.  The  provisions  of  the  Act  of  1861  are  as  follows:  1.  All  contracts 
made  between  any  persons  in  these  Islands  whereby  a  higher  rate  of  interest  than  seven  pounda 
in  one  hundred  pounds  by  the  year  is  directly  or  indirectly  secured  or  reserved,  and  all  contracts 
whereby  any  real  estate  in  these  Islands  is  directly  or  indirectly  charged  with  or  made  liable 
for  interest  at  a  higher  rate  than  seven  pounds  in  one  hundred  pounds  by  the  year  shall  be  void 
to  all  intents  and  purposes,  and  no  such  contract  as  aforesaid  shall  be  sued  on,  or  be  enforced 
in  any  Court  of  law  or  of  equity  in  these  Islands  or  by  any  process  of  any  such  Court.  2.  All 
STims  of  money  due  or  payable  vmder  or  by  virtue  of  any  judgment,  order,  or  decree  of  any  superior 
Coiirt  of  common  law  or  of  equity  in  these  Islands  hereafter  to  be  obtained,  shall  carry  interest 
at  the  rate  of  five  pounds  in  one  hundred  pounds  by  the  year  from  the  time  of  entering  up  such 
judgment,  or  of  obtaining  such  order  or  decree,  until  the  same  shall  be  satisfiod,  and  such  interest 
may  be  levied  under  a  writ  of  execution,  or  otherwise  recovered  in  the  same  manner  and  by  the 
same  process  as  the  principal  money  may  be  recovered.  3.  AU  balances  of  accotmts  rendered 
and  all  book  debts,  accounts  whereof  have  been  rendered,  and  all  written  acknowledgments 
of  debts  shall  carry  interest  of  the  rate  of  five  pounds  in  one  hundred  pounds  by  the  year  in  the 
absence  of  any  agreement  in  writing  to  the  contrary,  provided  that  no  higher  rate  of  interest 
may  be  charged  on  such  debts,  such  interest  to  commence  at  the  expiration  of  six  calendar 
months  from  the  time  of  rendering  such  accounts  or  from  the  date  of  such  acknowledgment. 
Provided  always,  that  such  accounts  shall  either  have  been  stated  and  adjusted  between  the 
parties,  or  admitted  to  be  correct,  or  if  not  adjusted  or  admitted  to  be  correct  within  six  kalendar 
months  after  being  rendered,  the  same  shall  for  the  purposes  of  this  clause  be  deemed  to  be  correct 
and  the  balance  thereof  shall  bear  interest  as  aforesaid  from  the  expiration  of  six  kalendar  months 
from  the  time  of  the  same  being  rendered.  4.  Accounts  properly  addressed  and  transmitted 
through  the  Post  Office  shall  for  the  purposes  of  this  Act  be  deemed  to  have  been  rendered  at 
the  date  when  the  same  were  so  transmitted  in  the  absence  of  proof  that  the  same  have  not  been 
received,  and  in  the  absence  of  proof  when  the  same  were  received  by  the  person  charged.  5.  Not- 
withstanding anything  in  this  Act  contained,  the  legal  rate  of  interest  shall  be  five  pounds  in 
every  one  hundred  pounds  by  the  year  in  all  cases  not  expressly  provided  for  by  this  Act,  and 
except  where  any  other  rate  of  interest,  not  exceeding  in  any  case  seven  pounds  in  one  hundred 
pounds  by  the  year  is  contracted  for  in  writing,  signed  by  the  party  or  parties  to  be  bound  or 
charged  by  such  contract.  6.  Nothing  herein  contained  shall  prejudice  or  affect  the  rights  or 
meredies  of  any  person,  or  diminish  or  alter  the  liabilities  of  any  person  in  respect  of  any  act  done 
previously  to  the  passing  of  this  Act.  7.  Nothing  herein  contained  shall  be  construed  to  extend 
to  marine  interest,  or  interest  on  advances  or  loans  made  on  bottomry  or  respondentia  bonds  or 
contracts.  —  6)  Act  No.  12  of  1907.  The  principal  provisions  of  this  Act  are  as  follows:  2.  1.  Subject 
to  the  express  provisions  of  this  Act,  real  and  personal  property  of  every  description  may  be  taken, 
acquired,  held,  and  disposed  of,  by  an  alien  in  the  same  manner  in  all  respects  as  by  a  natural 
bom  British  subject;  and  a  title  to  real  and  personal  property  of  every  description  may  be  derived 
through,  from,  or  in  succession  to,  an  alien,  in  the  same  manner  in  all  respects  as  through,  from, 
or  in  succession  to,  a  natural  bom  British  subject;  but  the  provisions  of  this  section  shall  not 
entitle  an  alien  to  any  right  or  privilege  as  a  British  subject,  except  such  rights  and  privileges 
in  respect  of  property  as  are  hereby  expressly  given  to  him.  2.  The  provisions  of  the  preceding  sub- 
section shall  apply  to  any  real  property  which,  prior  to  the  coming  into  operation  of  this  Act, 
has  become  vested  in  any  alien  by  devise  or  inheritance.  3.  1.  The  sanction  of  the  Govemor- 
in-Council  shall  be  required  before  an  alien  can  acquire  by  deed  any  land  in  these  Islands :  Provided 
a)  That  the  Govemor-in-CouncU  may  withhold  such  sanction,  with  or  without  assigning  any 
reason;  b)  That  the  Go vemor-in- Council  shall  not  give  his  sanction  to  the  acquisition  by  aliens 
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property  rights  of  married  women  by  the  Act  of  19011).  There  are  no  local  Acts 

relating  to  factors,  marine  insurance,  or  sale  of  goods^.)  Merchandise  marke  are 
governed  by  the  Act  of  18893). 


of  land  by  deed  to  an  extent  of  more  than  two  thousand  acres  in  the  whole,  or  to  a  greater  extent 
than  four  hundred  acres  in  any  one  parish,  exclusive  of  allotments  made  in  the  City  of  Hamilton 
or  the  Town  of  St.  George;  c)  That  no  alien  shall  acquire  land  by  deed  and  hold  the  same  to  a 
greater  extent  at  any  one  time  than  fifteen  thousand  superficial  feet  if  the  land  is  situated  in 
Hamilton  or  St.  Greorge's,  or  to  a  greater  extent  than  twenty-five  acres  if  situated  elsewhere. 
2.  Notwithstanding  anything  to  the  contrary  contained  in  the  preceding  subsection  the  Govemor- 
in-Counoil  may  sanction  the  acquisition  by  an  alien,  by  deed,  of  land  exceeding  the  amount 
therein  specified  if  such  land  has  been  held  and  enjoyed  by  the  vendor  as  a  single  undivided  pro- 
perty. 3.  The  Govemor-in-Council  may  make  regulations  prescribing  the  form  and  manner  in 
which  applications  shall  be  made  to  obtain  the  sanction  of  the  Governor-in-Council  for  the 
acquisition  of  land  by  aliens,  and  any  matters  incidental  thereto.  4.  Any  alien  applying  to  the 
Govemor-in-Council  for  his  sanction  for  the  acquisition  of  land  by  such  alien  shall  pay  to  the 
Colonial  Secretary  a  fee  of  one  pound,  and  such  fee  shall  be  paid  into  the  Public  Treasury. 
4.  1.  Whenever  any  alien  shall  take  or  acquire  any  land  in  these  Islands  by  deed,  or  by  devise 
or  inheritance,  he  shall  within  six  months  after  the  date  on  which  he  shall  acquire  such  land 
deposit  in  the  Colonial  Secretary's  Office  of  the  said  Islands  a  memorandum  in  writing  con- 
taining the  name  of  such  alien,  the  name  of  the  person  from  whom  he  acquired  such  land,  the 
date  of  acquisition,  the  mode  of  acquisition,  a  full  description  of  the  land  acquired  including 
the  accurate  area  thereof  and  the  estate  or  interest  so  taken  or  acquired  by  the  alien  therein, 
and  such  memorandum  shall  be  signed  by  such  alien,  or  by  his  attorney  or  agent,  and  a  fee  of 
three  shillings  shall  be  paid  on  the  deposit  of  such  memorandum,  and  the  Colonial  Secretary 
shall  cause  all  such  memorandums  to  be  recorded  in  a  book  to  be  provided  and  kept  for  the 
purpose.  2.  If  any  alien  shall  not  within  six  months  after  the  date  on  which  he  shall  take  or 
acquire  any  land  in  these  Islands  deposit  in  the  Colonial  Secretary's  Office  the  memorandum 
required  by  the  preceding  sub-section,  such  land,  shall,  except  as  hereinafter  otherwise  provided, 
be  liable  to  be  escheated  to  the  Crown;  provided  always,  that  at  any  time  prior  to  such  escheat 
the  Govemor-in-Council  may,  on  the  written  application  of  such  alien,  allow  such  alien  such 
further  time  for  the  deposit  of  such  memorandum  as  the  Governor-in-Council  shall  see  fit,  on 
such  alien  paying  into  the  public  treasury  such  fine  not  exceeding  one  hundred  pounds  as  the 
Govemor-in-Council  shall  see  fit  to  impose  on  such  alien  for  his  failure  to  comply  with  the  pre- 
ceding sub-section,  and  if  such  memorandum  shall  be  deposited  and  such  fine  paid  within  the 
time  allowed  as  aforesaid  the  effect  thereof  shall  be  the  same  as  if  such  alien  had  duly  complied 
with  the  provisions  of  the  said  subsection.  3.  A  citizen  of  the  United  States  of  America  to  whom 
real  property  has  passed  under  the  conditions  mentioned  in  the  Convention  set  forth  in  the 
first  schedule  to  this  Act  shall  not,  during  the  time,  or  any  prolongation  thereof  allowed  to  him 
as  hereinafter  provided,  to  sell  such  property,  be  bound  to  deposit  the  memorandum  in  the 
first  subsection  mentioned  but  such  liability  shall  be  deemed  to  commence  only  as  from  the 
expiration  of  such  time  or  any  prolongation  thereof.  Provided  always  that  nothing  herein 
contained  shall  be  construed  to  prevent  the  deposit  of  such  memorandum  at  any  time  prior 
to  the  expiration  of  the  time  allowed  for  the  sale  of  such  real  property  for  any  such 
prolongation  thereof  as  aforesaid.  5.  Not!  ling  contained  in  this  Act  shall  qualify  an  alien, 
by  reason  of  his  own  or  his  wife's  ownership  of  land,  to  be  a  member  of  the  Legis- 
lature ,  or  for  any  parliamentary  ,  parochial,  or  municipal  franchise.  6.  Nothing  contained 
in  this  Act  shall  entitle  any  alien  to  engage  in  the  business  of  dealing  or  speculating  in  land. 
Whether  an  alien  is  or  is  not  engaged  in  the  business  of  dealing  or  speculating  in  land  shall 
be  a  question  of  fact  to  be  decided  in  any  proceedings  for  escheat  taken  in  respect  of  the  con- 
travention of  the  provisions  of  this  section  by  an  alien.  7.  1.  Subject  to  the  provisions  of  sub- 
section 2  of  section  three  nothing  contained  in  this  Act  shall  entitle  an  alien  to  hold,  at  any 
one  time,  land  to  a  greater  extent  than  twenty-five  acres  which  has  become  vested  in  him  by 
virtue  of  a  judgment  for  foreclosure,  or  as  a  result  of  any  such  judgment  and  of  acquisition 
by  deed,  but  any  such  alien  shall,  subject  to  the  provisions  aforesaid,  dispose  of  any  excess  of 
land  over  and  above  the  twenty -five  acres  aforesaid  within  a  period  of  two  years  after  such 
excess  shall  have  been  created.  2.  No  land  held  in  excess  in  the  manner  in  the  preceding  sub- 
section mentioned  shall  be  escheated  during  the  aforesaid  period  of  two  years.  8.  The  limi- 
tations imposed  by  this  Act  on  the  amount  of  land  acquired  by  deed  that  may  be  held  by  an  alien 
shall  apply  to  the  combined  holdings  of  land  by  a  husband  and  wife.  9.  Any  deed  by  which 
a  married  woman,  being  an  alien,  shall  dispose  of  land  in  these  Islands,  may  be  executed  without 
the  concurrence  of  her  husband  in  the  same  manner  as  if  she  were  unmarried,  and  her  receipt 
alone  shall  be  a  good  discharge  for  the  purchase  money,  and  it  shall  not  be  necessary  for  such 
deed  to  be  acknowledged  in  the  manner  in  which  married  women  are  now  required  by  law  to 
acknowledge  certain  deeds  executed  by  them  for  conveying  land  in  these  Islands.  The 
land  must  be  acquired  within  six  months.  —  Act  No.  2  of  1911,  §   1. 

1)  Act  No.  14  of  1901.  The  provisions  of  this  Act  are  similar  to  those  of  the  Imperial  Married 
Women' 8  Property  Act,  1882,  (45  &  46  Vic.  c.  75),  as  amended  by  the  Married  Women's  Property 
Act,  1893,  (56  &  57  Vic.  c.  63).  —  ^)  Except  such  as  are  contained  in  the  Merchandise  Marks  Act, 
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Courts  and  procedure. 

The  judicial  system  comprises  a  Supreme  Court  and  courts  of  justices  of  the 
peace.  The  Supreme  Court  is  composed  of  a  Chief  Justice  and  two  Assistant  Jus- 
tices^). The  Supreme  Court  is  a  superior  court,  of  record,  and,  in  addition  to  any 
jurisdiction  specially  conferred  under  any  Act,  has  the  jurisdiction  existing  prior 
to  1905  in  the  following  Courts  of  the  Colony:  The  Coiirt  of  General  Assize,  the 
Court  of  Chancery,  the  Court  of  Exchequer,  the  Court  of  Probate,  the  Court  of  Ordi- 
nary, and  the  Court  of  Bankruptcy^).  Law  and  equity  are  administered  concurrently, 
the  rules  of  equity  prevailing  in  case  of  confHct^*).  The  Supreme  Court  is  a  Court 
of  Appeals  from  the  inferior  courts  of  the  Colony*),  and  a  Court  of  Admiralty  under 
the  Colonial  Courts  of  Admiralty  Act,  18906). 

The  Justices' Courts  have  summary  jurisdiction  in  actions  of  trespass  where 
the  amount  involved  does  not  exceed  24  s.,  in  actions  of  debt  where  the  amount 
involved  does  not  exceed  £10^),  and  in  actions  on  balance  of  accounts  not  exceed- 
ing £  10,  provided  that  the  sum  sued  for  has  been  acknowledged  by  the  defendant 
in  writing,  or  such  acknowledgment  is  proved  by  two  witnesses').  An  appeal  lies 
to  the  Supreme  Court. 

An  appeal  lies  to  the  Privy  CouncU  from  any  final  judgment  or  order  of  the 
Supreme  Court :  in  any  suit,  action,  or  matter  in  which  the  sum  or  matter  at  issue 
exceeds  the  amount  or  value  of  £300,  or  in  which  there  is  involved  directly  or 
indirectly  any  claim,  demand,  or  question  to  or  respecting  any  property  or  civil 
right  of  the  said  amoimt  or  value.  A  petition  for  leave  to  appeal  must  be  filed 
within  twenty-one  days  after  the  date  of  the  judgment  or  order,  and  security  not 
exceeding  £500  for  the  due  prosecution  of  the  appeal  must  be  furnished  within 
three  months*). 

Actions  of  account  and  upon  the  case,  other  than  such  accounts  as  concern 
the  trade  between  merchants,  their  factors  or  servants,  actions  of  debt  arising  out 
of  a  simple  contract,  actions  for  rent,  detinue,  replevin,  and  actions  for  seamen's 
wages,  must  be  brought  within  six  years  next  after  the  cause  of  action  arose^). 
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1889,  (Act  No.l7  of  1889)  §§  16,  17.  Where  goods  are  sold  by  description  and  the  seller  delivers 
goods  that  do  not  answer  the  description,  the  buyer  has  a  reasonable  time  in  which  to  return 
them.  —  Heney  v.  Tyler,  Royal  Gazette,  25th  October,  1881.  The  transfer  of  property  depends 
upon  the  intention  of  the  parties.  If  the  negotiations  leading  up  to  the  contract  are  with  reference 
to  a  specific  article  in  existence  at  the  time  the  contract  is  made  and  if  the  price  is  fixed,  the 
property  passes  when  the  contract  is  made.  —  Golinsky  v.  Dunkley,  Royal  Gazette,  3d  July,  1909. 
—  S)  The  Merchandise  Marks  Act.  1889,  is  identical  in  all  material  respects  with  the  Imperial 
Merchandise  Marks  Act,  1887,  (50  &  51  Vic.  c.  28).  The  Bermuda  Act  was  continued  in  force 
until  31st  December,  1913,  by  Act  No.  12  of  1904. 

1)  Act  No.  4  of  1905,  §  3.  —  2)  Ibid.  §  10.  —  3*)  Ibid.  §  15.  —  *)  53  &  54  Vic.  c.  27.  —  ^)  Act 
No  4  of  1905,  §  39.  —  «)  Act  No.  10  of  1850,  §  2.  —  ')  Ibid.  §8.-8)  Act  No.  of  1911.  —  »)  Act 
No.  19  of  1782,  §§  1,  10.  —  10)  The  text  of  a  number  of  the  Acts  passed  prior  to  1690  may  be 
found  in  Lefroy,  Memorials  of  the  discovery  and  early  settlement  of  the  Bermudas  or  Somers 
Islands.  Some  mss.  of  early  laws  are  in  the  British  Museum.  Certain  of  the  laws,  1623 — 1663, 
and  orders,  1622 — 1661,  additional  to  the  printed  laws  of  1622,  are  among  the  Rawlinson 
mss.  in  the  Bodleian  Library,  Oxford.  There  are  no  collections  of  the  judgments  of  the  Courts. 
A  number  of  cases  are  reported  in  the  newspapers,  notably  in  the  Royal  Gazette.  The  cases  so 
reported  between  1st  January,  1875,  and  1st  August,  1910,  have  been  consulted  with  reference  to 
the  present  work.   There  are  a  number  of  early  cases,  chiefly  criminal,  reported  in  Lefroy,  1.  c.  — 
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Gray,  Reginald:  Acts  of  the  Legislature  of  the  Islands  of  Bermuda.    1690—1903.   London. 
1903. 

Gray,  Reginald:  Chronological  table  of  Bermuda  Acts  from  1690  to  1902,  and  alphabetical 
index.    London.    1903. 

Bermuda  acts  and  resolves.    Annual.    Hamilton. 


Statutes/) 


Application  of  Law. 
No.  4  of  1905.    The  Supreme  Court  Act,  1905  (15th  February,  1905). 


How  far  law  of  England  in  force.  12.  Subject  to  the  provisions  of  any  Acts 
which  have  been  passed  in  any  way  altering,  amending,  or  modifying  the  same, 
and  of  this  Act,  the  common  law,  the  doctrines  of  equity,  and  the  statutes  of  general 
application  which  were  in  force  in  England  at  the  date  when  these  Islands  were 
settled,  that  is  to  say  on  the  eleventh  day  of  July  one  thousand  six  hundred  and 
twelve,  shall  be,  and  are  hereby  declared  to  be,  in  force  within  these  Islands. 

Although  the  Act  contains  no  limitation  to  that  effect,  only  such  Imperial  Acts  and  doc- 
trines of  the  law  of  England  are  in  force  as  are  applicable  to  local  conditions.  By  virtue  of  this 
section,  senible,  the  following  Imperial  Acts  are,  inter  alia,  in  force,  except  as  affected  by  the 
Bankruptcy  Act,   1876: 

3  Hen.  7,  c.  4.    Fraudulent  deeds  of  gift. 
13  Eliz.   u.  5.    Fraudulent  conveyances. 

27  Eliz.  c.  4.  Fraudulent  conveyances.  But  voluntary  conveyances 
of  land,  if  bona  fide,  are  not  avoided  if  registered  within  six 
months.   —  Act  No.  24  of  1906. 


Partnership. 

a)  No.  24  of  1883.    The  Limited  Partnership  Act,  1883 

(18  th  December,  1883). 

Short  title.    1.    The  Limited  Partnership  Act,  1883. 

Limited  partnerships  may  be  formed.  2.  Limited  partnerships  for  the  trans- 
action of  all  mercantile,  mechanical,  manufacturing,  or  other  business,  except  bank- 
ing or  insurance,  may  be  formed  by  two  or  more  persons. 

Limited  partnership  of  whom  to  consist.  3.  Such  partnership  may  consist  of 
one  or  more  general  partners,  who  shall  be  jointly  and  severally  responsible,  as 
partners  now  are  by  law,  and  also  of  any  other  persons  who  shall  contribute  to  the 
common  stock,  a  specific  sum  in  actual  cash  payments  as  capital,  who  shall  be 
called  special  partners,  and  shall  not  be  personally  liable  for  any  debts  of  the  part- 
nership, except  as  hereinafter  mentioned. 

What  certificate  required.  4.  The  persons  forming  such  partnerships  shall 
make  and  severally  sign  a  certificate,  wliich  shall  contain  the  name  of  the  firm  of 
the  partnership,  the  names  and  respective  places  of  residence  of  the  general  and 
special  partners,  distinguishing  the  general  from  the  special,  the  amount  of  capital 
each  special  partner  has  contributed,  the  general  nature  of  the  business  to  be  trans- 
acted, and  the  time  when  the  partnership  is  to  commence  and  terminate. 

When  deemed  to  be  formed.  5.  No  such  partnership  shall  be  deemed  to  have 
been  formed  until  a  certificate,  made  as  aforesaid,  shall  be  registered  in  the  office 
of  the  Registrar  of  the  Supreme  Court,  in  a  book  to  be  kept  for  that  purpose, 
open  to  public  inspection;  and  if  any  false  statement  shall  be  made  in  such  certificate, 
all  the  persons  interested  in  the  partnership  shall  be  hable  as  general  partners 
for  the  engagements  thereof. 

1)  As  in  force  1st  January,   1912. 
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Copy  of  certificate  to  be  published.  6.  The  partners  shall,  for  six  weeks  imme- 
diately foUomng  such  registry  publish  a  copy  of  the  certificate  above  mentioned 
in  the  Oazette;  if  such  pubhcation  be  not  so  made  the  partnership  shall  be  deemed 
general. 

Duration  of  liability.  7.  Every  such  partnership  shall  be  held  to  continue  on 
the  original  terms,  unless  the  special  partners,  or  any  one  or  more  of  them,  desire 
to  be  discharged  from  further  liability,  in  which  case  a  certificate  shall  be  signed 
and  registered,  as  in  the  first  instance,  declaring  their  withdrawal  from  the  concern, 
but  no  special  partner  shall  be  aUowed  to  withdraw  before  having  paid  up  aU  the 
capital  for  which  he  has  subscribed. 

The  firm  to  contain  the  names  of  the  general  partners  only.fJ  8.  The  business 
of  the  partnership  shall  be  conducted  under  a  firm  iu  which  the  surname  or  sur- 
names of  the  general  partners  only  shall  be  inserted,  without  the  addition  of  the 
word  "company"  or  any  other  general  term;  and  if  the  name  of  any  special  partner 
shall  be  used  in  such  firm  with  his  privity,  or  if  he  shall  personally  make  any  con- 
tract with  any  person  except  the  general  partners  respecting  the  concerns  of  the 
partnership,  he  shall  be  deemed  a  general  part.ner. 

The  partnership  business  to  be  conducted  by  the  general  partners.  9.  The  general 
partners  only  shall  be  authorised  to  transact  business  and  sign  for  the  partnership, 
and  to  bind  the  same. 

General  partners'  liability  to  account.  10.  The  general  partners  shaU  be  liable 
to  account  to  each  other,  and  to  the  special  partners,  for  their  management  of  the 
concern,  both  at  law  and  in  equity,  as  other  partners  are  now  hable. 

Partners  guilty  of  fraud  liable  both  civilly  and  criminally.  11.  Every  partner 
who  shall  be  guilty  of  any  fraud  in  the  affairs  of  the  partnership  shall  be  liable 
civilly  to  the  party  injured  to  the  extent  of  his  damage,  and  shall  also  be  liable  to 
an  indictment  for  a  misdemeanour,  punishable  on  con\'ietion  by  fine  or  imprison- 
ment or  both,  at  the  discretion  of  the  Court  by  which  he  shall  be  tried. 

During  partnership  capital  not  to  be  withdrawn.  12.  During  the  continuance 
of  any  such  partnership,  no  part  of  the  capital  stock  thereof  shall  be  withdrawn, 
nor  any  division  of  interest  or  profits  be  made,  so  as  to  reduce  such  capital  stock 
below  the  sum  stated  in  the  certificate  before  mentioned. 

Transfer  of  interest.  13.  Any  special  partner,  or  in  case  of  his  death  his  exe- 
cutors or  administrators,  may  at  any  time  sell  his  individual  interest  or  any  part 
thereof  in  the  partnership;  but  no  transfer  of  such  interest  shall  be  deemed  to  be 
completed  until  a  certificate  shall  be  made  and  signed  by  the  vendor  and  by  the 
purchaser,  and  registered  in  the  book  to  be  kept  in  the  office  of  the  Prothonotary, 
which  certificate  shall  contain  the  names  of  the  vendor  and  purchaser,  the  amount 
of  stock  transferred  and  the  price  paid  for  the  same;  and  on  such  certificate  being 
registered  the  purchaser  shall  be  deemed  a  special  partner  with  respect  to  the  amount 
of  stock  transferred. 

No  assignment  of  partnership  assets  allowed  except  on  certain  conditions.  14. 
No  general  assigimient  by  such  partnership  in  case  of  insolvency  or  insufficiency 
of  assets  for  the  payment  of  the  partnership  debts  shall  be  vahd  without  the  con- 
sent in  writing  of  two-tliirds  in  value  of  the  creditors  of  the  partnership,  nor  unless 
it  shall  provide  for  a  distribution  of  the  partnership  property  among  all  the  cre- 
ditors in  proportion  to  the  amount  of  their  several  claims;  notice  of  which 
shall  be  given  in  the  Oazette;  but  debts  due  to  Her  Majesty  shall  first  be  paid  or 
secured. 

Assignments  and  securities  in  fraud  of  creditors  to  be  void.  15.  Every  sale, 
assignment  or  transfer,  of  the  property  or  effects  of  any  such  partnership  made 
by  such  partnership  when  actually  insolvent  or  bankrupt,  or  in  contemplation  of 
insolvency  or  bankruptcy,  or  after  or  in  contemplation  of  the  insolvency  or  bank- 
ruptcy of  any  partner,  with  the  intent  of  giving  a  preference  to  any  creditor  or  cre- 
ditors of  such  partnership  over  any  other  creditor  or  creditors  thereof,  and  every 
judgment  confessed,  hen  created,  or  security  given,  by  such  partnership,  or  any 
partner  thereof,  under  the  like  circumstances,  and  with  the.  like  intent,  shall  be 
void  as  against  the  creditors  of  such  partnership. 

Claims  of  special  partners  to  be  postponed  in  case  of  bankruptcy  to  other  cre- 
ditors. 16.  In  case  of  the  insolvency  or  bankruptcy  of  the  partnership  no  special 
partner  shall  under  any  circumstances  be  allowed  to  claim  as  a  creditor  until  the 
claims  of  all  the  other  creditors  of  the  partnership  shall  be  satisfied. 
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Actions,  by  and  against  whom.  17.  All  suits  respecting  the  business  of  such 
partnership  shall  be  prosecuted  by  and  against  the  general  partners  only,  except 
in  those  cases  where  special  partners  shall  be  held  severally  responsible. 

Alterations  in  names  of  partners  to  be  certified  and  published.  18.  Every  alte- 
ration which  shall  be  made  in  the  names  of  the  partners,  in  the  nature  of  the  busi- 
ness, or  in  the  capital  or  shares  thereof,  or  in  any  other  matter  specified  in  the  ori- 
ginal certificate,  shall  be  deemed  a  dissolution  of  the  partnership,  unless  a  certi- 
ficate of  such  alteration  shall  have  been  made  and  signed,  and  such  certificate 
shall  have  been  registered  and  published,  in  the  manner  hereinbefore  provided 
with  respect  to  the  original  formation  of  siich  partnership;  and  any  such  partnership 
which  shall  in  any  manner  be  carried  on  after  any  such  alteration  shall  have  been 
made,  otherwise  than  in  accordance  with  this  enactment,  shaU  be  deemed  a  general 
partnership,  unless  renewed  as  a  special  partnership  in  accordance  with  the  pro- 
visions of  the  next  section  of  this  Act. 

Continuance  of  partnership  to  be  certified  and  published.  19.  Every  renewal 
or  continuance  of  such  partnership  beyond  the  time  originally  fixed  for  its  duration 
shall  be  certified  and  registered,  and  notice  thereof  shaU  be  given,  in  the  manner 
herein  required  for  its  original  formation;  and  every  such  partnership  which  shall 
be  otherwise  renewed  or  continued  shall  be  deemed  a  general  partnership. 

Dissolution.  20.  Except  as  hereinbefore  provided,  no  dissolution  of  such  part- 
nership shall  take  place,  except  by  operation  of  law,  unless  a  notice  thereof  shall 
be  registered  in  the  same  manner  as  the  original  certificate,  and  unless  such  notice 
shall  be  pubUshed  for  six  successive  weeks  in  the  Gazette. 

Rights  and  liabilities.  21.  In  all  cases  not  otherwise  herein  provided  for,  the 
members  of  hmited  partnerships  shall  be  subject  to  aU  the  liabilities,  and  entitled 
to  aU  the  rights  of  general  partners. 

Dividends  and  profits.  22.  A  certificate  of  the  dividends  interest  or  profits 
derived  from  any  such  partnership  by  the  special  partners,  shall,  as  often  as  the  same 
shall  be  ascertained  or  declared,  be  signed  by  the  general  partners  or  one  of  them, 
setting  forth  the  amount  of  the  actual  cash  payments  originally  subscribed  and 
paid  by  the  special  partners,  and  the  dividend  or  profits  and  sums  of  money  de- 
clared payable  under  such  statement  to  each  of  aU  the  partners;  which  certificate 
shall  be  registered  in  the  office  of  the  Registrar  of  the  Supreme  Court;  but  no 
such  dividend  shall  be  declared  for  any  period  of  less  than  one  year. 

Book  to  be  procured  by  Prothonotary.  May  be  inspected.  Fees  to  Prothonotary. 
23.  The  Registrar  of  the  Supreme  Cout  shall  procure  at  the  public  expense,  a 
suitable  book  in  which  be  registered  or  recorded  the  certificates  and  notices  above 
mentioned;  which  book  shaU  be  open,  during  office  hours,  to  the  inspection  of 
aU  persons  desiring  to  view  the  same,  on  payment  to  the  said  Prothonotary  of  the 
fee  of  two  shillings  and  the  said  Prothonotary  shall  be  entitled  to  receive  the 
sum  of  £  1  for  registering  or  recording  every  such  certificate  and  notice  as  herein- 
before mentioned;  and  such  book  and  the  entries  therein  shall  be  receivable  in 
evidence  in  any  Court  of  law  or  equity  in  these  Islands. 


b)  No.  10  of  1902.   An  Act  to  declare  and  amend  the  Law  of  Partnership 

(24th  June,  1902).^) 


Nature  of  partnership. 

Definition  of  partnership.  1,  1.  Partnership  is  the  relation  which  subsists  be- 
tween persons  carrying  on  a  business  in  common  with  a  view  of  profit.  2.  But  the 
relation  between  members  of  any  company  or  association  which  is:  a)  Registered 
under  any  Act  of  the  Legislature  of  these  Islands  which  shall  be  hereafter  passed 
for  the  incorporation  and  regulation  of  Joint  Stock  Companies,  or  any  other  Act 
of  the  Legislature  of  these  Islands,  or  any  Act  of  the  Imperial  ParHament  for  the 
time  being  in  force  in  these  Islands  relating  to  the  registration  of  joint  stock  com- 

1)  The  references  (Imp.)  are  to  the  Imperial  Partnership  Act,  1890,  (63  &  64  Vic.  c.  39). 
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panics;  or  b)  Formed  or  incorporated  by  or  in  pursuance  of  any  other  Act  of  the 
Legislature  of  these  Islands,  or  of  the  Imperial  Parliament  or  letters  patent,  or 
Royal  Charter;  is  not  a  partnership  within  the  meaning  of  this  Act. 

Imp.  §  1,  there  is  no  Joint  Stock  Companies  Act  in  force  in  Bermuda.  See  note  to  Act 
No.  27  of  1885,  infra. 

2-^.  =  Imp.  §§  2^  (1). 

Relations  of  'partners  to  persons  deeding  with  them. 
5—8,  =  Imp.  §§  5—8. 

9,  =  Imp.  §  9,  except :  "and  in  Scotland  severally  also"  and  "in  England  or 
Ireland"  are  omitted. 

10—18.  =  Imp.  §§  10—18. 

Relations  of  partners  to  one  another. 

19.  =  Imp.  §  19. 

20.  =  Imp.  §  20,  except:  in  (2)  "or  in  Scotland  the  title  to  and  interest  in  any 
heritable  estate"  is  omitted;  in  (3)  "or  in  Scotland  of  any  heritable  estate"  is  omitted. 

21.  =  Imp.   §21. 

22.  =  Imp.  §22,  except:  "or  any  heritable  estate,"  "or  moveable,"  and  "or 
heritable"  are  omitted. 

Procedure  against  partnership  property  for  a  partner's  separate  judgment  debts. 
23.  1 .  After  the  commencement  of  this  Act  a  writ  of  execution  shall  not  issue  against 
any  partnership  property  except  on  a  judgment  against  the  firm.  2.  The  Court 
may,  on  the  application  by  petition  of  any  judgment  creditor  of  a  partner,  make 
an  order  charging  that  partner's  interest  in  the  partnership  property  and  profits 
Avith  payment  of  the  amount  of  the  judgment  debt  and  interest  thereon,  and  may 
by  the  same  or  a  subsequent  order  appoint  a  receiver  of  that  partner's  share  of 
profits  (whether  already  declared  or  accruing),  and  of  any  other  money  which  may 
be  coming  to  him  in  respect  of  the  partnership,  and  direct  all  accounts  and  inqui- 
ries, and  give  all  other  orders  and  directions  which  might  have  been  directed  or 
given  if  the  charge  had  been  made  in  favour  of  the  judgment  creditor  by  the  partner, 
or  which  the  circumstances  of  the  case  may  require.  3.  The  other  partner  or  part- 
ners shall  be  at  hberty  at  any  time  to  redeem  the  interest  charged,  or  in  case  of  a 
sale  being  directed,  to  purchase  the  same. 

Imp.   §  23. 

24—34.  =  Imp.  §§  24—34. 

35.  =  Imp.  §  35,  except:  in  (a)  "or  in  Scotland  by  cognition"  is  omitted. 

36.  =  Imp.  §  36,  except :  (2)  reads  as  toUows :  "An  advertisement  in  the  Gazette 
shall  be  notice  as  to  persons  who  had  not  deahngs  with  the  firm  before  the  date 
of  the  dissolution  or  change  so  advertised." 

37-^0.  =  Imp.  §§  37—40. 

41.  =  Imp.  §41,  except:  "is"  is  omitted  before  (b). 

42.  =  Imp.  §42,  except:  in  (2)  "future  or  other  share  of  profits"  is  substi- 
tuted for  "further  or  other  share  of  profits." 

43—44.  =  Imp.  §§  43—44. 

Definitions  of  "Court"  and  "business".  45.  In  this  Act,  unless  the  contrary 
intention  appears:  The  expression  "the  Court"  means  the  Court  of  Chancery  of 
these  Islands.   The  word  "business"  iucludes  every  trade,  occupation,  or  profession. 

46.  =  Imp.  §  46. 

Power  to  make  rules.  47,  The  Coiu-t  shall  have  power  to  make  such  rules  or 
orders  as  it  shall  deem  necessary  for  carrying  into  effect  the  provisions  of  this  Act 
so  far  as  they  relate  to  the  jurisdiction  of  the  Court. 

Commencement  of  Act.  48.  This  Act  shall  come  into  operation  on  the  first 
day  of  October,  one  thousand  nine  hundred  and  two. 

Imp.    §49. 

Short  title.    49.    This  Act  may  be  cited  as  The  Partnership  Act,  1902. 
Imp.   §  50. 
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Companies/) 

No.  27  of   1885.    An  Act  relating  to  Suits  against  Public  Companies 
abroad  having  Agencies  in  these  Islands  (10  th  November,  1885). 


Companies  incorporated  abroad  but  trading  through  local  agencies  made  liable 
to  be  sued  in  the  Court  of  General  Assize  in  respect  of  causes  of  action  arising  in  these 
Islands.  Service  of  process  on  local  agent  sufficient.  Power  to  Court  to  protect  defen- 
dant companies  against  surprise.  1.  Companies  and  corporate  bodies  incorporated 
out  of  these  Islands,  for  banking,  insurance,  or  other  trading  purposes,  and  doing 
business  in  these  Islands  by  agents  or  branches,  may  be  sued,  at  law  or  in  equity, 
in  the  Court  of  General  Assize  of  these  Islands,  for  any  cause  of  action,  legal  or  equi- 
table, arising  in  whole  or  in  part  in  these  Islands,  by  the  name  whereby  they  are, 
or  purport  to  be,  associated  or  incorporated,  or  under  which  they  carry  on  business 
in  these  Islands;  and  service  of  any  process,  pleading,  rule,  or  notice  on  the  agent, 
or  any  one  of  the  agents,  or  manager,  of  the  company  or  association  in  these  Islands 
shall  be  deemed  good  and  sufficient  service  on  the  company ;  and  all  such  suits  may 
be  prosecuted  and  carried  on  to  judgment  or  decree  in  like  manner  as  if  the  defen- 
dant company  were  formed,  or  incorporated,  or  estabUshed  in  these  Islands,  or 
had  its  principal  place  of  business  therein;  provided  that  in  all  such  suits  and  pro- 
ceedings it  shall  be  competent  to  the  Court  to  make  such  orders  with  respect  to 
pleading  and  practice  as  the  Court  shall  deem  necessary  for  securing  the  defendant 
company  against  surprise,  or  undue  haste  in  prosecuting  the  suit  or  other  proceeding. 

Time  may  be  allowed  to  agent  to  communicate  with  company.  2.  The  Court  or  a 
Judge  at  Chambers  may  on  sufficient  cause  shewn  allow  reasonable  time  for  the 
agent  or  manager  to  communicate  with  the  defendant  company  and  may  make  such 
order  with  respect  thereto,  and  on  such  terms  or  conditions,  as  justice  may  require. 

Judgment  in  any  such  suit  to  bind  the  real  estate  and  execution  to  bind  the 
personal  estate  of  the  company  in  these  islands.  3.  If  judgment  shall  pass,  or  any 
decree  or  order  shall  be  made,  in  any  such  suit  or  proceeding,  in  favour  of  the  plain- 
tiff or  person  suing,  or  against  the  defendant  company,  such  judgment  or  decree 
shall  be  or  create  a  charge  on  any  real  estate  of  the  company  in  these  Islands,  and 
execution  or  other  process  for  enforcing  such  judgment  or  decree  may  be  sued  out 
in  Hke  manner  and  form  against  the  defendant  company  as  if  such  company  were 
established  or  had  its  principal  place  of  business  in  these  Islands,  or  as  near  thereto 
as  circumstances  will  permit,  or  in  such  form  as  the  Court,  or  a  Judge  at  Chambers, 
shall  sanction,  and  may  be  served  on  the  agent  or  manager,  and  shall  bind  the 
assets  of  the  company  in  these  Islands  or  which  then  are  in,  or  afterwards  shall 
come  to,  the  hands  or  under  the  control  of  such  agent  or  manager,  subject  always 
to  the  agent's  or  manager's  lawful  charges  or  commissions  thereon. 

Agent  may  be  examined  as  to  defendant  company's  assets  in  these  Islands. 
4.    After  any  judgment  or  decree  given,  or  any  order  made,  in  any  suit  against  the 

1)  There  is  no  Companies  Act  in  force  in  the  Colony.  Certain  local  companies  with  limited 
liability  are  incorporated  under  special  Acts.  These  companies,  and  the  Acts  governing  them, 
are  as  follows: 

Bermuda  Coal  Co.  —  Act  No.  21  of  1884. 

Bermuda  Telephone  Co.  —  Act  No.  2  of  1886/87. 

Bank  of  Bermuda  —  Acts  No.  6  of  1890,   10  of  1911,  and  30  of  1911. 

Princess  Hotel  Co.  —  Acts  Nos.  35  of  1890,  II.  and  56  of  1900. 

Bermuda  Fire  &  Marine  Insurance  Co.  —  Acts  Nos.  16  of  1903  and  25  of  1904. 

N.  T.  Butterfield  &  Son  Bank  —  Act  No.  11  of  1904. 

Bermuda  Electric  Light,  Power,  and  Traction  Co.  —  Acts  Nos.  21  of  1904,  2  of  1907,  15 
of  1910.     See  Hamilton  v.  Bermuda,  etc.,  Co.,  Royal  Gazette,  28th  December,  1907. 

Hamilton  Dry  Goods  Co.  —  Act  No.  34  of  1905. 

St.  George's  Hotel  Co.  —  Act  No.  3  of  1906. 

Bermuda  Hotel  Co.  —  Act  No.  18  of  1907. 

Bermuda  Green  Vegetable  Growers  Association  —  Act  No.  32  of  1907. 

HamUton  Hotel  Co.  —  Act  No.  37,  of  1907.    See  also  Act  No.  8  of  1908. 

Royal  Gazette  Co.  —  Act  No.  40  of  1907. 

Colonist  Press  Co.  —  Act  No.  1  of  1908. 

Bermuda  Boat  &  Canoe  Club  —  Act  No.  3  of  1909. 

Bermuda- Atlantic  Hotel  —  Act  No.  26  of  1911. 
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defendant  company,  it  shall  be  lawful  for  the  Court,  or  a  Judge  at  Chambers,  to 
cause  the  agents  or  managers  of  the  company  to  be  examined  from  time  to  time 
on  oath  before  the  Court  or  a  Judge  concerning  the  assets  or  property  of  the  com- 
pany in  these  Islands;  and  it  shall  be  lawful  for  the  Court  or  Judge  to  make  such 
order  therein  as  to  justice  may  pertain,  and  such  order  may,  if  the  Court  or  Judge 
shall  so  order,  be  enforced  against  any  agent  or  manager  personally. 

Appeal  to  Court  against  order  of  Judge  at  Chambers.  5.  From  every  order  of 
any  Judge  at  Chambers  made  under  this  Act  there  shaU  always  he  an  appeal  to  the 
Court;  and  the  Court  shall  have  power,  by  any  special  or  general  order,  to  direct 
how  such  appeal  shall  be  conducted,  and  also  shall  have  power  on  any  such  appeal 
to  vary  or  rescind  the  order  appealed  against,  or  to  make  such  other  order  in  the 
matter  as  the  Court  shall  see  fit. 

Costs  to  be  in  the  discretion  of  the  Court.  6.  In  any  suit  or  proceeding  under 
this  Act  the  Court  shall  have  power  to  allow  such  costs  to  either  party,  whether 
as  between  chent  and  sohcitor,  or  as  between  party  and  party,  as  to  the  Court 
shall  seem  fit. 

This  Act  not  to  derogate  from  existing  rights  against  absent  companies.  7. 
Nothing  in  this  Act  contained  shall  prevent  any  person  proceeding  against  any  com- 
pany or  association  of  persons  out  of  these  Islands,  or  the  assets,  property,  or  effects 
of  any  company  or  association  of  persons  out  of  these  Islands,  in  hke  manner  as 
if  this  Act  had  not  been  passed. 


Trading  Stamps. 
No.  7  of  1905.   The  Trading  Stamp  Act,   1905  (17th  March,   1905). 

Interpretation.  1.  In  this  Act,  unless  the  context  otherwise  requires,  the  follow- 
ing expressions  and  words  shall  have  the  meanings  assigned  to  them  in  this  section : 
1.  "Trading  stamp"  means  any  stamp,  ticket,  coupon,  label,  or  other  similar  de- 
vice, which  wiU  entitle  the  holder  thereof  on  presentation  thereof,  either  singly  or 
in  any  definite  number,  to  receive  either  directly  from  the  vendor  or  indirectly 
from  any  other  person  money  or  goods.  2.  "Money"  means  British  money.  3.  "Goods" 
means  goods,  wares,  or  merchandise.  4.  "Vendor"  means  any  person  engaged  in 
any  trade;  business,  profession,  or  occupation  who  on  or  in  consideration  of  the 
purchase  from  him  of  any  goods,  issues,  gives,  or  dehvers  to  the  purchaser  any 
trading  stamp. 

Vendors  not  to  issue  trading  stamps  unless  the  redeemable  value  is  stamped  or 
printed  thereon.  2.  After  this  Act  shall  come  into  operation  it  shall  not  be  lawful 
for  any  vendor  to  issue  any  trading  stamp  to  any  person  unless  the  same  shall  have 
legibly  stamped  or  printed  on  the  face  thereof  the  redeemable  value  thereof  in  money, 
which  shaU  not  be  less  than  one  fifth  of  a  penny. 

Trading  stamps  to  have  stamped  or  printed  thereon  the  name  of  the  vendor, 
and  to  be  redeemable  by  him  at  their  face  value.  3.  Every  trading  stamp  issued  by 
any  vendor  shall  have  legibly  stamped  or  printed  on  the  face  thereof  the  initials 
and  surmame,  or  corporate  or  firm  name,  of  the  vendor,  and  every  vendor  shall 
be  hable  upon  presentation  thereof  by  the  holder  to  redeem  aU  trading  stamps 
issued  by  such  vendor  at  the  face  value  thereof  in  money,  and  it  shall  not  be  neces- 
sary for  the  holder  to  have  any  stipulated  number  of  trading  stamps  before  being 
entitled  to  demand  redemption  of  the  same  in  money,  except  that  a  vendor  shall 
not  be  hable  to  redeem  any  trading  stamps  aggregating  in  face  value  less  than 
three  pence  nor  to  redeem  at  any  time  any  trading  stamps  the  face  value  of  which 
is  a  fractional  part  of  one  permy. 

Goods  kept  by  any  vendor  to  be  supplied  in  exchange  for  stamps  to  have  value 
marked  thereon  and  corresponding  number  of  stamps,  4.  Every  vendor  who  has 
or  keeps  on  his  business  premises  any  goods  to  be  dehvered  or  supplied  to  the  holders 
of  trading  stamps  issued  by  such  vendor  in  exchange  for  such  trading  stamps  shall 
legibly  mark  on  each  article  the  value  thereof  in  money,  and  the  corresponding 
number  of  trading  stamps  issued  by  such  vendor  which  will  be  received  by  him  in 
exchange  for  such  article,  and  the  holder  of  any  trading  stamps  of  such  vendor  shall 
be  entitled  to  demand  and  receive  such  article  from  such  vendor  in  exchange  for  the 
number  of  stamps  so  marked  thereon. 
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Penalties  on  vendors  issuing  trading  stamps  without  the  value  or  name  there- 
on. 5.  Any  vendor  who  shall  issue  any  trading  stamp  which  has  not  legibly  stamped 
or  printed  on  the  face  thereof  the  redeemable  value  thereof  in  money,  and  the  ini- 
tials and  surname,  or  corporate  or  firm  name,  of  the  vendor,  shall  be  liable  on  con- 
viction before  any  two  Justices  of  the  Peace,  or  any  Pohce  Magistrate,  to  such 
penalty  not  exceeding  five  pounds  for  a  first  offence,  and  not  exceeding  ten  pounds 
for  a  second  or  any  subsequent  offence  as  the  Justices  or  Police  Magistrate  shall 
award,  besides  costs  of  prosecution  if  awarded. 

Remedy  where  vendor  refuses  to  redeem  stamps.  6.  If  any  vendor  shall  refuse 
to  redeem  any  trading  stamps  as  required  by  the  third  section  of  this  Act  the  holder 
of  such  stamps  shall  be  entitled  to  recover  the  face  value  thereof  from  the  vendor 
as  a  debt. 

Publication  of  Act.  7.  This  Act  shall  be  published  in  the  Gazette  as  soon  as 
practicable  after  the  passing  thereof. 

Exemptions  from  operation  of  Act.  8.  This  Act  shall  not  apply  in  any  of  the 
following  cases :  1 .  To  any  printed  ticket,  coupon,  label,  or  other  voucher  which  is 
placed  in  or  on  any  wrapper  package  or  goods  supphed  in  that  condition  by  any 
merchant  or  manufacturer  abroad  to  any  person  in  these  Islands  and  sold  by  him 
in  the  hke  condition,  where  it  is  clearly  indicated  on  such  ticket,  coupon,  label, 
or  other  voucher  that  it  is  redeemable  in  the  manner  indicated  thereon  only  by  such 
merchant  or  manufacturer,  or  on  his  behalf  by  the  person  selhng  the  same;  2.  To 
any  printed  ticket,  coupon,  label,  or  other  voucher  which  is  placed  by  any  merchant 
or  tradesman  in  these  Islands  in  or  on  any  wrapper,  package,  or  goods  supphed 
by  him  in  that  condition  to  any  person  who  sells  the  same  in  the  hke  condition, 
where  it  is  clearly  indicated  on  such  ticket,  coupon,  label,  or  other  voucher  that 
it  is  redeemable  in  the  manner  indicated  thereon  only  by  such  merchant  or  tradesman ; 
3.  To  any  printed  ticket,  coupon,  label,  or  other  voucher  issued  by  any  merchant 
or  tradesman  in  his  own  name  to  a  cash  customer  at  the  time  of  the  purchase  by 
him  of  any  goods  from  such  merchant  or  tradesman,  where  it  is  clearly  indicated 
on  such  ticket,  coupon,  label,  or  other  voucher  that  it  is  redeemable  in  the  manner 
indicated  thereon  only  by  such  merchant  or  tradesman.  Provided  that,  in  any  prose- 
cution for  any  offence  under  this  Act  in  which  the  defendant  claims  exemption 
under  any  of  the  provisions  of  this  section  the  burden  of  proving  such  exemption 
shall  be  on  the  defendant. 

Commencement  on  1  July  1905,  or  later  by  proclamation,  and  duration,  31  De- 
cember, 1907.  9.  This  Act  shall  come  into  operation  on  the  first  day  of  July  next 
or  on  such  later  date  as  the  Governor  shall  notify  by  proclamation  for  the  purpose, 
and  shall  continue  in  force  until  and  throughout  the  last  day  of  December  one  thou- 
sand nine  hundred  and  seven. 

The  Act  has  been  continued  in  force  to  31st  December,  1912.  —  Act  No.  26  of  1907,  §  1. 


Bills  of  Lading. 

No.  2  of  1863.   An  Act  to  adopt  certain  Provisions  of  the  Law  of 
England  relating  to  Bills  of  Lading  (3d  August,  1863). 


Consignee  and  endorsee  to  have  rights  and  liabilities  of  suit  for  the  property  con- 
veyed in  bills  of  lading.  1.  Every  consignee  of  goods  named  in  a  bill  of  lading,  and 
every  endorsee  of  a  bill  of  lading  to  whom  property  in  the  goods  therein  mentioned 
shall  pass,  upon  or  by  reason  of  such  consignment  or  endorsement,  shall  have  trans- 
ferred to  and  vested  in  him  all  rights  of  suit,  and  be  subject  to  the  same  liabihties, 
in  respect  of  such  goods,  as  if  the  contract  contained  in  the  bill  of  lading  had  been 
made  with  himself. 

No  rights  against  original  shipper  or  consignee  or  endorsee  to  be  prejudiced. 
2.  Nothing  herein  contained  shall  prejudice  or  effect  any  right  of  stoppage  in  tran- 
htu,  or  any  right  to  claim  freight  against  the  original  shipper  or  owner,  or  any  habi- 
sity  of  the  consignee  or  endorsee,  be  reason  or  in  consequence  of  his  being  such 
consignee  or  endorsee,  or  of  his  receipt  of  the  goods  by  reason  or  in  consequence 
of  such  consignment  or  endorsement. 
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Bill  of  lading  good  evidence  of  the  articles  it  specifies  against  master,  unless, 
etc.  Proviso.  3.  Every  bill  of  lading  in  the  hands  of  a  consignee  or  endorsee  for 
valuable  consideration,  representing  goods  to  have  been  shipped  on  board  a  vessel, 
shall  be  conclusive  evidence  of  such  shipment  as  against  the  master  or  other  person 
signing  the  same,  notwithstanding  that  such  goods  or  some  part  thereof  may  not 
have  been  so  shipped;  unless  such  holder  of  the  bUl  of  lading  shall  have  had  actual 
notice  at  the  time  of  receiving  the  same,  that  the  goods  had  not  been  in  fact  laden 
on  board;  provided,  that  the  master  or  other  person  so  signing  may  exonerate 
himseK  in  respect  of  such  misrepresentation  by  showing  that  it  was  caused  without 
any  default  on  his  part,  and  whoUy  by  the  fraud  of  the  shipper,  or  of  the  holder, 
or  of  some  person  under  whom  the  holder  claims. 

A  carrier's  liability  continues  until  the  goods  are  delivered  to  the  consignee  or  his  agent 
(e.  g.,  a  carman).  A  mere  placing  on  the  wharf,  and  removal  by  a  carman  or  other  person  without 
the  knowledge  or  authority  of  the  freight  clerk  is  not  a  delivery.  —  Fraser  v.  Burrows,  Royal 
Gazette,  26th  AprU,  1883. 

Bills  of  Exchange.^) 

No.  3  of  1874.   An  Act  to  amend  the  Law  relating  to  Bonds  and 
Promissory  Notes  (16  th  July,  1874). 


Repeal  of  6  of  1786.  1.  The  Act  entitled  "An  Act  for  the  better  recovery  of 
debts  due  on  promissory  notes  and  the  assignment  of  bonds,  obhgations  and 
notes"  is  hereby  repealed,  except  as  to  any  contracts,  rights,  or  UabUities  already 
obtained  or  contracted  before  the  passing  of  this  Act,  which  may  be  sued  on  and 
enforced  as  i£  this  Act  had  not  been  passed. 

Promissory  notes  who  liable  on.  2.  All  notes  in  writing  that  after  the  passing 
of  this  Act  shall  be  made  and  signed  by  any  person,  or  body  politic  or  corporate 
or  by  the  servant  or  agent  of  any  corporation,  banker,  merchant,  or  trader  who 
is  usually  entrusted  by  him  or  them  to  sign  such  promissory  notes  for  him  or  them 
whereby  such  person,  body  poUtic  and  corporate,  his  or  their  servant  or  agent 
doth  or  shall  promise  to  pay  to  any  other  person,  body  pohtic  or  corporate,  his  or 
their  order,  or  unto  bearer  any  sum  of  money  mentioned  in  such  note,  shall  be  con- 
strued and  taken  to  be  by  virtue  thereof  due  and  payable  to  any  such  person, 
or  body  poUtic  or  corporate,  to  whom  the  same  is  made  payable;  and  also  every 
such  note  payable  to  any  person,  body  pohtic  or  corporate,  or  his  or  their  order, 
shall  be  assignable  or  endorsable  over  in  the  same  manner  as  bills  of  exchange, 
and  the  person,  or  body  poUtic  or  corporate,  to  whom  such  sum  of  money  is  or 
shall  be  by  such  note  made  payable,  shall  and  may  maintain  an  action  for  the  same 
against  the  person,  or  body  pohtic  or  corporate,  who  or  whose  servant  or  agent 
signed  the  same;  and  any  person,  or  body  politic  or  corporate,  to  whom  such  note 
that  is  payable  to  any  person,  or  body  poUtic  or  corporate,  or  his  or  their  order, 
is  endorsed  or  assigned,  or  the  money  therein  mentioned  ordered  to  be  paid  by 
endorsement  thereon,  shaU  or  may  maintain  his  or  their  action  for  such  sum  of 
money,  either  agaiost  the  person,  or  body  poUtic  or  corporate,  who  or  whose  ser- 
vant or  agent  signed  such  note,  or  against  any  of  the  persons  that  endorsed  the 
same,  in  Uke  manner  as  in  cases  of  bills  of  exchange. 

Bonds  or  bills,  who  liable  on.  3.  It  shall  be  lawful  for  any  person,  or  body 
poUtic  or  corporate,  to  assign  by  endorsement  or  otherwise  any  bond,  biU,  or  other 
obUgation  by  which  the  payment  of  money  may  be  secured  to  such  person,  or  body 
poUtic  or  corporate,  to  any  other  person  or  body  poUtic  or  corporate,  and  the  as- 
signee or  endorsee  of  such  bond,  bUl,  or  other  obUgation,  his  and  their  executors, 
administrators  or  successors,  shaU  by  virtue  of  such  assignment  or  endorsement 

1)  The  law  relating  to  bills  of  exchange,  promissory  notes,  and  cheques  is  in  a  most  unsatis- 
factory state.  There  are  no  local  Acts  in  force,  except  the  one  here  reprinted.  By  custom  the 
general  law  of  England  relating  to  these  instruments  is  observed.  Days  of  grace  are  allowed, 
but  inland  notes,  payable  at  local  banks,  are  ordinarily  so  worded  as  to  exclude  days  of  grace. 
Crossed  cheques  are  not  ordinarily  in  use.  There  are  no  bank  holidays,  but  on  Christmas  Day, 
the  day  after  Christmas  Day,  Good  Friday,  Victoria  Day  (24th  May),  Boxing  Day,  and  days 
appointed  by  the  Governor  as  public  holidays  the  banks  are  closed.  There  is  no  stamp  duty 
on  biUs,  notes,  and  cheques. 


BANKEXJPTCY.  725 

have  lawful  power  to  commence  and  prosecute  any  suit  at  law  in  his  or  their  own 
name  or  names,  for  the  recovery  of  any  debt  due  by  such  bond,  bill,  or  other  obli- 
gation as  the  first  obUgee,  his  executors  or  administrators,  might  or  could  lawfully 
have  done.  Provided  that  in  any  suit  under  this  clause,  on  any  such  bond,  biU,  or 
other  obhgation  so  made  assigned  or  endorsed,  the  plaintiff  shall  allow  the  defend- 
ant to  set  off  all  lawful  demands  of  the  defendant  against  the  original  obligee, 
which  were  incurred  or  became  due  before  the  defendant  had  notice  of  such  assign- 
ment or  endorsement. 

Bills  of  exchange  not  affected.  4.  Nothing  in  this  Act  shall  affect  the  law  relat- 
ing to  biUs  of  exchange,  or  the  respective  rights  or  liabilities  of  persons  consequent 
on  the  endorsement  or  assignment  of  bills  of  exchange. 


Public  Holidays. 
No.  18  of  1901.    The  Victoria  Day  Act,  1901  (3d  October,  1901). 


The  24th  May  to  be  called  Victoria  Day.  1.  From  and  after  the  passing  of  this 
Act  the  twentyfourth  day  of  May  in  each  year  shall  be  called  "Victoria  Day"  to 
perpetuate  the  memory  of  our  late  Most  Gracious  Sovereign  Lady  Queen  Victoria. 

See  note  to  Act  No.  3  of  1874. 

Victoria  Day  to  be  observed  as  a  public  holiday  in  all  public  offices.  2.  Victoria 
Day,  or,  if  that  day  fall  on  a  Sunday,  the  foUowing  Monday,  shall  hereafter  in  each 
year  be  observed  as  a  pubhc  holiday  in  all  the  pubhc  offices  of  the  Colony,  and, 
except  as  hereinafter  provided,  no  pubhc  officer  shaU  on  that  day  be  required  to 
perform  any  pubhc  duty  or  service ;  provided  that  the  said  day  shall  only  be  observed 
as  a  post  office  holiday  on  the  same  conditions  as  other  post  office  hohdays  under 
the  provisions  of  the  fourth  section  of  The  Post  Office  Act,  1900;  and  provided 
also  that  nothing  herein  contained  shall  prevent  any  part  of  the  work  of  the  Revenue 
Department  being  performed  on  the  said  day  in  cases  expressly  provided  for  or 
allowed  by  law  with  respect  to  other  office  hohdays  in  that  Department. 


Bankruptcy. 

a)  No.  27  of  1876.   An  Act  to  provide  for  the  better  Administration 
of  the  Estates  of  Insolvent  Debtors  (4th  November,  1876).^) 

Preliminary. 

Short  title.    1.    This  Act  may  be  cited  as  the  Bermuda  Bankruptcy  Act,  1876. 

Imp.   §  1. 

Interpretation  of  certain  terms  in  the  Act.  2.  In  this  Act,  if  not  inconsistent 
with  the  context,  the  following  terms  have  the  meanings  hereinafter  respectively 
assigned  to  them,  that  is  to  say:  "The  Court"  shall  mean  the  Court  having  juris- 
diction in  bankruptcy  as  by  this  Act  provided.  "The  Registrar"  shall  mean  the 
Registrar  of  "the  Court"  as  above  defined.  "Prescribed"  shall  mean  prescribed  by 
Rules  of  Court  to  be  made  as  in  this  Act  provided.  "Property"  shall  mean  and  in- 
clude money,  goods,  things  in  action,  land,  and  every  description  of  property, 
whether  real  or  personal ;  also  obHgations,  easements,  and  every  description  of  estate, 
interest  and  profit,  present  or  future,  vested  or  contingent,  arising  out  of  or  inci- 
dent to  property  as  above  defined.  "Debt  provable  in  bankruptcy"  shall  include 
any  debt  or  habiUty  by  this  Act  made  provable  in  bankruptcy.  "Person"  shall 
include  a  body  corporate.  "Gazette"  shall  mean  any  newspaper  in  which  Govern- 
ment notices  are  pubMshed  by  authority. 

Imp.  §  168. 


1)  The  references  in  the  notes  (Imp.)  are  to  the  Imperial  Bankrv/ptcy  Act,  1883,  (46  &  47 
Vic.  c.  52),  unless  otherwise  indicated. 
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Part  I.    Adjudication  and  Vesting  of  Property. 

Adjudication. 

Petition  for  adjudication  in  bankruptcy.  3.  A  single  creditor,  or  two  or  more 
creditors,  if  the  debt  due  to  sucii  single  creditor,  or  the  aggregate  amount  of  debts 
due  to  such  several  creditors  from  any  debtor  amount  to  a  sum  of  not  less  than 
fifty  pounds,  may  present  a  petition  to  the  Court,  praying  that  the  debtor  be  ad- 
judged a  bankrupt,  and  alleging  as  the  ground  for  such  adjudication  any  one  or 
more  of  the  following  acts  or  defaults,  hereinafter  deemed  to  be  and  included  under 
the  expression  "acts  of  bankruptcy:"  1.  That  the  debtor  has,  in  Bermuda  or  else- 
where, made  a  conveyance  or  assignment  of  his  property  to  a  trustee  or  trustees 
for  the  benefit  of  his  creditors  generally;  2.  That  the  debtor  has,  in  Bermuda  or 
elsewhere,  made  a  fraudulent  conveyance,  gift,  dehvery,  or  transfer  of  his  property, 
or  of  any  part  thereof;  3.  That  the  debtor  has,  with  intent  to  defeat  or  delay  his  cre- 
ditors, done  any  of  the  following  things,  namely  departed  out  of  Bermuda,  or  beuig 
out  of  Bermuda  remained  out  of  Bermuda,  or  departed  from  his  dweUing  house, 
or  otherwise  absented  himseK,  or  begun  to  keep  house;  4.  That  the  debtor  has 
filed  ia  the  prescribed  manner  in  the  Court  a  declaration  admitting  his  inabihty 
to  pay  his  debts;  5.  That  execution  issued  against  the  debtor  on  any  legal  process 
for  the  purpose  of  obtaining  payment  of  not  less  than  fifty  pounds  has  been  levied 
by  seizure  and  sale  of  his  goods;  6.  That  the  creditor  presenting  the  petition  has 
served  in  the  prescribed  manner  on  the  debtor  a  debtor's  summons  requiring  the 
debtor  to  pay  a  sum  due,  of  an  amount  of  not  less  than  fifty  pounds,  and  that  the 
debtor  has,  for  a  space  of  three  weeks  succeeding  the  service  of  such  summons, 
neglected  to  pay  such  sum,  or  to  secure  or  compdund  for  the  same.  But  no  person 
shall  be  adjudged  a  bankrupt  on  any  of  the  above  grounds  unless  the  act  of  bank- 
ruptcy on  which  the  adjudication  is  grounded  has  occurred  within  six  months  be- 
fore the  presentation  of  the  petition  for  adjudication;  moreover,  the  debt  of  the 
petitioning  creditor  must  be  a  Uquidated  sum  due  at  law  or  in  equity,  and  must 
not  be  a  secured  debt,  imless  the  petitioner  state  in  his  petition  that  he  wiU  be  ready 
to  give  up  such  security  for  the  benefit  of  the  creditors  in  the  event  of  the  debtor 
being  adjudicated  a  bankrupt,  or  unless  the  petitioner  is  wiUing  to  give  an  estimate 
of  the  value  of  his  security,  in  which  latter  case  he  may  be  admitted  as  a  petitioning 
creditor  to  the  extent  of  the  balance  of  the  debt  due  to  him  after  deducting  the 
value  so  estimated,  but  he  shall,  on  an  appUcation  being  made  by  the  trustee 
within  the  prescribed  period  after  the  date  of  adjudication,  give  up  his  security 
to  such  trustee  for  the  benefit  of  the  creditors  upon  payment  of  such  estima- 
ted value. 

Imp.  §§4,6. 

Proceedings  in  relation  to  a  debtor's  summons.  4.  A  debtor's  summons  may 
be  granted  by  the  Court  on  a  creditor  proving  to  its  satisfaction  that  a  debt  suffi- 
cient to  support  a  petition  in  bankruptcy  is  due  to  him  from  the  person  against 
whom  the  summons  is  sought,  and  that  the  creditor  has  failed  to  obtain  payment 
of  his  debt  after  using  reasonable  efforts  to  do  so.  The  summons  shall  be  in  the 
prescribed  form,  resembhng,  as  nearly  as  circumstances  admit,  a  writ  issued  by 
the  Court  of  General  Assize.  It  shall  state  that  in  the  event  of  the  debtor  failing 
to  pay  the  sum  specified  in  the  summons,  or  to  compound  for  the  same  to  the  satis- 
faction of  the  creditor,  a  petition  may  be  presented  against  him,  praying  that  he 
may  be  adjudged  a  bankrupt.  The  summons  shall  have  an  endorsement  thereon 
to  the  like  effect,  or  such  other  prescribed  endorsement  as  may  be  best  calculated 
to  indicate  to  the  debtor  the  nature  of  the  document  served  upon  him,  and  the  con- 
sequences of  inattention  to  the  requisitions  therein  made.  Any  debtor  served  with 
a  debtor's  summons  may  appl^  to  the  Court  in  the  prescribed  manner,  and  within 
the  prescribed  time,  to  dismiss  such  summons  on  the  ground  that  he  is  not  indebted 
to  the  creditor  serving  such  summons,  or  that  he  is  not  indebted  to  such  amount 
as  will  justify  such  creditor  in  presenting  a  bankruptcy  petition  against  him ;  and  the 
Court  may  dismiss  the  summons,  with  or  without  costs,  if  satisfied  with  the  alle- 
gations made  by  the  debtor,  or  it  may,  upon  such  security  (if  any)  being  given  as 
the  Court  may  require  for  payment  to  the  creditor  of  the  debt  alleged  by  him  to  be 
due,  and  the  cost  of  estabUshing  such  debt,  stay  all  proceedings  on  the  summons 
for  such  time  as  will  be  required  for  the  trial  of  the  question  relating  to  such  debt 
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which  question  may  be  tried  by  the  Court  with  or  without  the  assistance  of  a  jury 
as  by  this  Act  provided  for. 
Imp.  §7. 

Proceedings  on  petition.  5.  A  petition  praying  that  a  debtor  may  be  adjudged 
a  bankrupt,  in  this  Act  referred  to  as  a  bankruptcy  petition,  shall  be  served  in  the 
prescribed  manner.  At  the  hearing  the  Court  shall  require  proof  of  the  debt  of  the 
petitioning  creditor,  and  of  the  act  of  bankruptcy,  or  if  more  than  one  act  of  bank- 
ruptcy is  alleged  in  the  petition,  of  some  one  of  the  alleged  acts  of  bankruptcy, 
and,  if  satisfied  with  such  proof,  shall  adjudge  the  debtor  to  be  bankrupt.  The  Court 
may  adjourn  the  petition,  either  conditionally  or  unconditionally,  for  the  procure- 
ment of  further  evidence,  or  for  any  other  just  cause,  or  may  dismiss  the  petition, 
with  or  without  costs,  as  the  Court  thinks  just. 

Imp-   §§4,  7. 

Proceedings  if  debt  of  petitioning  creditor  is  contested.  6,  When  the  debtor 
appears  on  the  petition,  and  denies  that  he  is  indebted  to  the  petitioner,  or  that  he 
is  indebted  to  such  amount  as  would  Justify  the  petitioner  in  presenting  a  bankruptcy 
petition  against  him,  the  Court,  upon  such  security  (if  any)  being  given  as  the  Court 
may  require  for  payment  to  the  petitioner  of  any  debt  which  may  be  estabhshed 
against  him  in  due  course  of  law,  and  of  the  costs  of  estabhshing  such  debt,  may 
stay  all  proceedings  on  the  petition  for  such  time  as  may  be  required  for  trial  of  the 
question  relating  to  such  debt,  and  such  trial  shall  be  had  in  manner  hereinafter 
provided  with  respect  to  disputed  debts  under  debtor's  summonses.  Where  pro- 
ceedings are  stayed  the  Court  may,  if  by  reason  of  the  delay  caused  by  such  stay 
of  proceedings  or  for  any  other  cause  it  thinks  just,  adjudge  the  debtor  a  bankrupt 
on  the  petition  of  some  other  creditor,  and  shall  thereupon  dismiss,  upon  such  terms 
as  it  thinks  just,  the  petition  proceedings  in  which  have  been  stayed  as  aforesaid. 

Imp.  §7  (5,  6). 

Advertisement  of  order  of  adjudication.  7.  A  copy  of  an  order  of  the  Court 
adjudging  the  debtor  to  be  a  bankrupt  shall  be  published  in  the  Gazette  and  the 
date  of  such  order  shall  be  the  date  of  the  adjudication  for  the  purposes  of  this  Act, 
and  the  production  of  a  copy  of  the  Gazette  containing  such  order  as  aforesaid  shall 
be  conclusive  evidence  in  all  legal  proceedings  of  the  debtor  having  been  duly  ad- 
judged a  bankrupt,  and  of  the  date  of  the  adjudication. 

Imp.  §  13. 

Definition  of  commencement  of  bankruptcy.  8.  The  bankruptcy  of  a  debtor 
shall  be  deemed  to  have  relation  back  to  and  commence  at  the  time  of  the  act  of 
bankruptcy  being  completed  on  which  the  order  is  made  adjudging  him  to  be  bank- 
rupt or  if  the  bankrupt  is  proved  to  have  committed  more  acts  of  bankruptcy  than 
one  to  have  relation  back  to  and  commence  at  the  time  of  the  first  of  the  acts  of 
bankruptcy  that  may  be  proved  to  have  been  committed  by  the  bankrupt  within 
twelve  months  next  preceding  the  order  of  adjudication,  but  the  bankruptcy  shall 
not  relate  to  any  prior  act  of  bankruptcy  unless  it  be  that  at  the  time  of  committing 
sucn  prior  act  the  bankrupt  was  indebted  to  some  creditor  or  creditors  in  a  sum 
or  sums  sufficient  to  support  a  petition  in  bankruptcy,  and  unless  such  debt  or 
debts  are  stiU.  remaining  due  at  the  time  of  the  adjudication. 

Imp.  §  43. 

Creditors  bound  by  bankruptcy  proceedings.  9.  Where  a  debtor  shall  be  adjudi- 
cated a  bankrupt  no  creditor  to  whom  the  bankrupt  is  indebted  in  respect  of  any 
debts  provable  in  the  bankruptcy  shall  have  any  remedy  against  the  property  or 
person  of  the  bankrupt  in  respect  of  such  debt  except  in  manner  directed  by  this 
Act.  But  this  section  shall  not  affect  the  power  of  any  creditor  holding  a  security 
upon  the  property  of  the  bankrupt  to  realize  or  otherwise  deal  with  such  security 
in  the  same  manner  as  he  would  have  been  entitled  to  realize  or  deal  with  the  same 
if  this  section  had  not  been  passed. 

Imp.  §  9  (1). 

Power  of  Court  after  presentation  of  petition  to  restrain  suits,  etc.,  and  appoint 
receiver.  10.  The  Court  may  at  any  time  after  the  presentation  of  a  bankruptcy 
petition  against  the  debtor  restrain  further  proceedings  in  any  action,  suit,  execution, 
or  other  legal  process  against  the  debtor  in  respect  of  any  debt  provable  in  bank- 
ruptcy or  it  may  allow  such  proceedings  whether  in  progress  at  the  commencement 
of  the  bankruptcy  or  commenced  during  its  continuance  to  proceed  upon  such 
terms  as  the  Court  may  think  just.  The  Court  may  also  at  any  time  after  the  presenr 
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tation  of  such  petition  appoint  a  receiver  or  manager  of  the  property  or  business 
of  the  debtor  against  whom  the  petition  is  presented  or  of  any  part  thereof  and  may 
direct  immediate  possession  to  be  taken  of  such  property  or  business  or  any  part 
thereof. 

Imp.  §  9  (2). 

Appointment  of  trustee. 

Meeting  of  creditors  for  appointment  of  persons  to  administer  bankrupt's  pro- 
perty. 11.  When  an  order  has  been  made  adjudging  a  debtor  bankrupt,  herein 
referred  to  as  an  order  of  adjudication,  the  property  of  the  bankrupt  shall  become 
divisible  amongst  his  creditors  in  proportion  to  the  debts  proved  by  them  in  the 
bankruptcy  and  for  the  purpose  of  effecting  such  division  the  Court  shall  as  soon 
as  may  be  summon  a  general  meeting  of  his  creditors  and  the  creditors  assembled 
at  such  meeting  shaU  and  may  do  as  follows:  1.  They  shall  by  resolution  appoint 
some  fit  person,  whether  a  creditor  or  not,  to  fill  the  office  of  trustee  of  the  property 
of  the  bankrupt  at  such  remuneration  as  they  may  from  time  to  time  determine 
if  any ;  or  they  may  resolve  to  leave  his  appointment  to  the  committee  of  inspection 
hereinafter  mentioned;  2.  They  shall  when  they  appoint  a  trustee  by  resolution 
declare  what  security  is  to  be  given  and  to  whom  by  the  person  so  appointed  before 
he  enters  on  the  office  of  trustee;  3.  They  shall  by  resolution  appoint  some  other 
fit  persons  not  exceeding  three  in  number  and  being  creditors  qualified  to  vote  at 
such  first  meeting  of  creditors  as  is  in  this  Act  mentioned  or  authorised  in  the  pre- 
scribed form  by  creditors  so  qualified  to  vote  to  form  a  committee  of  inspection  for 
the  purpose  of  superintending  the  administration  by  the  trustee  of  the  bankrupt's 
property;  4.  They  may  by  resolution  give  directions  as  to  the  manner  in  which 
the  property  is  to  be  administered  by  the  trustee  and  it  shall  be  the  duty  of  the 
trustee  to  conform  to  such  directions  unless  the  Court  for  some  just  cause  otherwise 
orders. 

Imp.    §§  20,   21. 

Description  of  bankrupt's  property  divisible  among  creditors.  12.  The  property 
of  the  bankrupt  divisible  among  his  creditors  and  in  this  Act  referred  to  as  the  pro- 
perty of  the  bankrupt  shaU  not  comprise  the  f oUowing  particulars :  1 .  Property  held 
by  the  bankrupt  on  trust  for  any  other  person;  2.  The  tools  (if  any)  of  his  trade 
and  the  necessary  wearing  apparel  and  bedding  of  himself  his  wife  and  children 
to  a  value  inclusive  of  tools  and  apparel  and  bedding  not  exceeding  twenty  pounds 
in  the  whole.  But  it  shall  comprise  the  following  particulars :  3.  All  such  property 
as  may  belong  to  or  be  vested  in  the  bankrupt  at  the  commencement  of  the  bank- 
ruptcy or  may  be  acquired  by  or  devolve  on  him  during  its  continuance;  4.  The  capa- 
city to  exercise  and  to  take  proceedings  for  exercising  all  such  powers  in  or  over 
or  in  respect  of  property  as  might  have  been  exercised  by  the  bankrupt  for  his  own 
benefit  at  the  commencement  of  his  bankruptcy  or  during  its  continuance;  5.  AU 
goods  and  chattels  being  at  the  commencement  of  the  bankruptcy  in  the  possession, 
order,  or  disposition  of  the  bankrupt  by  the  consent  and  permission  of  the  true 
owner  of  which  goods  and  chattels  the  bankrupt  is  reputed  owner  or  of  which  he 
has  taken  upon  himself  the  sale  or  disposition  as  owner :  Provided,  that  things  in  action 
other  than  debts  due  to  him  in  the  course  of  his  trade  or  business  shall  not  be 
deemed  goods  and  chattels  within  the  meaning  of  this  clause. 

Imp.    §  44. 

Regulations  as  to  first  meeting  of  creditors.  13.  The  general  meeting  of  cre- 
ditors to  be  summoned  as  aforesaid  by  the  Court  and  in  this  Act  referred  to  as  the 
first  meeting  of  creditors  shall  be  held  in  the  prescribed  manner  and  subject  to  the 
prescribed  regulations  as  to  the  quorum,  adjournment  of  meeting,  and  all  other 
matters  relating  to  the  conduct  of  the  meeting  or  the  proceedings  thereat.  Provided 
that :  1 .  The  meeting  shall  be  presided  over  by  the  Registrar  or  in  the  event  of  his 
being  unable  to  attend  through  iHness  or  any  unavoidable  cause  by  such  chairman 
as  the  meeting  may  elect;  2.  A  person  shall  not  be  entitled  to  vote  as  a  creditor 
unless  at  or  previously  to  the  meeting  he  has  in  the  prescribed  manner  proved  a 
debt  provable  under  the  bankruptcy  to  be  due  to  him;  3.  A  creditor  shall  not  vote 
at  the  said  meeting  in  respect  of  any  unhquidated  or  contingent  debt  or  any  debt 
the  value  of  which  is  not  ascertained;  4.  A  secured  creditor  shall  for  the  purpose 
of  voting  be  deemed  to  be  a  creditor  only  in  respect  of  the  balance  (if  any)  due  to 
him  after  deducting  the  value  of  his  security  and  the  amount  of  such  balance  shaU 
until  the  security  be  realized  be  determined  in  the  prescribed  manner.  He  may  however 
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at  or  previously  to  the  meeting  of  creditors  give  up  the  security  to  the  trustee  and 
thereupon  he  shall  rank  as  a  creditor  in  respect  of  the  whole  sum  due  to  him;  5.  A 
"secured  creditor"  shall  in  this  Act  mean  any  creditor  holding  any  mortgage,  charge, 
or  lien  on  the  bankrupt's  estate  or  any  part  thereof  as  security  for  a  debt  due  to 
him.  6.  Votes  may  be  given  either  personally  or  by  proxy;  7.  An  ordinary  resolu- 
tion shall  be  decided  by  a  majority  in  value  of  the  creditors  present  personally  or 
by  proxy  at  the  meeting  or  voting  on  such  resolution;  8.  A  special  resolution  shall 
be  decided  by  a  majority  in  number  and  three -fourths  in  value  of  the  creditors 
present  personally  or  by  proxy  at  the  meeting  and  voting  on  such  resolution. 
Imp.   §  15,   Sehed.  II. 

Devolution  of  property  on  trustee.  14.  Until  a  trustee  is  appointed  the  Re- 
gistrar shall  be  the  trustee  for  the  purposes  of  this  Act  and  immediately  upon  the 
order  of  adjudication  being  made  the  property  of  the  bankrupt  shall  vest  in  the 
Registrar.  On  the  appointment  of  a  trustee  the  property  shall  forthwith  pass  to 
and  vest  in  the  trustee  appointed.  The  expression  "trustee"  when  used  in  this  Act 
shall  include  the  person  for  the  time  being  fiUing  the  office  of  trustee  whether  he 
be  the  Registrar  or  not,  but  when  the  Registrar  holds  the  office  of  trustee  he  shall 
unless  the  Court  otherwise  orders  in  the  administration  of  the  property  of  the  bank- 
rupt apply  to  the  Court  for  directions  as  to  the  mode  of  administering  such  property 
and  shall  not  take  possession  thereof  unless  directed  by  the  Court. 

Imp.    §  54. 

Evidence  of  appointment  of  trustee.  15.  The  appointment  of  a  trustee  shall 
be  reported  to  the  Court  and  the  Court  upon  being  satisfied  that  the  requisite  secu- 
rity has  been  entered  into  by  him  shall  give  a  certificate  declaring  him  to  be  trustee 
of  the  bankruptcy  named  in  the  certificate  and  such  certificate  shall  be  conclusive 
evidence  of  the  appointment  of  the  trustee  and  such  appointment  shall  date  from 
the  date  of  the  certificate.  When  the  Registrar  holds  the  office  of  trustee  or  when 
the  trustee  is  changed  a  hke  certificate  of  the  Court  may  be  made  declaring  the  per- 
son therein  named  to  be  trustee  and  such  certificate  shall  be  conclusive  evidence 
of  the  person  therein  named  being  trustee. 

Part  II.    Administration  of  Property. 

General  provisions. 

Conduct  of  bankrupt.  16.  The  bankrupt  shall  to  the  utmost  of  his  power  aid 
in  the  reaUzation  of  his  property  and  the  distribution  of  the  proceeds  amongst 
his  creditors.  He  shaU  produce  a  statement  of  his  affairs  to  the  first  meeting  of 
creditors  and  shaU  be  pubhcly  examined  thereon  on  a  daj^  to  be  named  by  the 
Court  and  subject  to  such  adjourned  pubhc  examination  as  the  Court  may  direct. 
He  shall  give  such  inventory  of  his  property,  such  Ust  of  his  creditors  and  debtors, 
and  of  the  debts  due  to  and  from  them  respectively,  submit  to  such  examination 
in  respect  of  his  property  or  his  creditors,  attend  such  meetings  of  his  creditors, 
wait  at  such  times  on  the  trustee,  execute  such  powers  of  attorney,  conveyances, 
deeds,  and  instruments,  and  generally  do  all  such  acts  and  things  in  relation  to  his 
property  and  the  distribution  of  the  proceeds  amongst  his  creditors  as  may  be  rea- 
sonably required  by  the  trustee,  or  may  be  prescribed  by  rules  of  Court,  or  be  direc- 
ted by  the  Court  by  any  special  order  or  orders  made  in  reference  to  any  particular 
bankruptcy,  or  made  on  the  occasion  of  any  special  apphcation  by  the  trustee  or 
any  creditor.  If  the  bankrupt  wilfully  faU  to  perform  the  duties  imposed  on  him 
by  this  section  or  if  he  fail  to  dehver  up  possession  to  the  trustee  of  any  part  of  his 
property  which  is  divisible  amongst  his  creditors  under  this  act,  and  which  may 
for  the  time  being  be  in  the  possession  or  under  the  control  of  such  bankrupt,  he 
shall  in  addition  to  any  other  punishment  to  which  he  may  be  subject  be  guilty 
of  a  contempt  of  Court  and  may  be  punished  accordingly. 

Imp.   §  24. 

Conduct  of  trustee  and  appeal  to  Court  against  trustee.  17.  The  trustee  shall 
in  the  administration  of  the  property  of  the  bankrupt  and  in  the  distribution  thereof 
amongst  his  creditors  have  regard  to  any  directions  that  may  be  given  by  resolu- 
tion of  the  creditors  at  any  general  meeting  or  by  the  committee  of  inspection  and 
any  directions  so  given  by  the  creditors  at  any  general  meeting  shall  be  deemed 
to  override  any  directions  given  by  the  committee  of  inspection;  the  trustee  shall 
call  a  meeting  of  the  committee  of  inspection  once  at  least  every  three  months, 
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when  they  shall  audit  his  accounts,  and  determine  whether  any  or  what  dividend 
is  to  be  paid;  he  may  also  call  special  meetings  of  the  said  committee  as  he  thinks 
necessary.  Subject  to  the  provisions  of  this  Act  and  to  such  directions  as  aforesaid 
the  trustee  shall  exercise  his  ovrai  discretion  in  the  management  of  the  estate  and 
its  distribution  amongst  the  creditors.  The  trustee  may  from  time  to  time  summon 
general  meetings  of  the  creditors  for  the  purpose  of  ascertaining  their  wishes;  he 
may  also  apply  to  the  Court  in  manner  prescribed  for  directions  in  relation  to  any 
particular  matter  arising  under  the  bankruptcy.  The  bankrupt  or  any  creditor, 
debtor,  or  other  person  aggrieved  by  any  act  of  the  trustee  may  apply  to  the  Court, 
and  the  Court  may  confirm,  reverse,  or  modify  the  act  complained  of  and  make 
such  order  in  the  premises  as  it  may  think  just.  The  Court  may  from  time  to  time 
during  the  continuance  of  bankruptcy  summon  general  meetings  of  the  creditors 
for  the  purpose  of  ascertaining  their  wishes,  and  may,  if  the  Court  thinks  fit,  direct 
the  Registrar  to  preside  at  such  meetings.  The  trustee  shall  in  relation  to  and  for 
the  purpose  of  acquiring  or  retaining  possession  of  the  property  of  the  bankrupt 
be  in  the  same  position  in  all  respects  as  if  he  were  a  receiver  of  such  property  ap- 
pointed by  the  Coiurt  of  Chancery,  and  the  Court  may  on  his  application  eiiforce 
such  acquisition  or  retention  of  property  accordingly. 

Imp.  §  104. 

Regulations  as  to  general  meetings  of  creditors  subsequent  to  first  meeting. 
18.  The  provisions  of  this  Act  with  respect  to  the  first  general  meeting  of  creditors 
shall  apply  to  any  subsequent  general  meeting  of  creditors  in  a  bankruptcy  with 
this  exception  that  subsequent  meetings  of  creditors  may  be  summoned  by  the 
trustee,  or  by  a  member  of  the  committee  of  inspection  and  that  such  meetings 
may,  unless  otherwise  directed  by  the  Court,  in  the  case  of  meetings  summoned 
by  the  Court,  be  presided  over  by  any  person  chosen  by  the  creditors  assembled 
at  such  meeting,  and  that  any  creditor  whose  debt  has  been  proved  or  the  value 
of  whose  debt  has  been  ascertained  at  or  subsequently  to  such  first  meeting  shall 
be  allowed  to  be  present  and  to  vote  thereat. 

Dealings  with  bankrupt's  fro-perty. 

Possession  of  property  by  trustee.  19.  Where  any  portion  of  the  property  of 
the  bankrupt  consists  of  stock,  shares  in  ships,  shares,  or  any  other  property  trans- 
ferable in  the  books  of  any  company,  office,  or  person,  the  right  to  transfer  such, 
property  shall  be  absolutely  vested  in  the  trustee  to  the  same  extent  as  the  bank- 
rupt might  have  exercised  the  same  if  he  had  not  become  bankrupt.  Where  any 
portion  of  such  estate  consists  of  Crown  land  or  glebe  land  the  trustee  may  deal 
veith  the  same  manner  as  the  bankrupt  himself  but  for  his  bankruptcy  might  do. 
By  Crown  land  shall  be  meant  land.held  subject  to  a  quit  rent  commonly  so  called. 
By  glebe  land  shall  be  meant  land  held  under  any  sale  of  glebe  land  under  any  Act 
of  the  Legislature.  Where  any  portion  of  the  property  of  the  bankrupt  consists 
of  things  in  action  any  action,  suit,  or  other  proceeding  for  the  recovery  of  such 
things  instituted  by  the  trustee  shall  be  instituted  in  his  official  name  as  in  this 
Act  provided;  and  such  things  shall  for  the  purpose  of  such  action,  suit,  or  other 
proceeding  be  deemed  to  be  assignable  in  law  and  to  have  been  duly  assigned  to  the 
trustee  ia.  his  official  capacity.  The  trustee  shall  as  soon  as  may  be  take  possession 
of  the  deeds,  books,  and  documents  of  the  bankrupt  and  all  other  property  capable 
of  manual  dehvery.  The  trustee  shall  keep  in  such  manner  as  rules  of  Court  shaE 
direct  proper  books  in  which  he  shall  from  time  to  time  make  or  cause  to  be  made 
entries  or  minutes  of  proceedings  at  meetings,  and  of  such  other  matters  as  rules 
of  Court  shall  direct,  and  any  creditor  of  the  bankrupt  may  subject  to  the  control 
of  the  Court  personally  or  by  his  agent  inspect  such  books. 

Imp.   §  56. 

Disclaimer  as  to  onerous  property.  20.  When  any  property  of  the  bankrupt 
acquired  by  the  trustee  under  this  Act  consists  of  land  of  any  tenure  biurdened 
vsdth  onerous  covenants,  of  unmarketable  shares  in  companies,  of  unprofitable  con- 
tracts, or  of  any  other  property  that  is  unsaleable  or  not  readily  saleable,  by  reason 
of  its  binding  the  possessor  thereof  to  the  performance  of  any  onerous  act,  or  to 
the  payment  of  any  sum  of  money,  the  trustee,  notwithstanding  he  has  endeavoured 
to  sell  or  has  taken  possession  of  such  property  or  exercised  any  act  of  ownership 
in  relation  thereto,  may,  by  writing  under  his  hand,  disclaim  such  property,  and 
upon  the  execution  of  such  disclaimer  the  property  disclaimed  shall,  i£  the  same 
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is  a  contract  be  deemed  to  be  determined  from  the  date  of  the  order  of  adjudication, 
and  if  the  same  is  a  lease  be  deemed  to  have  been  surrendered  on  the  same  date, 
and  if  the  same  be  shares  in  any  company  be  deemed  to  be  forfeited  from  that  date, 
and  if  any  other  species  of  property  it  shall  revert  to  the  person  entitled  on  the  deter- 
mination of  the  estate  or  interest  of  the  bankrupt;  but  if  there  shall  be  no  person 
in  existence  so  entitled  then  in  no  case  shall  any  estate  or  interest  therein  remain  in 
the  bankrupt.  Any  person  interested  in  any  disclaimed  property  may  apply  to  the 
Court,  and  the  Court  may  upon  such  application  order  possession  of  the  disclaimed 
property  to  be  delivered  up  to  him,  or  make  such  other  order  as  to  the  possession 
thereof  as  may  be  just.  Aiiy  person  injured  by  the  operation  of  this  section  shall 
be  deemed  a  creditor  of  the  bankrupt  to  the  extent  of  such  injury  and  may  accord- 
ingly prove  the  same  as  a  debt  under  the  bankruptcy. 
Imp.   §  55. 

Limitation  of  time  for  disclaimer.  21.  The  trustee  shall  not  be  entitled  to  dis- 
claim any  property  in  pursuance  of  this  Act  in  cases  where  an  apphcation  in  writing 
has  been  made  to  him  by  any  person  interested  in  such  property  requiring  such 
trustee  to  decide  whether  he  will  disclaim  or  not,  and  the  trustee  has  for  a  period 
of  not  less  than  twenty-eight  days  after  the  receipt  of  such  apphcation  or  such  fur- 
ther time  as  may  be  allowed  by  the  Court  declined  or  neglected  to  give  notice  whether 
he  disclaims  the  same  or  not. 

Imp.   §  55  (4). 

Power  ol  trustee  to  deal  with  property.  22.  Subject  to  the  provisions  of  this 
Act,  the  trustee  shall  have  power  to  do  the  following  things:  1.  To  receive  and  de- 
cide upon  proof  of  debts  in  the  prescribed  manner  and  for  such  purpose  to  admin- 
ister oaths;  2.  To  carry  on  the  business  of  the  bankrupt  so  far  as  may  be  necessary 
for  the  beneficial  winding,  —  up  of  the  same ;  3.  To  bring  or  defend  any  action,  suit, 
or  other  legal  proceeding  relating  to  the  property  of  the  bankrupt;  4.  To  deal  with 
any  property  to  which  the  bankrupt  is  beneficially  entitled  as  tenant  in  tail  in  the 
same  manner  as  the  bankrupt  might  have  dealt  with  the  same;  and  the  several 
Acts  of  the  Legislature  of  these  Islands  enabling  the  holders  in  fee-tail  of  lands  in 
these  Islands  to  alter  the  teniure  of  the  same  to  fee-simple  shall  extend  and  apply 
to  proceedings  in  bankruptcy  under  this  Acts  as  if  those  Acts  were  here  reenacted 
and  made  apphcable  in  terms  to  such  proceedings;  5.  To  exercise  any  powers  the 
capacity  to  exercise  which  is  vested  in  him  under  this  Act  and  to  execute  aU  powers 
of  attorney,  deeds,  and  other  instruments  expedient  or  necessary  for  the  purpose 
of  carrjring  into  effect  the  provisions  of  this  Act;  6.  To  sell  aU  the  property  of  the 
bankrupt  (including  the  good  wiU  of  the  business  if  any  and  the  book  debts  due 
or  growing  due  to  the  bankrupt)  by  pubho  auction  or  private  contract  with  power 
if  he  thinks  fit  to  transfer  the  whole  thereof  to  any  person  or  company  or  to  sell 
the  same  in  parcels;  7.  To  give  receipts  for  any  money  received  by  him  which  re- 
ceipt shall  effectually  discharge  the  person  paying  such  moneys  from  all  respon- 
sibOity  in  respect  of  the  apphcation  thereof;  8.  To  prove,  rank,  claim,  and  draw 
a  dividend  in  the  matter  of  the  bankruptcy,  or  sequestration,  of  any  debtor  of  the 
bankrupt. 

Imp.  §56. 

Power  to  allow  bankrupt  to  manage  property.  23,  The  trustee  may  appoint 
the  bankrupt  himself  to  superintend  the  management  of  the  property  or  of  any 
part  thereof  or  to  carry  on  the  trade  of  the  bankrupt  (if  any)  for  the  benefit  of  the 
creditors  and  in  any  other  respect  to  aid  in  administering  the  property  in  such 
manner  and  on  such  terms  as  the  creditors  direct. 

Imp.   §  64. 

Power  of  trustee  to  compromise.  24.  The  trustee  may,  with  the  sanction  of 
the  committee  of  inspection,  do  all  or  any  of  the  following  things:  1.  Mortgage  or 
pledge  any  part  of  the  property  of  the  bankrupt  for  the  purpose  of  raising  money 
for  the  payment  of  his  debts ;  2.  Refer  any  dispute  to  arbitration,  compromise  all 
debt,  claims,  and  Habihties,  whether  present  or  future,  certain  or  contingent,  hqui- 
dated  or  unliquidated,  subsisting  or  supposed  to  subsist,  between  the  bankrupt 
and  any  debtor  or  person  who  may  have  incurred  any  HabUity  to  the  bankrupt, 
upon  the  receipt  of  such  sums,  payable  at  such  times,  and  generally  upon  such 
terms,  as  may  be  agreed  upon;  3.  Make  such  compromise  or  other  arrangement 
as  may  be  thought  expedient  with  creditors,  or  persons  claiming  to  be  creditors, 
in  respect  of  any  debts  provable  under  the  bankruptcy.   4.  Make  such  compromise 
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or  other  arrangement  as  may  be  thought  expedient  with  respect  to  any  claim  aris- 
ing out  of,  or  incidental  to,  the  property  of  the  bankrupt,  made  or  capable  of  being 
made,  on  the  trustee  by  any  person,  or  by  the  trustee  on  any  person;  5.  To  divide 
in  its  existing  form  amongst  the  creditors,  according  to  its  estimated  value,  any 
property  virhich  from  its  peculiar  nature,  or  other  special  circumstances,  can  not 
advantageously  be  realised  by  sale.  The  sanction  given  for  the  purposes  of  this 
section  may  be  a  general  permission  to  do  aU  or  any  of  the  above  mentioned  things 
or  a  permission  to  do  aU  or  any  of  them  in  any  specified  case  or  cases. 

Imp.  §57. 

Power  of  trustee  to  accept  composition  or  general  scheme  of  arrangement. 
25.  The  trustee  may,  with,  the  sanction  of  a  special  resolution  of  the  creditors  assem- 
bled at  any  meeting  of  which  notice  has  been  given  specifying  the  object  of  such 
meeting,  accept  any  composition  offered  by  the  bankrupt,  or  assent  to  any  general 
scheme  of  settlement  of  the  affairs  of  the  bankrupt,  upon  such  terms  as  may  be 
thought  expedient,  and  with  or  without  a  condition  that  the  order  of  adjudication 
is  to  be  annulled,  subject  nevertheless  to  the  approval  of  the  Court,  to  be  testi- 
fied by  the  Judge  of  the  Court  signing  the  instrument  containing  the  terms  of  such 
composition,  or  scheme,  or  embodjdng  such  terms  in  an  order  of  the  Court.  Where 
the  annuUing  the  order  of  adjudication  is  made  a  condition  of  any  composition 
with  the  bankrupt  or  of  any  general  scheme  for  the  liquidation  of  his  affairs  the 
Court  if  it  approves  of  such  composition  or  general  scheme  shall  annul  the  adjudi- 
cation on  an  appHcation  made  by  or  on  behalf  of  any  person  interested,  and  the 
adjudication  shall  be  annulled  from  and  after  the  date  of  the  order  of  annulling 
the  same.  The  provisions  of  any  composition  or  general  scheme  made  in  pursuance 
of  this  Act  may  be  enforced  by  the  Court  on  a  motion  made  in  a  summary  manner 
by  any  person  interested,  and  any  disobedience  of  the  order  of  the  Court  made  on 
such  motion  shall  be  deemed  to  be  a  contempt  of  Court.  The  approval  of  the  Court 
shall  be  conclusive  as  to  the  vaUdity  of  any  such  composition  or  scheme,  and  it 
shaU  be  binding  on  aU  the  creditors  so  far  as  relates  to  any  debts  due  to  them  and 
provable  under  the  bankruptcy. 

Trustee,  if  a  solicitor,  may  be  paid  for  services.  26.  A  trustee  shall  not  without 
the  consent  of  the  committee  of  inspection  employ  a  sohcitor  or  other  agent;  but 
where  the  trustee  is  himseK  a  sohcitor  he  may  contract  to  be  paid  a  certain  sum 
by  way  of  percentage  or  otherwise  as  a  remuneration  for  his  services  as  trustee 
including  all  professional  services;  and  any  such  contract  shall  notwithstanding 
any  law  to  the  contrary  be  lawful. 

Imp.   §  73  (2). 

Trustee  to  pay  moneys  into  bank.  27.  The  trustee  shall  pay  aU  sums  from 
time  to  time  received  by  him  to  such  person  or  persons  as  the  majority  of  the  cre- 
ditors in  number  and  value  at  any  general  meeting  shall  appoint;  and  if  he  at  any 
time  keep  in  his  hands  any  sum  exceeding  fifty  pounds  for  more  than  ten  days  he 
shall  be  subject  to  the  following  habUities,  that  is  to  say:  1.  He  shall  pay  interest 
at  the  rate  of  twenty  pounds  per  centum  per  annum  on  the  excess  of  such  sum  above 
fifty  pounds  as  he  may  retain  in  his  hands ;  2.  Unless  he  can  prove  to  the  satisfaction 
of  the  Court  that  his  reason  for  retaining  the  money  was  sufficient  he  shaU  on  the 
apphcation  of  any  creditor  be  dismissed  from  his  office  by  the  Court,  and  shall  have 
no  claim  for  remuneration,  and  be  hable  to  any  expenses  to  which  the  creditors 
may  be  put  by  or  in  consequence  of  his  dismissal. 

Imp.  §  75. 

Payment  of  debts  and  distribution  of  assets. 

Description  of  debts  provable  in  bankruptcy.  28.  Demands  in  the  nature  of  un- 
hquidated  damages  arising  otherwise  than  by  reason  of  a  contract  or  promise  shall 
not  be  provable  in  bankruptcy  and  no  person  having  notice  of  any  act  of  bankruptcy 
available  for  adjudication  against  the  bankrupt  shall  prove  for  any  debt  or  habil- 
ity  contracted  by  the  bankrupt  subsequently  to  the  date  of  his  so  having  notice. 
Save  as  aforesaid  ah  debts  and  UabUities,  present  or  future,  certain  or  contingent, 
to  which  the  bankrupt  is  subject  at  the  date  of  the  order  of  adjudication  or  to  which 
he  may  become  subject  during  the  continuance  of  the  bankruptcy  by  reason  of  any 
obUgation  incurred  previously  to  the  date  of  the  order  of  adjudication  shall  be 
deemed  to  be  debts  provable  in  bankruptcy  and  may  be  proved  in  the  prescribed 
manner  before  the  trustee  in  the  bankruptcy.   An  estimate  shall  be  made  accord- 
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ing  to  the  rules  of  the  Court  for  the  time  being  in  force  so  far  as  the  same  may  be 
applicable  and  where  they  are  not  apphcable  at  the  discretion  of  the  trustee  of  the 
value  of  any  debt  or  liability  provable  as  aforesaid  which  by  reason  of  its  being 
subject  to  any  contingency  or  contingencies  or  for  any  other  reason  does  not  bear 
a  certain  value.  Any  person  aggrieved  by  any  estimate  made  by  the  trustee  as 
aforesaid  may  appeal  to  the  Court  and  the  Court  may  if  it  think  the  value  of  the 
debt  or  Uability  incapable  of  being  fairly  estimated  make  an  order  to  that  effect 
and  upon  such  order  being  made  such  debt  or  habiUty  shall  for  the  purposes  of  this 
Act  be  deemed  to  be  a  debt  not  provable  in  bankruptcy;  but  if  the  Court  think 
that  the  value  of  the  debt  or  habihty  is  capable  of  being  fairly  estimated  it  may 
direct  such  value  to  be  assessed  with  the  consent  of  all  the  parties  interested  before 
the  Court  itself  without  the  intervention  of  a  jury  or  if  such  parties  do  not  consent 
by  a  jury  of  six  quahfied  persons  to  be  summoned  by  the  Court  in  a  summary 
manner  for  the  purpose  and  may  give  all  necessary  directions  for  such  purpose 
and  the  amount  of  such  value  when  assessed  shall  be  provable  as  a  debt  under 
the  bankruptcy.  "Liabihty"  shah  for  the  purposes  of  this  Act  include  any  com- 
pensation for  work  or  labour  done,  any  obhgation  or  possibiUty  of  an  obhgation  to 
pay  money  or  money's  worth  on  the  breach  of  any  express  or  implied  covenant,  con- 
tract, agreement,  or  undertaking  whether  such  breach  does  or  does  not  occur,  or  is  or  is 
not  likely  to  occur,  or  capable  of  occurring  before  the  close  of  the  bankruptcy,  and 
generally  it  shall  include  any  express  or  implied  engagement,  agreement,  or  under- 
taking to  pay,  or  capable  of  resulting  in  the  payment  of  money  or  money's  worth 
whether  such  payment  be  as  respects  amount  fixed  or  unliquidated;  as  respects 
time  present  or  future,  certain  or  dependent  on  any  one  contingency,  or  on  two 
or  more  contingencies ;  as  to  mode  of  valuation  capable  of  being  ascertained  by  fixed 
rules,  or  assessable  only  by  a  jury,  or  as  a  matter  of  opinion. 

Imp.  §  37. 

Preferential  debts.  29.  The  debts  hereinafter  mentioned  shall  be  paid  in  pri- 
ority to  all  other  debts.  Between  themselves  such  debts  shall  rank  equally  and  shall 
be  paid  in  fuU  unless  the  property  of  the  bankrupt  is  insufficient  to  meet  them  in 
which  case  they  shall  abate  in  equal  proportions  between  themselves,  that  is  to 
say :  1 .  AH  parochial  or  other  local  rates  and  taxes  due  from  him  at  the  date  of  the 
order  of  adjudication  and  having  become  due  and  payable  within  twelve  months 
next  before  such  time;  2.  All  wages  or  salary  of  any  clerk  or  servant  in  the  employ- 
ment of  the  bankrupt  at  the  date  of  the  order  of  adjudication  not  exceeding  six 
months'  wages  or  salary  and  not  exceeding  fifty  pounds ;  aU  wages  of  any  labourer 
or  workman  in  the  employment  of  the  bankrupt  at  the  date  of  the  order  of  adjudi- 
cation and  not  exceeding  two  months'  wages.  Save  as  aforesaid  aU.  debts  provable 
rmder  the  bankruptcy  shall  be  paid  pari  passu. 

Imp.  51  &  52  Vie.  c.  62,  §  1. 

Preferential  claims  in  case  of  apprenticeship.  30.  Where  at  the  time  of  the  pre- 
sentation of  the  petition  for  adjudication  any  person  is  apprenticed  or  is  an  ar- 
ticled clerk  to  the  bankrupt  the  order  of  adjudication  shall  if  either  the  bankrupt  or 
apprentice  or  clerk  give  notice  in  writing  to  the  trustee  to  that  effect  be  a  com- 
plete discharge  of  the  indenture  of  apprenticeship  or  articles  of  agreement,  and  if 
any  money  has  been  paid  by  or  on  behalf  of  such  apprentice  or  clerk  to  the  bank- 
rupt as  a  fee  the  trustee  may  on  the  apphcation  of  the  apprentice  or  clerk  or  of 
some  person  on  his  behalf  pay  such  sum  as  such  trustee  subject  to  an  appeal  to  the 
Court  thinks  reasonable  out  of  the  bankrupt's  property  to  or  for  the  use  of  the 
apprentice  or  clerk,  regard  being  had  to  the  amount  paid  by  him  or  on  his  behalf 
and  to  the  time  during  which  he  served  with  the  barikrupt  under  the  indenture 
or  articles  before  the  commencement  of  the  bankruptcy  and  to  the  other  circum- 
stances of  the  case.  Where  it  appears  expedient  to  a  trustee  he  may  on  the  apph- 
cation of  any  apprentice  or  articled  clerk  to  the  bankrupt  or  any  person  acting 
on  behalf  of  such  apprentice  or  articled  clerk  instead  of  acting  under  the  preceding 
provisions  of  this  section  transfer  the  indenture  of  apprenticeship  or  articles  of 
agreement  to  some  other  person. 

Imp.  §  41. 

Power  of  landlord  to  distrain  for  rent.  31.  The  landlord  or  other  person  to 
whom  any  rent  is  due  from  the  bankrupt  may  at  any  time  either  before  or  after 
the  commencement  of  the  bankruptcy,  distrain  upon  the  goods  or  effects  of  the 
bankrupt,  in  the  manner  allowed  by  law,  for  the  rent  due  to  him  from  the  bank- 
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rupt,  with  this  limitation,  that  if  such  distress  for  rent  be  levied  after  the  commence- 
ment of  the  bankruptcy  it  shall  be  available  only  for  one- year's  rent  accrued  due 
prior  to  the  date  of  the  order  of  adjudication;  but  the  landlord  or  other  person  to 
whom  the  rent  may  be  due  from  the  bankrupt  may  prove  under  the  bankruptcy 
for  the  overplus  due  for  which  the  distress  may  not  have  been  available. 
Imp.  §  42. 

Proof  in  case  of  rent  and  parochial  payment.  32.  When  any  rent  or  other  pay- 
ment falls  due  at  stated  periods  and  the  order  of  adjudication  is  made  at  any  time 
other  than  one  of  such  periods  the  person  entitled  to  such  rent  or  payment  may 
prove  for  a  proportionate  part  thereof  up  to  the  day  of  adjudication  as  if  such  rent 
or  payment  grew  due  from  day  to  day. 

Imp.   Sched.  II,  §  19. 

Interest  on  debts.  33.  Interest  on  any  debt  provable  in  bankruptcy  may  be 
allowed  by  the  trustee  under  the  same  circumstances  in  which  interest  would  have 
been  allowable  by  a  jury  if  an  action  had  been  brought  for  such  debt. 

Imp.  Sohed.  II,  §  20. 

Proof  in  respect  of  distinct  contracts.  34.  If  any  bankrupt  is  at  the  date  of  the 
order  of  adjudication,  liable  in  respect  of  distinct  contracts  as  member  of  two  or 
more  distinct  firms,  or  as  a  sole  contractor  and  also  as  member  of  a  firm,  the  circum- 
stance that  such  firms  are  in  whole  or  in  part  composed  of  the  same  individuals, 
or  that  the  sole  contractor  is  also  one  of  the  joint  contractors,  shall  not  prevent 
proof  in  respect  of  such  contracts  against  the  properties  respectively  Uable  under 
such  contracts. 

Imp.   Sched.  11,  §  18. 

Allowance  to  bankrupt  for  maintenance  or  service.  35.  The  trustee  with  the 
consent  of  the  creditors,  testified  by  a  resolution  passed  in  general  meeting,  may 
from  time  to  time  duriag  the  continuance  of  the  bankruptcy  make  such  allowance 
as  may  be  approved  by  the  creditors  to  the  bankrupt  out  of  his  property  for  the 
support  of  the  bankrupt  and  his  family,  or  in  consideration  of  his  services  if  he  is 
engaged  in  winding  up  his  estate. 

Imp.    §  64  (2). 

Set  off.  36.  Where  there  have  been  mutual  credits,  mutual  debts,  or  other 
mutual  deahngs  between  the  bankrupt  and  any  other  person  proving  or  claiming 
to  prove  a  debt  under  his  bankruptcy  an  account  shall  be  taken  of  what  is  due 
from  the  one  party  to  the  other  in  respect  of  such  mutual  dealings  and  the  sums 
due  from  the  one  party  shall  be  set  off  against  any  sum  due  from  the  other  party, 
and  the  balance  of  such  account  and  no  more  shall  be  claimed  or  paid  on  either 
side  respectively;  but  a  person  shall  not  be  entitled  under  this  section  to  claim 
the  benefit  of  any  set  off  against  the  property  of  a  bankrupt  in  any  case  where  he 
had  at  the  time  of  giving  credit  to  the  bankrupt  notice  of  an  act  of  bankruptcy 
committed  by  such  bankrupt  and  available  against  him  for  adjudication. 

Imp.  §  38. 

Provisions  as  to  secured  creditors.  37.  A  creditor  holding  a  specific  security 
on  the  property  of  the  bankrupt  or  any  part  thereof  may  on  giving  up  his  secu- 
rity prove  for  his  whole  debt.  He  shall  also  be  entitled  to  a  dividend  in  respect  of 
the  balance  due  to  him  after  reahzing  or  giving  credit  for  the  value  of  his  sesurity 
in  manner  and  at  the  time  prescribed.  A  creditor  holding  such  security  as  afore- 
said and  not  complying  with  the  foregoing  conditions  shall  be  excluded  from  aU 
share  in  any  dividend. 

Distribution  of  dividends.  38,  The  trustee  shall  from  time  to  time  when  the 
committee  of  inspection  determines  declare  a  dividend  amongst  the  creditors  who 
have  proved  to  his  satisfaction  debts  provable  in  bankruptcy,  and  shall  distribute 
the  same  accordingly  and  in  the  event  of  his  not  declaring  a  dividend  for  the  space 
of  six  months  he  shall  summon  a  meeting  of  the  creditors  and  explain  to  them 
his  reasons  for  not  declaring  the  same. 

Imp.  §  58. 

Provisions  for  creditors  residing  at  a  distance,  etc.  39.  In  the  calculation  and 
distribution  of  a  dividend  it  shall  be  obligatory  on  the  trustee  to  make  provision 
for  debts  provable  in  bankruptcy  appearing  from  the  bankrupt's  statements  or 
otherwise  to  be  due  to  persons  resident  in  places  so  distant  from  the  place  where 
the  trustee  is  acting  that  in  the  ordinary  course  of  communication  they  have  not 
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had  sufficient  time  to  tender  their  proofs  or  to  establish  them  if  disputed  and  also 
for  debts  provable  in  bankruptcy  the  subiect  of  claims  not  yet  determined. 
Imp.   §60.  ^     J  J  J 

Right  of  creditor  who  has  not  proved  debt  before  declaration  of  dividend.   40. 

Any  creditor  who  has  not  proved  his  debt  before  the  declaration  of  any  dividend 
or  dividends  shall  be  entitled  to  be  paid  out  of  any  moneys  for  the  time  being  in  the 
hand  of  the  trustee  any  dividend  or  dividends  he  may  have  failed  to  receive  before 
such  moneys  are  made  appUcable  to  the  payment  of  any  future  dividend  or  divi- 
dends but  he  shall  not  be  entitled  to  disturb  the  distribution  of  any  dividend  de- 
clared before  his  debt  was  proved  by  reason  that  he  has  not  participated  therein. 

Final  dividend.  41.  When  the  trustee  has  converted  into  money  all  the  property 
of  the  bankrupt  or  so  much  thereof  as  can  in  the  joint  opinion  of  himself  and  of  the 
committee  of  inspection  be  reahzed  mthout  needlessly  protracting  the  bankruptcy 
he  shall  declare  a  final  dividend  and  give  notice  of  the  time  at  which  it  will  be  distri- 
buted. 

Imp.  §  62. 

Bankrupt  entitled  to  surplus.  42.  The  bankrupt  shall  be  entitled  to  any  sur- 
plus remaining  after  payment  of  his  creditors  and  of  the  costs,  charges,  and  expenses 
of  the  bankruptcy. 

Imp.    §  65. 

No  action  for  dividend.  43.  No  action  or  suit  for  a  dividend  shall  lie  against 
the  trustee,  but  if  the  trustee  refuses  to  pay  any  dividend  the  Court  may  if  it  thinks 
fit  order  the  trustee  to  pay  the  same  and  also  to  pay  out  of  his  own  moneys  interest 
thereon  for  the  time  that  it  is  withheld  and  the  costs  of  the  application. 

Imp.   §63. 

Close  of  bankruptcy. 

Close  of  bankruptcy.  44.  When  the  whole  property  of  the  bankrupt  has  been 
reahzed  for  the  benefit  of  his  creditors  or  so  much  thereof  as  can  in  the  joint  opinion 
of  the  trustee  and  committee  of  inspection  be  reahzed  without  needlessly  pro- 
tractmg  the  bankruptcy,  or  a  composition  or  arrangement  has  been  completed,  the 
trustee  shall  make  a  report  accordingly  to  the  Court  and  the  Court  if  satisfied  that 
the  whole  of  the  property  of  the  bankrupt  has  been  realized  for  the  benefit  of  his 
creditors,  or  so  much  thereof  as  can  be  reahzed  without  needlessly  protracting  the 
bankruptcy,  or  that  a  composition  or  arrangement  has  been  completed,  shall  make 
an  order  that  the  bankruptcy  has  closed  and  the  bankruptcy  shaU  be  deemed  to  have 
closed  at  and  after  the  date  of  such  order.  A  copy  of  the  order  closing  the  bankruptcy 
may  be  pubhshed  in  the  Gazette  and  the  production  of  a  copy  of  such  Gazette  con- 
taining a  copy  of  the  order  shall  be  conclusive  evidence  of  the  order  having  been 
made  and  of  the  date  and  contents  thereof. 

Imp.  §  82. 

Discharge  of  bankrupt. 

Order  of  discharge.  45.  When  a  bankruptcy  is  closed  or  at  any  time  during 
its  continuance  with  the  assent  of  the  creditors  testified  by  a  special  resolution 
the  bankrupt  may  apply  to  the  Court  for  an  order  of  discharge;  but  such  discharge 
shall  not  be  granted  unless  it  is  proved  to  the  Court  that  one  of  the  following  con- 
ditions has  been  fulfilled,  that  is  to  say,  either  that  a  dividend  of  not  less  than  ten 
shilhngs  in  the  pound  has  been  paid  out  of  his  property,  or  might  have  been  paid 
except  through  the  negUgence  or  fraud  of  the  trustee,  or  that  a  special  resolution 
of  his  creditors  has  been  passed  to  the  effect  that  his  bankruptcy  or  the  failure 
to  pay  ten  shilhngs  in  the  pound  has  in  their  opinion  arisen  from  circumstances 
for  which  the  bankrupt  can  not  justly  be  held  responsible  and  that  they  desire  that 
an  order  of  discharge  should  be  granted  to  him ;  and  the  Court  may  suspend  for  such 
■  time  as  it  deems  to  be  just  or  withhold  altogether  the  order  of  discharge  in  the  cir- 
cumstances following;  namely,  if  it  appears  to  the  Court  on  the  representation  of 
the  creditors  made  by  special  resolution  of  the  truth  of  which  representation  the 
Court  is  satisfied,  or  by  other  sufficient  evidence,  that  the  bankrupt  has  made  de- 
fault in  giving  up  to  his  creditors  the  property  which  he  is  required  by  this  Act 
to  give  up;  or  that  a  prosecution  has  been  commenced  against  him  in  pursuance 
of  the  provision  relative  to  the  punishment  of  fraudulent  debtors  contained  in  the 
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Debtors  Act,  1876,  in  respect  of  any  offence  alleged  to  have  been  committed  by  him 
against  that  Act. 

Imp.    §  28. 

Effect  of  order  of  discharge.  46.  An  order  of  discharge  shall  not  release  the 
bankrupt  from  any  debt  or  habUity  incurred  by  means  of  any  fraud  or  breach  of 
trust  nor  from  any  debt  or  liability  whereof  he  has  obtained  forbearance  by  any  fraud 
but  it  shall  release  the  bankrupt  from  aU  other  debts  provable  under  the  bankruptcy 
with  the  exception  of :  1.  Debts  due  to  the  Crown;  2.  Debts  with  which  the  bank- 
rupt stands  charged  at  the  suit  of  the  Crown  or  of  any  person  for  any  offence  against 
a  statute  relating  to  any  branch  of  the  PubUc  Revenue  or  at  the  suit  of  the  Provost 
Marshal  General  or  other  PubHc  Officer  on  a  bail  bond  entered  into  for  the  ap- 
pearance of  any  person  prosecuted  for  any  such  offence.  And  he  shall  not  be  dis- 
charged from  such  excepted  debts  unless  the  Governor  of  these  Islands  by  and  with 
the  advice  and  consent  of  Her  Majesty's  Council  certify  in  writing  his  consent  to  his 
being  discharged  therefrom.  An  order  of  discharge  shaU  be  sufficient  evidence  of 
the  bankruptcy  and  of  the  vahdity  of  the  proceedings  thereon  and  in  any  pro- 
ceedings that  may  be  instituted  against  a  bankrupt  who  has  obtained  an  order  of 
discharge  in  respect  of  any  debt  from  which  he  is  released  by  such  order  the  bankrupt 
may  plead  that  the  cause  of  action  occured  before  his  discharge  and  may  give  this 
Act  and  the  special  matter  in  evidence. 

Imp.  §  30  (1—3). 

Exception  of  joint  debtors.  47.  The  order  of  discharge  shall  not  release  any 
person  who  at  the  date  of  the  order  of  adjudication  was  a  partner  with  the  bank- 
rupt or  was  jointly  bound,  or  had  made  any  joint  contract  with  him. 

Imp.  §  30  (4). 

Release  of  trustee. 

Release  of  trustee.  48.  When  the  bankruptcy  is  closed  the  trustee  shall  call 
a  meeting  of  the  creditors  to  consider  an  application  to  be  made  to  the  Court  for 
his  release.  At  the  meeting  the  trustee  shall  lay  before  the  assembled  creditors 
an  account  shewing  the  maimer  in  which  the  bankruptcy  has  been  conducted  with 
a  list  of  the  unclaimed  dividends,  if  any  outstanding,  and  shall  inform  the  meeting 
that  he  proposes  to  apply  to  the  Court  for  a  release.  The  creditors  assembled  at  the 
meeting  may  express  their  opinion  as  to  the  conduct  of  the  trustee  and  they  or  any 
of  them  may  appear  before  the  Court  and  oppose  the  release  of  the  trustee.  The 
Court  after  hearing  what  if  anything  can  be  urged  against  the  release  of  the  trustee 
shall  grant  or  withhold  the  release  accordingly,  and  if  it  withhold  the  release  shall 
make  such  order  as  it  thinks  just  charging  the  trustee  with  the  consequences  of  any 
act  or  default  he  may  have  done  or  made,  contrary  to  his  duty,  and  shall  suspend 
his  release  until  such  charging  order  has  been  complied  with  and  the  Court  thinks 
just  to  grant  the  release  of  the  trustee. 

Imp.  §  82  (1,  2). 

Duty  of  trustee  as  to  unclaimed  dividends  and  outstanding  property.  49.  Un- 
claimed dividends  and  any  other  monies  arising  from  the  property  of  the  bankrupt 
remaining  under  the  control  of  the  trustee  at  the  close  of  the  bankruptcy  of  any 
bankrupt  or  accruing  thereafter  shall  be  paid  into  the  Pubhc  Treasury  of  these 
Islands,  and  any  parties  entitled  thereto  may  claim  the  same  in  manner  directed 
by  the  rules  of  the  Court,  the  Receiver  General  being  entitled  to  deduct  therefrom 
a  commission  of  sixpence  in  the  pound  on  paying  out  the  same.  The  trustee  shall 
also  dehver  a  list  of  any  outstanding  property  of  the  bankrupt  to  the  prescribed 
persons  and  the  same  shall  when  practicable  be  got  in  and  appHed  for  the  benefit 
of  the  creditors  in  manner  prescribed. 

Effect  of  release  of  trustee.  50.  The  order  of  the  Court  releasing  the  trustee 
of  a  bankruptcy  shall  discharge  him  from  all  habUity  in  respect  of  any  act  done 
or  default  made  by  him  in  the  administration  of  the  affairs  of  the  bankrupt  or  other- 
wise in  relation  to  his  conduct  as  trustee  of  such  banlo-upt,  but  such  order  may  be 
revoked  by  the  Court  on  proof  that  it  was  obtained  by  fraud. 

Imp.   §82  (3). 

Status  of  undischarged  bankrupt. 

Status  of  undischarged  bankrupt.  51.  Where  a  person  who  has  been  made  bank- 
rupt has  not  obtained  his  discharge  then,  from  and  after  the  close  of  his  bankruptcy 
the  following  consequences  shall  ensue:  1.  No  portion  of  a  debt  provable  under 
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the  bankruptcy  shall  be  enforced  against  the  property  of  the  person  so  made  bank- 
rupt uiitil  the  expiration  of  three  years  from  the  close  of  the  bankruptcy,  and  during 
that  time  if  he  pay  to  his  creditors  such  additional  sum  as  wiU  with  the  dividends 
paid  out  of  his  property  during  the  bankruptcy  make  up  ten  shillings  in  the  pound 
he  shall  be  entitled  to  an  order  of  discharge  in  the  same  manner  as  if  a  dividend 
of  ten  shiUings  in  the  pound  had  originally  been  paid  out  of  his  property;  2.  At 
the  expiration  of  a  period  of  three  years  from  the  close  of  the  bankruptcy  if  the 
debtor  made  bankrupt  has  not  obtained  an  order  of  discharge  any  balance  remain- 
ing unpaid  in  respect  of  any  debt  proved  in  such  bankruptcy  (but  without  interest 
in  the  meantime)  shall  be  deemed  to  be  a  subsisting  debt  in  the  nature  of  a  judg- 
ment debt  and  subject  to  the  rights  of  any  persons  who  have  become  creditors 
of  the  debtor  since  the  close  of  his  bankruptcy  may  be  enforced  against  any  prop- 
erty of  the  debtor  wth  the  sanction  of  the  Court  but  to  the  extent  only  and  at 
the  time  and  in  manner  directed  by  such  Court  and  after  giving  such  notice  and 
doing  such  acts  as  may  be  prescribed  in  that  behalf. 

Audit. 

Registrar  to  be  auditor.  52.  The  trustee  having  had  his  quarterly  statement 
of  accounts  audited  by  the  committee  of  inspection  shaU  within  the  prescribed 
time  forward  the  certified  statement  in  the  prescribed  form  to  the  Registrar. 

Imp.   §  78  (1,  2). 

Return  of  accounts  to  Registrar.  53.  Every  trustee  of  a  bankrupt  shall  from 
time  to  time  as  may  be  prescribed  and  not  less  than  once  in  every  year  during  the 
bankruptcy  transmit  to  the  Registrar  a  statement  showing  the  proceedings  in  such 
bankruptcy  up  to  the  date  of  the  statement  containing  the  prescribed  particulars 
and  made  out  in  the  prescribed  form  and  any  trustee  failing  to  transmit  accounts 
in  compliance  with  this  section  shall  be  deemed  guilty  of  a  contempt  of  Court  and 
be  punishable  accordingly. 

Imp.  §  81. 

Duty  of  Registrar.  54.  The  Registrar  shall  examine  the  statements  transmitted 
to  him  and  shaU  call  the  trustee  to  account  for  any  misfeasance,  neglect,  or  omission 
which  may  appear  on  such  statements  and  may  require  the  trustee  to  make  good 
any  loss  the  estate  of  the  bankrupt  may  have  sustained  by  such  misfeasance,  neglect, 
or  omission.  If  the  trustee  faU  to  comply  with  such  requisition  of  the  Registrar 
the  Registrar  may  report  the  same  to  the  Court,  and  the  Court,  after  hearing  the 
explanation  if  any  of  the  trustee,  shall  make  such  order  in  the  premises  as  it  thinks 
just. 

Powers  of  Registrar.  55.  The  Registrar  may  at  any  time  require  any  trustee 
to  answer  any  inquiry  made  by  him  in  relation  to  any  bankruptcy  in  which  such 
trustee  is  engaged,  and  may  if  he  think  fit  apply  to  the  Court  to  examine  on  oath 
such  trustee,  or  any  other  person,  concerning  such  bankruptcy;  he  may  also  direct 
an  investigation  to  be  made  of  the  books  and  vouchers  of  the  trustees. 

Part  III.     Constitution  and  Powers  of  Court. 
Description  of  Court. 

Court  of  General  Assize  to  be  the  Court  of  bankruptcy.  56.  The  Court  of  General 
Assize  shall  constitute  the  Court  of  bankruptcy  for  the  execution  and  purposes 
of  this  Act ;  and  every  Judge  of  the  Court  of  General  Assize  shall  be  a  Judge  of  the 
Court  of  bankruptcy  and  the  Court  shall  sit  on  apphcation  to  the  Chief  Justice  or 
in  his  absence  the  senior  Assistant  Justice  whenever  the  business  shall  require  it. 

The  jurisdiction  is  now  vested  in  the  Supreme  Court.  —  Act  No.  4  of  1905,  §  3. 

Court  to  be  a  Court  of  record.  57.  The  Court  shall  for  the  purposes  of  juris- 
diction in  bankruptcy  be  a  Court  of  law  and  of  equity  and  a  Court  of  record. 

General  power  of  the  Court.  58.  Subject  to  the  provisions  of  this  Act  the  Court 
shall  have  full  power  to  decide  all  questions  of  priorities,  and  all  other  questions 
whatsoever,  whether  of  law  or  fact,  arising  in  any  case  of  bankruptcy  coming  within 
the  cognizance  of  such  Court,  or  which  the  Court  may  deem  it  expedient  or  neces- 
sary to  decide  for  the  purpose  of  doing  complete  justice,  or  making  a  complete 
distribution  of  property,  in  any  such  case ;  and  the  Court  shall  not  be  subject  to  be 
restrained  in  the  execution  of  its  powers  under  this  Act  by  the  order  of  any  other 
Court,  nor  shaU  any  appeal  he  from  its  decision  except  in  manner  directed  by  this 
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Act ;  and  if  in  any  proceeding  in  bankruptcy  there  arises  any  question  of  fact  which 
the  parties  desire  to  be  tried  before  a  jury  instead  of  by  the  Court  itseK,  or  which 
the  Court  thinks  ought  to  be  tried  by  a  jury,  the  Court  may  direct  such  trial  to 
be  had,  and  such  trial  may  be  had  accordingly,  in  the  Court  before  a  jury  of  six 
persons  quahfied  by  law  to  serve  as  jurors  in  the  Court  of  General  Assize  to  be  sum- 
moned in  a  summary  manner  by  order  of  the  Court  and  sworn  and  empanelled 
for  the  trial  of  the  question  which  they  are  summoned  to  try. 

[59 — 60  are  repealed.] 

Commitment  to  prison.  61.  When  the  Court  commits  any  person  to  prison 
the  commitment  may  be  to  such  prison  as  the  Court  thinks  expedient,  and  if  the 
gaoler  of  any  prison  refuse  to  receive  any  prisoner  so  committed  he  shall  be  Uable 
for  every  such  refusal  to  a  penalty  not  exceeding  one  hundred  pounds. 

Rules  of  Court. 

General  rules  to  be  made  by  the  Court.  62.  The  Court  may  from  time  to  time 
make,  and  may  from  time  to  time  revoke  and  alter,  general  rules,  in  this  Act  de- 
scribed as  rules  of  Court,  for  the  effectual  execution  of  this  Act,  and  of  the  objects 
thereof,  and  the  regulation  of  the  practice  and  procedure  of  bankruptcy  petitions 
and  the  proceedings  therein;  and  such  rules  shall  go  into  force  after  being  sanc- 
tioned by  the  Governor  and  Council  and  shall  continue  in  force  until  revoked  or 
altered  with  their  consent.  Any  general  rules  made  as  aforesaid,  may  prescribe 
regulations  as  to  the  service  of  bankruptcy  petitions,  including  provisions  for  sub- 
stituted service;  as  to  the  valuation  of  any  debts  provable  in  a  bankruptcy;  as 
to  the  valuation  of  securities  held  by  creditors;  as  to  the  giving  or  withholding 
interest  or  discount  on  or  in  respect  of  debts  or  dividends;  as  to  the  funds  out  of 
which  costs  are  to  be  paid,  the  order  of  payment,  and  the  amount  and  taxation 
thereof;  and  as  to  any  other  matter  or  thing  whether  similar  or  not  to  those  above 
enumerated,  in  respect  of  which  it  may  be  expedient  to  make  rules  for  carrying 
into  effect  the  objects  of  this  Act;  and  any  rules  made  and  sanctioned  as  aforesaid 
shall  be  deemed  to  be  within  the  powers  conferred  by  this  Act,  and  shall  be  of  the 
same  force  as  if  they  were  enacted  in  the  body  of  this  Act. 

Imp.  §  127.  The  Rules  of  Coiort  in  force  at  the  time  of  the  commencement  of  the  Supreme 
Court  Act,  1905,  were  not  affected  by  that  Act.  —  Act  No.  4  of  1905,  §  14. 

Power  to  administer  oaths.  63,  Every  Judge  and  Registrar  of  the  Coiui;  and 
every  person  appointed  by  the  Court  a  Commissioner  to  receiver  oaths  in  bankruptcy 
or  in  such  cases  as  are  allowed  by  law,  solemn  declarations  instead  of  oaths,  shall 
have  power  to  administer  oaths  or  solemn  declarations  in  all  matters  and  proceed- 
ings in  bankruptcy  or  preliminary  or  preparatory  to  any  proceeding  in  bankruptcy. 

[64 — 65  are  repealed.] 

Fees  to  Judges  and  officers.  66.  Jurors  sworn  in  the  Court  shall  be  allowed 
such  remuneration  as  is  allowed  by  law  to  jurors  serving  in  the  Court  of  General 
Assize.  The  officers  and  sohcitors  of  the  Court  shall  in  all  business  transacted 
by  them  be  allowed  such  fees  to  be  paid  by  the  parties  as  shall  be  prescribed  by  the 
Court  and  sanctioned  by  the  Legislature. 

Imp.    §§  128,   129. 

[67  is  repealed.] 

Part  IV.    Supplemental  Provisions. 
As  to  proceedings. 

Supplemental  regulations  as  to  proceedings  in  bankruptcy.  68.  The  following 
regulations  shall  be  made  with  respect  to  proceedings  in  bankruptcy,  namely: 

1.  Every  bankruptcy  petition  shall  be  accompanied  by  an  affidavit  of  the  peti- 
tioner in  the  oprescribed  form  verifying  the  statements  contained  in  such  petition ; 

2.  Where  two  or  more  bankruptcy  petitions  are  presented  against  the  same  debtor 
or  against  debtors  being  members  of  the  same  partnership  the  Court  may  consoh- 
date  the  proceedings  or  any  of  them  upon  such  terms  as  the  Court  thinks  fit;  3.  A 
corporation  may  prove  a  debt,  vote,  and  otherwise  act  in  bankruptcy  by  an  agent 
duly  authorized  under  the  seal  of  the  corporation;  4.  A  creditor  may  in  the  prescrib- 
ed manner  by  instrument  in  writing  appoint  a  person  to  represent  him  in  all  matters 
relating  to  any  debtor  or  his  affairs  in  which  a  creditor  is  concerned  in  pursuance 
of  this  Act  and  such  representative  shall  thereupon  for  all  the  purposes  of  this  Act 
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stand  in  the  same  position  as  the  creditor  who  appointed  him;  5.  When  a  debtor 
who  has  been  adjudicated  a  bankrupt  dies  the  Court  may  order  that  the  proceedings 
in  the  matter  be  continued  as  if  he  were  ahve;  6.  The  Court  may  at  any  time  on 
proof  to  its  satisfaction  that  proceedings  in  bankruptcy  ought  to  be  stayed,  by 
reason  that  negotiations  are  pending  for  the  liquidation  of  the  affairs  of  the  bank- 
rupt by  arrangement,  or  for  the  acceptance  of  a  composition  by  the  creditors  in  pur- 
suance of  the  provisions  hereinafter  contained,  or  on  proof  to  its  satisfaction  of  any 
other  sufficient  reason  for  staying  the  same,  make  an  order  staying  the  same  either 
altogether  or  for  a  hmited  time,  on  such  terms  and  subject  to  such  conditions, 
as  the  Court  may  think  just. 

Imp.    §  105. 

Consequences  of  annulling  of  adjudication.  69.  Whenever  any  adjudication 
in  bankruptcy  is  annulled,  all  sales,  and  disposition  sof  property,  and  payments 
duly  made,  and  all  acts  theretofore  done  by  the  trustee,  or  any  person  acting  under 
his  authority,  or  by  the  Court,  shall  be  valid;  but  the  property  of  the  debtor  who 
was  adjudged  a  bankrupt  shall  in  such  case  vest  in  such  person  as  the  Court  may 
appoint,  or  in  default  of  any  such  appointment  revert  to  the  bankrupt  for  all  his 
estate  or  interest  therein,  upon  such  terms  and  subject  to  such  conditions  if  any 
as  the  Court  may  declare  by  order.  A  copy  of  the  order  of  the  Court  annulling 
the  adjudication  of  a  debtor  as  a  bankrupt  shall  be  forthwith  pubHshed  in  the 
Gazette  and  the  production  of  a  copy  of  the  Gazette  containing  such  order  shall  be 
conclusive  evidence  of  the  fact  of  the  adjudication  having  been  annulled  and  of 
the  terms  of  the  order  annulhng  the  same. 

Imp.   §  132. 

Formal  defects  not  to  Invalidate  proceedings.  70.  No  proceeding  in  bankruptcy 
shall  be  invalidated  by  any  formal  defect  or  by  any  irregularity  unless  the  Court 
before  which  an  objection  is  made  to  such  proceeding  is  of  opinion  that  substantial 
injustice  has  been  caused  by  such  defect  or  irregularity  and  that  such  injustice 
can  not  be  remedied  by  any  order  of  such  Court. 

Imp.    §  143. 

As  to  trustee  and  committees  of  inspection. 
Regulations  of  the  trustees,  etc.  71.  The  following  regulations  shall  be  made 
with  respect  to  the  trustee  and  committee  of  inspection:  1.  The  creditors  may  if 
they  think  fit  appoint  more  persons  than  one  to  the  office  of  trustee,  and  where 
more  than  one  are  appointed  they  shall  declare  whether  any  act  required  or  autho- 
rised to  be  done  by  the  trustee  is  to  be  done  by  all  or  any  one  or  more  of  such  per- 
sons, but  all  such  persons  are  in  this  Act  included  under  the  term  "trustee"  and  shall 
be  joint  tenants  of  the  property  of  the  bankrupt.  The  creditors  may  also  appoint 
persons  to  act  as  trustees  in  succession  in  the  event  of  one  or  more  of  the  persons 
first  named  dechning  to  accept  the  office  of  trustee;  2.  If  any  vacancy  occur  in  the 
office  of  trustee  by  death,  resignation,  or  otherwise  the  creditors  fn  general  meeting 
for  the  purpose  of  filling  up  such  vacancy  may  be  convened  by  the  continuing 
trustee  if  there  be  more  than  one  or  by  the  Registrar  on  the  requisition  of  any  cre- 
ditor. 3.  If  through  any  cause  whatever  there  is  no  trustee  acting  during  the  con- 
tinuance of  a  banj&uptcy  the  Registrar  of  the  Court  for  the  time  being  having  juris- 
diction in  the  bankruptcy  shaU  act  as  such  trustee;  4.  The  Court  may  upon  cause 
shown  remove  any  trustee.  The  creditors  may  be  special  resolution  at  a  meeting 
specially  called  for  that  purpose,  of  which  seven  days'  notice  has  been  given,  remove 
the  trustee  and  appoint  another  person  to  fiU  his  office,  and  the  Court  shall  give 
a  certificate  declaring  him  to  be  the  trustee;  5.  If  a  trustee  be  adjudged  bankrupt 
he  shaU  cause  to  be  trustee,  and  the  Registrar  shall  if  there  be  no  other  trustee 
caU  a  meeting  of  creditors  for  the  appointment  of  another  trustee  in  his  place ;  6.  The 
property  of  the  bankrupt  shall  pass  from  trustee  to  trustee,  including  under  that 
term  the  Registrar  when  he  fills  the  office  of  trustee,  and  shall  vest  in  the  trustee 
for  the  time  being  during  his  continuance  in  office  without  any  conveyance,  assign- 
ment, or  transfer  whatever;  7.  The  trustee  of  a  bankrupt  may  sue  and  be  sued  by 
the  official  name  of  "The  Trustee  of  the  property  of  a  bankrupt," 

inserting  the  name  of  the  bankrupt,  and  by  that  name  may  hold  property  of  every 
description,  make  contracts,  sue  and  be  sued,  enter  into  any  engagements  binding 
upon  himself  and  his  successors  in  office,  and  do  aU  other  acts  necessary  or  expe- 
dient to  be  done  in  the  execution  of  his  office ;  8.  The  certificate  of  appointment 
of  a  trustee  shall  for  all  purposes  of  any  law  in  force  in  these  Islands  requiring  re- 

47* 
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gistration,  enrolment,  or  recording  of  conveyances  or  assignments  of  property,  be 
deemed  to  be  a  conveyance  or  assignment  of  property  and  may  be  registered,  en- 
rolled, and  recorded  accordingly;  9.  Any  member  of  the  committee  of  inspection 
may  resign  his  office  by  notice  in  writing  signed  by  him  and  dehvered  to  the  trustee; 
10.  The  creditors  may  by  resolution  fix  the  quorum  required  to  be  present  at  a 
meeting  of  the  committee  of  inspection;  11.  Any  member  of  the  committee  of  in- 
spection may  also  be  removed  by  a  special  resolution  at  any  meeting  of  creditors 
of  which  the  prescribed  notice  has  been  given  stating  the  object  of  the  meeting; 
12.  On  any  vacancy  occurring  in  the  office  of  a  member  of  the  committee  of  in- 
spection by  removal,  death,  resignation,  or  otherwise  the  trustee  shall  convene  a 
meeting  of  creditors  for  the  purpose  of  fining  up  such  vacancy;  13.  The  continuing 
members  of  the  committee  of  inspection  may  act  notwithstanding  any  vacancy 
in  their  body  and  where  the  number  of  members  of  the  committee  of  inspection 
is  for  the  time  being  less  than  five  the  creditors  may  increase  that  number  so  that 
it  do  not  exceed  five;  14.  No  defect  or  irregularity  in  the  election  of  a  trustee  or 
of  a  member  of  the  committee  of  inspection  shall  vitiate  any  act  bona  fide  done 
by  him;  and  no  act  or  proceeding  of  the  trustee  or  of  the  creditors  shaU  be  invalid 
by  reason  of  any  failure  of  the  creditors  to  elect  all  or  any  members  of  the  committee 
of  inspection;  15.  If  a  member  of  the  committee  of  inspection  become  a  bankrupt 
his  office  shall  thereupon  become  vacant;  16.  Where  there  is  no  committee  of  in- 
spection any  act  or  thing,  or  any  direction  or  consent  by  this  Act  authorized  or 
required  to  be  done  or  given  by  such  committee  may  be  done  or  given  by  the  Court 
on  the  apphcation  of  the  trustee. 

Imp.  §§  21,  22. 

Power  of  Court  on  failure  of  creditors  to  appoint  trustee.  72.  The  Registrar 
may  adjourn  the  first  meeting  of  creditors  from  time  to  time  and  from  place  to  place 
subject  to  the  directions  of  the  Court;  but  if  at  such  first  meeting  of  creditors  or 
at  any  such  adjournment  thereof  no  trustee  is  appointed  by  reason  of  the  prescribed 
quorum  not  being  present  or  for  any  other  reason  whatever  the  Court  may  annul 
the  adjudication  unless  it  deems  it  expedient  to  carry  on  the  bankruptcy  with 
the  aid  of  the  Registrar  as  trustee.  Moreover  if  any  time  during  the  bankruptcy 
no  new  trustee  is  appointed  to  fill  a  vacancy  in  that  office  the  Court  may  either 
carry  on  the  bankruptcy  with  the  aid  of  the  Registrar  as  trustee  or  annul  the  order 
of  adjudication  as  it  thinks  just. 

As  to  power  over  bankrupt. 

Arrest  of  bankrupt  under  certain  circumstances.  73.  The  Court  may  by  warrant 
addressed  to  any  constable  or  prescribed  officer  of  the  Court  cause  a  debtor  to  be 
arrested  and  any  books,  papers,  money,  goods,  and  chattels  in  his  possession  to  be 
seized  and  him  and  them  to  be  safely  kept  as  prescribed  until  such  time  as  the  Court 
may  order  under  the  following  circumstances:  1.  If  after  a  petition  of  bankruptcy 
is  presented  against  such  debtor  it  appear  to  the  Court  that  there  is  probable  reason 
for  beheving  that  he  is  about  to  go  abroad,  or  to  quit  his  place  of  residence  with 
a  view  of  avoiding  service  of  the  petition,  or  of  avoiding  appearing  to  the  petition, 
or  of  avoiding  examination  in  respect  of  his  affaira,  or  otherwise  delaying  or  em- 
barrassing the  proceedings  in  bankruptcy;  2.  If  after  a  petition  in  bankruptcy 
has  been  presented  against  such  debtor  it  appear  to  the  Court  that  there  is  pro- 
bable cause  for  beheving  that  he  is  about  to  remove  his  goods  or  chattels  with  a 
view  of  preventing  or  delaying  such  goods  or  chattels  being  taken  possession  of  by 
the  trustee,  or  that  there  is  probable  ground  for  believing  that  he  has  concealed, 
or  is  about  to  conceal,  or  destroy,  any  of  his  goods  or  chattels,  or  any  books,  docu- 
ments, or  writings  which  might  be  of  use  to  his  creditors  in  the  course  of  his  bank- 
ruptcy; 3.  If  after  the  service  of  the  petition  on  such  debtor  or  after  an  adjudi- 
cation in  bankruptcy  against  him  he  remove  any  goods  or  chattels  in  his  possession 
above  the  value  of  five  pounds  without  the  leave  of  the  trustee,  or  if  without  good 
cause  shewn  he  fails  to  attend  any  examination  ordered  by  the  Court. 

Imp.    §25  (1). 

Proceeds  of  sale  and  seizure  of  goods.  74,  Where  the  goods  of  any  person  have 
been  taken  in  execution  in  respect  of  a  judgment  for  a  sum  exceeding  fifty  pounds 
and  sold,  the  Provost  Marshal  General  or  other  officer  holding  the  proceeds  of  such 
goods  shall  retain  the  proceeds  of  such  sale  in  his  hands  for  a  period  of  iovateen 
days  and  upon  notice  being  served  on  him  within  that  period  of  a  bankruptcy  peti- 
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tion  having  been  presented  against  such  person  shall  hold  the  proceeds  of  such 
sale  after  deducting  expenses  on  trust  to  pay  the  same  to  the  trustee;  but  if  no 
notice  of  such  petition  having  been  presented  be  served  on  him  within  such  period 
of  fourteen  days,  or  if  such  notice  having  been  served  the  person  against  whom 
the  petition  has  been  presented  is  not  adjudged  a  bankrupt  on  such  petition  or  on 
any  other  petition  of  which  the  Provost  Marshal  General  or  other  officer  has  no- 
tice, he  may  deal  with  the  proceeds  of  such  sale  in  the  same  manner  as  he  would 
have  done  had  no  notice  of  the  presentation  of  a  bankruptcy  petition  been  served 
on  him. 

Appropriation  of  portion  of  pay  of  officers  to  creditors.  75.  Where  a  bankrupt 
is  or  has  been  an  officer  of  the  army  or  navy,  or  an  officer  or  clerk,  or  otherwise 
employed  or  engaged  in  the  civil  service  of  the  Crown,  or  is  in  the  enjoyment  of  any 
pension  or  compensation  granted  by  the  Treasury  or  payable  out  of  the  Pubhc 
Treasury  of  these  Islands,  the  trustee  during  the  bankruptcy,  and  the  Registrar 
after  the  close  of  the  bankruptcy,  shall  receive  for  distribution  amongst  the  cre- 
ditors so  much  of  the  bankrupt's  pay,  half-pay,  salary,  emolument,  or  pension  as 
the  Court  upon  the  appHcation  of  the  trustee  thinks  just  and  reasonable  to  be  paid 
in  such  manner  and  at  such  times  as  the  Court,  with  the  consent  in  writing  of  the 
chief  officer  of  the  Department  under  which  the  pay,  half -pay,  salary,  emolument, 
pension,  or  compensation  is  enjoyed  directs. 

Imp.  §53  (1). 

Appropriation  of  portion  of  salary  to  creditors.  76.  Where  a  bankrupt  is  in  the 
receipt  of  a  salary  or  income  other  than  as  aforesaid  the  Court  upon  the  appHca- 
tion of  the  trustee  shall  from  time  to  time  make  such  order  as  it  thinks  just  for  the 
payment  of  such  salary  or  income  or  of  any  part  thereof  to  the  trustee  during  the 
bankruptcy  and  to  the  Registrar  if  necessary  after  the  close  of  the  bankruptcy 
to  be  applied  by  him  in  such  manner  as  the  Court  may  direct. 

Imp.    §  53   (2). 

Avoidance  of  voluntary  settlements.  77.  Any  settlement  of  property  made 
by  any  person  not  being  a  settlement  made  before  and  in  consideration  of  mar- 
riage, or  made  in  favor  of  a  purchaser  or  incumbrancer  in  good  faith  and  for  valu- 
able consideration,  or  a  settlement  made  on  or  for  the  wife  or  children  of  the  settler 
of  property  which  has  accrued  to  the  settler  after  marriage  in  right  of  his  wife, 
shall,  if  the  settler  becomes  bankrupt  within  two  years  after  the  date  of  such  settle- 
ment, be  void  as  against  the  trustee  of  the  bankrupt  appointed  luider  this  Act, 
and  shall,  if  the  settler  becomes  bankrupt  at  any  subsequent  time  within  ten  years 
after  the  date  of  such  settlement,  unless  the  parties  claiming  under  such  settlement 
can  prove  that  the  settler  was  at  the  time  of  making  the  settlement  able  to  pay 
aU  his  debts  without  the  aid  of  the  property  comprised  in  such  settlement  be  void 
against  such  trustee.  Any  covenant  or  contract  made  by  any  person  in  conside- 
ration of  marriage  for  the  future  settlement  upon  or  for  his  wife  or  children  of  any 
money  or  property  wherein  he  had  not  at  the  date  of  his  marriage  any  estate  or 
interest  whether  vested  or  contingent  in  possession  or  remainder  and  not  being 
money  or  property  of  or  in  right  of  his  wife,  shall  upon  his  becoming  bankrupt 
before  such  property  or  money  has  been  actually  transferred  or  paid  pursuant 
to  such  contract  or  covenant,  be  void  against  his  trustee  appointed  under  this  Act. 
"Settlement"  shall  for  the  purposes  of  this  section  include  any  conveyance  or  transfer 
of  property. 

Imp.  §  47. 

Avoidance  of  fraudulent  preferences.  78.  Every  conveyance  or  transfer  of 
property  or  charge  thereon  made,  every  payment  made,  every  obligation  incurred, 
and  every  judicial  proceeding  taken  or  suffered,  by  any  person  unable  to  pay  his 
debts  as  they  become  due  from  his  own  moneys  in  favour  of  any  creditor,  or  any 
person  in  trust  for  any  creditor  with  a  view  of  giving  such  creditor  a  preference 
over  the  other  creditors,  shall,  if  the  person  making,  taking,  paying,  or  suffering 
the  same  become  bankrupt  within  three  months  after  the  date  of  making,  taking, 
paying,  or  suffering  the  same  be  deemed  fraudulent  and  void  as  against  the  trustee 
of  the  bankrupt  appointed  under  this  Act ;  but  this  section  shall  not  affect  the  rights 
of  a  purchaser,  payee,  or  incumbrancer  in  good  faith  and  for  valuable  consideration. 

Imp.  §48. 

Payment  of  money  by  agents  to  trustee.  79.  Any  treasurer  or  other  officer, 
or  any  banker,  attorney,  or  agent  of  a  bankrupt,  shall  pay  and  dehver  to  the  trustee 
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all  moneys  and  securities  in  his  possession  or  power  as  such  officer  or  agent,  if  he 
be  not  by  law  entitled  to  retain  as  against  the  bankrupt  or  the  trustee;  if  he  do 
not  he  shaU  be  guilty  of  a  contempt  of  Court,  and  may  be  punished  accordingly 
on  the  application  of  the  trustee. 

Protection  of  certain  transactions  with  bankrupt.  80.  Nothing  in  this  Act 
contained  shall  render  invaHd:  1.  Any  payment  made  in  good  faith  and  for  value 
received  to  any  bankrupt  before  the  date  of  the  order  of  adjudication  by  a  person 
not  having  at  the  time  of  such  payment  notice  of  any  act  of  bankruptcy  committed 
by  the  bankrupt  and  available  against  him  for  adjudication;  2.  Any  payment 
or  delivery  of  money  or  goods  belonging  to  a  bankrupt  made  to  such  bankrupt 
by  a  depository  of  such  money  or  goods  before  the  date  of  the  order  of  adjudica- 
tion who  had  not  at  the  time  of  such  payment  or  delivery  notice  of  any  act  of  bank- 
ruptcy committed  by  the  bankrupt  and  available  against  him  for  adjudication; 
3.  Any  contract  or  deahng  with  any  bankrupt  made  in  good  faith  and  for  valuable 
consideration  before  the  date  of  the  order  of  adjudication  by  a  person  not  having 
at  the  time  of  making  such  contract  or  deahng  notice  of  any  act  of  bankruptcy 
committed  by  the  bankrupt  and  available  against  him  for  adjudication. 

Imp.  §  49. 

Protection  of  certain  transactions  entered  into  by  or  relating  to  the  property 
of  the  bankrupt.     81.     Subject  and  without  prejudice  to  the  provisions  of  this  Act 
relating  to  the  proceeds  of  the  sale  and  seizure  of  goods  of  any  person,  and  to  the 
provisions  of  this  Act  avoiding  certain  settlements,  and  avoiding,  on  the  ground 
of  their  constituting  fraudulent  preferences,  certain  conveyances,  charges,  payments, 
and  judicial  proceedings,  the  following  transactions,  by  and  in  relation  to  the  pro- 
perty of  a  bankrupt,  shall  be  vahd  notwithstanding  any  prior  act  of  bankruptcy: 
1.  Ariy  disposition  or  contract  with  respect  to  the  disposition  of  property,  by  con- 
veyance, transfer,  charge,  dehvery  of  goods,  payment  of  money  or  otherwise  how- 
soever, made  by  any  bankrupt  in  good  faith,  and  for  valuable  consideration,  be- 
fore the  date  of  the  order  of  adjudication,  with  any  person  not  having  at  the  time 
of  the  making  of  such  disposition  of  property  notice  of  any  act  bankruptcy  committed 
by  the  bankrupt,  and  available  against  him  for  adjudication;    2.  Any  execution 
or  attachment  against  the  land  of  the  bankrupt,  executed  in  good  faith,  by  seizure 
before  the  date  of  the  order  of  adjudication,  if  the  person  on  whose  account  such 
execution  or  attachment  was  issued  had  not,  at  the  time  of  the  same  being  so  exe- 
cuted, by  seizure,  notice  of  any  act  of  bankruptcy  committed  by  the  bankrupt, 
and  available  against  him  for  adjudication;  3.  Any  execution  or  attachment  against 
the  goods  of  any  bankrupt,  executed  in  good  faith  by  seizure  and  sale,  before  the 
date  of  the  order  of  adjudication,  if  the  person  on  whose  account  such  execution 
or  attachment  was  issued  had  not,  at  the  time  of  the  same  being  executed  by  sei- 
zure and  sale,  notice  of  any  act  of  bankruptcy  committed  by  the  bankrupt,  and 
available  against  him  for  adjudication. 

Imp.   §  49, 

As  to  the  discovery  of  bankrupt's  property. 

Court  to  summon  persons  before  it  suspected  of  having  property  of  bankrupt. 

82.  The  Court  may  on  the  apphcation  of  the  trustee  at  any  time  after  an  order 
of  adjudication  has  been  made  against  a  bankrupt  summon  before  it  the  bankrupt, 
or  his  wife,  or  any  person  whatever  known  or  suspected  to  have  in  his  possession 
any  of  the  estate  or  effects  belonging  to  the  bankrupt,  or  supposed  to  be  indebted 
to  the  bankrupt,  or  any  person  whom  the  Court  may  deem  capable  of  giving  in- 
formation respecting  the  bankrupt,  his  trade,  deahngs,  or  property,  and  the  Court 
may  require  any  such  person  to  produce  any  documents  in  his  custody  or  power 
relating  to  the  bankrupt,  his  deaUngs  or  property;  and  if  any  person  so  summoned, 
refuses  to  come  before  the  Court  at  the  time  appointed,  or  refuses  to  produce  such 
documents,  having  no  lawful  impediment  made  known  to  the  Court  at  the  time 
of  its  sitting,  and  allowed  by  it,  the  Court  may,  by  warrant  addressed  as  aforesaid, 
cause  such  person  to  be  apprehended  and  brought  up  for  examination. 

Imp.   §27  (1,   2). 

Examination  of  parties  by  Court.  83.  The  Court  may  examine  upon  oath,  either 
by  word  of  mouth  or  written  interrogatories,  any  person  so  brought  before  it  in 
manner  aforesaid  concerning  the  bankrupt,  his  deaUngs,  or  property. 

Imp.   §27  (3). 
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Order  of  Court  for  payment  of  amount  admitted  on  examination.  84.  If  any  pet- 
son  on  examination  before  the  Court  admit  he  is  indebted  to  the  bankrupt,  the  Court 
may  on  the  application  of  the  trustee,  order  him  to  pay  to  the  trustee,  at  such  time 
and  in  such  manner  as  to  the  Court  seems  expedient,  the  amount  admitted,  or  any 
part  thereof,  either  in  full  discharge  of  the  whole  amount  in  question  or  not,  as 
the  Court  thinks  fit,  with  or  without  costs  of  the  examination. 

Imp.   §  27  (4). 

Seizure  of  property  of  bankrupt.  85.  Any  person  acting  under  warrant  of  the 
Court  may  seize  any  property  of  the  bankrupt  divisible  amongst  his  creditors  under 
this  Act,  and  in  the  bankrupt's  custody  or  possession,  or  in  that  of  any  other  per- 
son, and  with  a  view  to  such  seizure  may  break  open  any  house,  building,  or  room 
of  the  bankrupt,  where  the  bankrupt  is  supposed  to  be,  or  any  building  or  recep- 
tacle of  the  bankrupt  where  any  of  his  property  is  supposed  to  be;  and  where  the 
Court  is  satisfied  that  there  is  reason  to  beheve  that  property  of  the  bankrupt  is 
concealed  in  a  house  or  place  not  belonging  to  him,  the  Court  may,  if  it  thinks  fit 
grant  a  search  warrant  to  any  constable  or  prescribed  officer  of  the  Court  who 
may  execute  the  same  according  to  the  tenor  thereof. 

Imp.  §  51. 

Joint  and  separate  estate. 

Power  to  present  petition  against  one  partner.  86.  Any  creditor  whose  debt 
is  sufficient  to  entitle  him  to  present  a  bankruptcy  petition  against  all  the  partners 
of  a  firm  may  present  such  petition  against  any  one  or  more  partners  of  such  firm 
without  including  the  others. 

Imp.   §  110. 

Power  to  dismiss  petition  against  some  respondents  only.  87.  Where  there 
are  more  respondents  than  one  to  a  petition  the  Court  may  dismiss  the  petition 
as  to  one  or  more  of  them  without  prejudice  to  the  effect  of  the  petition  as  against 
the  other  or  others  of  them. 

Imp.    §  111. 

Property  of  partners  to  be  vested  in  same  trustee.  88.  Where  one  member  of 
a  partnership  has  been  adjudicated  a  bankrupt  any  other  petition  for  adjudication 
against  a  member  of  the  same  partnership  shall  be  filed  in  the  Court,  and  unless 
the  Court  otherwise  directs,  the  property  of  such  last  mentioned  member  shall 
vest  in  the  trustee  appointed  in  respect  of  the  property  of  the  first  mentioned  member 
of  the  partnership;  and  the  Court  may  give  such  directions  for  amalgamating  the 
proceedings  in  respect  of  the  properties  of  the  members  of  the  same  partnership 
as  it  thinks  just. 

Imp.   §  112. 

Joint  creditor  may  prove  for  purpose  of  voting.  89.  If  one  partner  of  a  firm 
is  adjudged  bankrupt  any  creditor  to  whom  the  bankrupt  is  indebted  jointly  with 
the  other  partners  of  the  firm  or  any  of  them  may  prove  his  debt  for  the  purpose 
of  voting  at  any  meeting  of  creditors,  and  shall  be  entitled  to  vote  thereat,  but  shall 
not  receive  any  dividend  out  of  the  separate  property  of  the  bankrupt  until  aU 
the  separate  creditors  have  received  the  fuU  amount  of  their  respective  debts. 

Imp.  §  114. 

Joint  and  separate  dividends.  90.  Where  joint  and  separate  properties  are  being 
administered  dividends  of  the  joint  and  separate  properties  shall,  subject  to  any 
order  to  the  contrary  that  may  be  made  by  the  Court  on  the  application  of  any  per- 
son interested,  be  declared  together;  and  the  expenses  of  and  incident  to  such  divi- 
dends shall  be  fairly  apportioned  by  the  trustee  between  the  joint  and  separate 
properties,  regard  being  had  to  the  work  done  for  and  the  benefit  received  by  each 
property. 

Imp.    §  59   (2). 

Suits  by  trustee  and  bankrupt's  partner.  91.  Where  a  member  of  a  partnership 
is  adjudged  bankrupt  the  Court  may  authorize  the  trustee,  with  consent  of  the 
creditors  certified  by  a  special  resolution,  to  commence  and  prosecute  any  action 
or  suit  in  the  names  of  the  trustee  and  of  the  bankrupt's  partner;  and  any  release 
by  such  partner  of  the  debt  or  demand  to  which  the  action  or  suit  relates  shall 
be  void;  but  notice  of  the  application  for  authority  to  commence  the  action  or  suit 
shall  be  given  to  such  partner,  and  he  may  show  cause  against  it,  and  on  his  appU- 
cation  the  Court  may,  if  it  thinks  fit,  directed  that  he  shaU  receive  his  proper  share 
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of  the  proceeds  of  the  action  or  suit,  and,  if  he  does  not  claim  any  benefit  there- 
from he  shall  be  indemnified  against  costs  in  respect  thereof  as  the  Comt  directs 
Imp.  §  113. 

Evidence. 

Evidence  of  proceedings  at  meeting  of  creditors.  92.  The  Registrar  or  any  other 
person  presiding  at  a  meeting  of  creditors  under  this  Act  shall  cause  minutes  to 
be  kept,  and  diily  entered  in  a  book,  of  aU  resolutions  and  proceedings  of  such  meet- 
ing, and  any  such  minutes  as  aforesaid,  if  purportiag  to  be  signed  by  the  chair- 
man of  the  meeting  at  which  such  resolutions  were  passed  or  proceedings  had,  shall 
be  received  as  evidence  in  aU  legal  proceedings;  and  until  the  contrary  is  proved, 
every  general  meeting  of  the  creditors  in  respect  of  the  proceedings  of  which  mi- 
nutes have  been  so  made  shall  be  deemed  to  have  been  duly  held  and  convened,  and 
all  resolutions  passed  thereat,  or  proceedings  had,  to  have  been  duly  passed  and  had. 

Imp.  §  133. 

Evidence  of  proceedings  in  bankruptcy.  93.  Any  petition  or  copy  of  a  petition 
in  bankruptcy,  any  order  or  copy  of  an  order  made  by  the  Court,  any  certificate  or 
copy  of  a  certificate  made  by  the  Coiu't,  any  deed  or  copy  of  a  deed  of  arrangement 
in  bankruptcy,  and  any  other  instrument  or  copy  of  an  instrument,  affidavit,  or 
document  made  or  used  in  the  course  of  any  bankruptcy  proceedings,  or  other 
proceedings  had  under  this  Act,  may,  if  any  such  instrument  as  aforesaid  or  copy 
of  an  instrument  appears  to  be  sealed  with  the  seal  of  the  Court,  or  purports  to  be 
signed  by  any  Judge  of  the  Court,  under  this  Act,  be  receivable  in  evidence  in  aU 
legal  proceedings  whatever. 

Imp.   §  134. 

Death  of  vritness.  94.  In  case  of  the  death  of  the  bankrupt  or  his  wife,  or  of 
a  witness  whose  evidence  has  been  received  by  any  Court  in  any  proceeding  under 
this  Act,  the  deposition  of  the  person  so  deceased,  purporting  to  be  sealed  with 
the  seal  of  the  Comrt),  or  a  copy  thereof  purporting  to  be  so  sealed  shall  be  admitted 
as  evidence  of  the  matters  therein  deposed  to. 

Imp.  §  136. 

Power  of  assignee  to  sue.  95.  Any  person  to  whom  any  thing  in  action  belong- 
ing to  the  bankrupt  is  assigned  in  pursuance  of  this  Act  may  bring  or  defend  any 
action  or  suit  relating  to  such  thing  in  action  in  his  own  name. 

Saving  as  to  joint  contracts.  96.  Where  a  bankrupt  is  a  contractor  in  respect 
of  any  contract  jointly  with  any  other  person  or  persons  such  person  or  persons 
may  sue  or  be  sued  in  respect  of  such  contract  without  the  joinder  of  the  bankrupt. 

Imp.  §  114. 

Computation  of  time.  97.  Where  by  this  Act  any  limited  time  from  or  after 
any  date  or  event  is  appointed  or  allowed  for  the  doing  of  any  act,  or  the  taking 
of  any  proceeding,  then,  in  the  computation  of  such  Umited  time,  the  same  shall 
be  taken  as  exclusive  of  the  day  of  such  date,  or  of  the  happening  of  such  event, 
and  as  commencing  at  the  beginning  of  the  next  following  day;  and  the  act  or  pro- 
ceeding shall  be  done  or  taken  at  latest  on  the  last  day  of  such  limited  time  accord- 
ing to  such  computation,  unless  such  last  day  is  a  Sunday,  Christmas  Day,  Good 
Friday,  or  Monday  or  Tuesday  in  Easter  week,  or  a  day  appointed  by  the  Govern- 
or for  Pubhc  Past,  Humiliation  or  Thanksgiving,  in  which  case  any  act  or  pro- 
ceeding shall  be  considered  as  done  or  taken  in  due  time  if  it  is  done  or  taken  on  the 
next  day  afterwards,  not  being  one  of  the  days  in  this  section  specified.  Where 
by  this  Act  any  act  or  proceeding  is  directed  to  be  done  or  taken  on  a  certain  day, 
then,  if  that  day  happen  to  be  one  of  the  days  in  this  section  specified,  such  act 
or  proceeding  shall  be  considered  as  done  or  taken  in  due  time  if  it  is  done  or  taken 
on  the  next  day  afterwards,  not  being  one  of  the  days  in  this  section  specified. 

Imp.   §  141. 

Forfeiture  of  dividends  after  five  years  nonclaim.  98.  Where  any  dividends 
remain  unclaimed  for  five  years  then  and  in  every  such  case  the  same  shall  be 
deemed  vested  in  the  Crown  and  shall  be  paid  into  the  PubUc  Treasury  of  these  Islands, 
provided  that  at  any  time  after  such  vesting  the  Court  may  by  reason  of  the  dis- 
ability or  absence  beyond  seas  of  the  person  entitled  to  the  sum  so  vested  or  for 
any  other  reason  appearing  to  it  sufficient  direct  that  the  said  sum  shall  be  repaid 
out  of  the  Pubhc  Treasury  and  the  same  shall  be  thereupon  paid,  by  the  Receiver 
General  under  the  Governor's  warrant. 

Imp.   §  162. 
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Removal  of  bankrupt  from  trusteeship.  99.  Where  a  bankrupt  is  a  trustee  the 
Court  shall  have  power  to  appoint  a  new  trustee  in  substitution  for  the  bankrupt 
(whether  voluntarily  resigning  or  not)  if  it  appears  to  the  Court  expedient  to  do  so. 

Part  V.    Persons  having  Privilege  of  Parliament. 

Privilege  ol  Parliament  not  to  benefit  in  bankruptcy.  100.  If  any  member  of 
the  Legislative  Council  or  House  of  Assembly  commits  an  act  of  bankruptcy  he 
may  be  dealt  with  under  this  Act  in  hke  manner  as  if  he  were  not  a  member. 

Imp.  §  124. 

Vacating  of  seat  in  the  Legislature.  101.  If  a'person  being  a  member  of  the  Legis- 
lative Council  or  Assembly  is  adjudged  bankrupt  he  shall  be  and  remain  during 
one  year  from  the  date  of  the  order  of  adjudication  incapable  of  sitting  and  voting 
in  the  Legislature  unless  within  that  time  either  the  order  is  annulled  or  the  cre- 
ditors who  prove  debts  under  the  bankruptcy  are  fully  paid  or  satisfied.  Provided 
that  such  debts  (if  any)  as  are  disputed  by  the  bankrupt  shall  be  considered  for  the 
purpose  of  this  section  as  paid  or  satisfied  if  within  the  time  aforesaid  he  enters 
into  a  bond  in  such  sum  and  with  such  sureties  as  the  Court  approves  to  pay  the 
amount  to  be  recovered  in  any  proceeding  for  the  recovery  of  or  concerning  such 
debts  together  with  any  costs  to  be  given  in  such  proceedings. 

Imp.   §§  32,  33. 

Certificate  of  bankruptcy  to  be  given  by  the  Court  to  the  Speaker.  102.  If  within 
the  time  aforesaid  the  order  of  adjudication  is  not  annuUed,  and  the  debts  of  the 
bankrupt  are  not  fuUy  paid  or  satisfied  as  aforesaid,  then  the  Court  shall  imme- 
diately after  the  expiration  of  that  time,  certify  the  same  to  the  Governor  if  the 
bankrupt  is  a  member  of  the  Legislative  Council,  or  to  the  Speaker  if  the  bankrupt 
is  a  member  of  the  House  of  Assembly,  and  in  the  latter  case  the  seat  of  such  member 
of  the  Assembly  shall  be  vacant  and  the  House  of  Assembly  shall  proceed  to  take 
such  steps  thereupon  as  upon  any  vacancy  arising  from  any  other  cause. 

Part  VI.     Liquidation  by  Arrangement. 

Regulations. 
Regulations  as  to  liquidation  by  arrangement.  103.  The  following  regulations 
shall  be  made  with  respect  to  the  liquidation  by  arrangement  of  the  affairs  of  the 
debtor :  1 .  A  debtor  unable  to  pay  his  debts  may  summon  a  general  meeting  of  his 
creditors,  and  such  meeting  may  by  a  special  resolution,  as  defined  by  this  Act, 
declare  that  the  affairs  of  the  debtor  are  to  be  Uquidated  by  arrangement  and  not 
in  bankruptcy,  and  may,  at  that  or  some  subsequent  meeting,  held  at  an  interval 
of  not  more  than  a  week  appoint  a  trustee  with  or  without  a  committee  of  inspec- 
tion; 2.  AH  the  provisions  of  this  Act  relating  to  a  first  meeting  of  creditors,  and 
to  subsequent  meetings  of  creditors,  in  the  case  of  a  bankruptcy,  including  the  de- 
scription of  creditors  entitled  to  vote  at  such  meetings,  and  the  debts  in  respect 
of  which  they  are  entitled  to  vote,  shall  apply  respectively  to  the  first  meeting  of 
creditors,  for  the  purposes  of  this  section,  subject  to  the  following  modifications: 
a)  That  every  such  meeting  shall  be  presided  over  by  such  chairman  as  the  meeting 
may  elect,  and  b)  That  no  creditor  shall  be  entitled  to  vote  until  he  has  proved 
by  an  affidavit  or  declaration  a  debt  provable  in  bankruptcy  to  be  due  to 
him,  and  the  amount  of  such  debt  with  any  prescribed  particulars ;  and  any  person 
wilfully  making  a  false  declaration  in  relation  to  such  debt  shall  be  guilty  of  a  mis- 
demeanour. 3.  The  debtor,  unless  prevented  by  sickness  or  other  cause  satisfac- 
torv  to  such  meeting,  shall  be  present  at  the  meeting  at  which  the  special  resolu- 
tion is  passed,  and  shall  answer  any  inquiries  made  of  him,  and  he,  or  if  he  is  so 
prevented  from  being  at  such  meeting  some  one  on  his  behalf,  shall  produce  to  the 
meeting  a  statement  shewing  the  whole  of  his  assets  and  debts,  and  the  names  and 
addresses  of  the  creditors  to  whom  his  debts  are  due ;  4.  The  special  resolution  to- 
gether with  the  statement  of  the  assets  and  debts  of  the  debtor,  and  the  name  of 
the  trustee  appointed,  and  of  the  members  if  any  of  the  committee  of  inspection, 
shall  be  presented  to  the  Registrar,  and  it  shall  be  his  duty  to  inquire  whether 
such  resolution  has  been  passed  in  manner  directed  by  this  section;  but  if  satis- 
fied that  it  was  so  passed,  and  that  a  trustee  has  been  appointed,  with  or  without 
a  committee  of  inspection,  he  shall  forthwith  register  the  resolution,  and  the  state- 
ment of  the  assets  and  debts  of  the  debtor,  and  such  resolution  and  statement 
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shall  be  open  for  inspection  on  the  prescribed  conditions,  and  the  liquidation  by 
arrangement  shall  be  deemed  to  have  commenced  as  from  the  date  of  the  appoint- 
ment of  the  trustee;   5.  All  such  property  of  the  debtor  as  would  if  he  were  made 
bankrupt  be  divisible  amongst  his  creditors  shall  from  and  after  the  date  of  the 
appointment  of  a  trustee  vest  in  such  trustee  under  a  hquidation  by  arrangement, 
and  be  divisible  amongst  the  creditors,   and  all  such  settlements,  conveyances, 
transfers,  charges,  payments,  obhgations,  and  proceedings  as  would  be  void  against 
the  trustee  in  the  case  of  a  bankruptcy  shall  be  void  against  the  trustee  in  the  case 
of  liquidation  by  arrangement;  6.  The  certificate  of  the  Eegistrar  in  respect  of  the 
appointment  of  any  trustee  in  the  case  of  a  liquidation  by  arrangement  shall  be 
of  the  same  effect  as  a  certificate  of  the  Court  to  the  like  effect  in  the  case  of  a  bank- 
ruptcy; 7.  The  trustee  under  a  Hquidation  shall  have  the  same  powers  and  perform 
the  same  duties,  as  a  trustee  under  a  bankruptcy;  and  the  property  of  the  debtor 
shall  be  distributed  in  the  same  manner  as  in  a  bankruptcy;  and  with  the  modi- 
fication hereinafter  mentioned,  all  the  provisions  of  this  Act  shall,  so  far  as  the  same 
are  apphcable,  apply  to  the  case  of  a  liquidation  by  arrangement  in  the  same  manner 
as  if  the  word  "bankrupt"  included  a  debtor  whose  affairs  are  under  hquidation, 
and  the  word   "bankruptcy"  included  liquidation  by  arrangement;  and  in  con- 
struing such  provisions  the  appointment  of  a  trustee  under  a  liquidation  shall  accord- 
ing to  circumstances,  be  deemed  to  be  equivalent  to,  and  a  substitute  for,  the  pre- 
sentation of  a  petition  in  bankruptcy,  or  the  service  of  such  petition  or  an  order  of 
adjudication  in  bankruptcy;   8.  The  creditors  at  their  first  or  general  meeting  may 
prescribe  the  bank  into  which,   or  the  names  of  the  person  or  persons  to  whom, 
the  trustee  is  to  pay  any  moneys  received  by  him  and  the  sum  which  he  may  retain 
in  his  hands ;  9.  The  provisions  of  this  Act  with  respect  to  the  close  of  the  bankruptcy, 
discharge  of  a  bankrupt,  to  the  release  of  the  trustee,  and  to  the  audit  of  accounts 
by  the  Registrar,  shall  not  apply  in  the  case  of  a  debtor  whose  affairs  are  under 
hquidation  by  arrangement :  but  the  close  of  the  hquidation  may  be  fixed,  and 
the  discharge  of  the  debtor,  and  the  release  of  the  trustee  may  be  granted  by  a  spe- 
cial resolution  of  the  creditors  in  general  meetiag,  and  the  accounts  may  be  audited 
in  pursuance  of  such  resolution  at  such  time  and  in  such  manner  and  upon  such 
terms  and  conditions  as  the  creditors  think  fit;   10.  The  trustee  shall  report  to  the 
Registrar  the  discharge  of  the  debtor,  and  a  certificate  of  such  discharge  given 
by  the  Registrar  shall  have  the  same  effect  as  an  order  of  discharge  given  to  a  bank- 
rupt under  this  Act;    11.  Rules  of  Court  ra&j  be  made  in  relation  to  proceedings 
on  the  occasion  of  hqmdation  by  arrangement  in  the  same  manner,  and  to  the 
same  extent,  and  of  the  same  authority  as  in  respect  of  proceedings  in  bankruptcy; 
12.  If  it  appear  to  the  Court  on  satisfactory  evidence  that  the  liquidation  by  arrange- 
ment can  not,  in  consequence  of  legal  difficulties,  or  of  there  being  no  trustee  for  the 
time  being,  or  for  any  sufficient  cause  proceed,  without  injustice  or  undue  delay 
to  the  creditors  or  to  the  debtor,  the  Court  may  adjudge  the  debtor  a  bankrupt, 
and  proceedings  may  be  had  accordingly;    13.  Where  no  committee  of  inspection 
is  appointed  the  trustee  may  act  on  his  own  discretion  in  cases  where  he  would 
otherwise  have  been  bound  to  refer  to  such  committee;    14.  In  calculating  a  majo- 
rity on  a  special  resolution  for  the  purposes  of  this  section,  creditors  whose  debts 
amount  to  sums  not  exceeding  ten  pounds  shall  be  reckoned  in  the  majority  in 
value,  but  not  in  the  majority  in  number. 
Imp.   53  &  54  Vic.  c.  71,  §  3. 

Part  VII.     Composition  with  Creditors. 
Regulations. 

Regulations  as  to  composition  by  creditors.  104.  The  creditors  of  a  debtor  un- 
able to  pay  his  debts  may  without  any  proceedings  in  bankruptcy,  by  an  extra- 
ordinary resolution,  resolve  that  a  composition  shall  be  accepted  in  satisfaction 
of  the  debts  due  to  them  from  the  debtor.  An  extraordinary  resolution  of  creditors 
shall  be  a  resolution  which  has  been  passed  by  a  majority  in  number,  and  three- 
fourths  in  value  of  the  creditors  of  the  debtor,  assembled  at  a  general  meeting  to 
be  held  in  the  manner  prescribed,  of  which  notice  has  been  given  in  the  prescribed 
manner,  and  has  been  confirmed  by  a  majority  in  number  and  value  of  the  credi- 
tors assembled  at  a  subsequent  general  meeting  of  which  notice  has  been  given 
in  the  prescribed  manner,  and  held  at  an  interval  of  not  less  than  seven  days  nor 
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more  than  fourteen  days  from  the  date  of  the  meeting  at  which  such  resolution 
was  first  passed.  In  calculating  a  majority  for  the  purposes  of  a  composition  under 
this  section,  creditors  whose  debts  amount  to  sums  not  exceeding  ten  pounds  shall 
be  reckoned  in  the  majority  in  value  but  not  in  the  majority  in  number,  and  the 
value  of  the  debts  of  secured  creditors  shall,  as  nearly  as  circumstances  admit,  be 
estimated  in  the  same  way,  and  the  same  description  of  creditors  shall  be  entitled 
to  vote  at  such  general  meetings  as  in  bankruptcy.  The  debtor,  unless  prevented 
by  sickness  or  other  cause  satisfactory  to  such  meetings,  shall  be  present  at  both 
the  meetings  at  which  the  extraordinary  resolution  is  passed,  and  shall  answer  any  in- 
quiries made  of  him,  and  he,  or  if  he  is  so  prevented  from  being  at  such  meetings 
some  one  on  his  behalf,  shall  produce  to  the  meeting  a  statement  shewing  the  whole 
of  his  assets  and  debts,  and  the  names  and  addresses  of  the  creditors  to  whom  such 
debts  respectively  are  due.  The  extraordinary  resolution  together  with  the  state- 
ment of  the  debtor  as  to  his  assets  and  debts,  shall  be  presented  to  the  Registrar, 
and  it  shall  be  his  duty  to  inquire  whether  such  resolution  has  been  passed  in  manner 
directed  by  this  section;  and  if  satisfied  that  it  has  been  so  passed  he  shall  forth- 
with register  the  resolution  and  statement  of  assets  and  debts,  but  until  such  re- 
gistration has  taken  place  such  resolution  shall  be  of  no  vahdity,  and  any  creditor 
of  the  debtor  may  inspect  such  statement  at  prescribed  times  and  on  payment 
of  such  fee  if  any  as  may  be  prescribed.  The  creditors  may  by  an  extraordinary 
resolution  add  to  or  vary  the  provisions  of  any  composition  previously  accepted 
by  them  without  prejudice  to  any  persons  taking  interests  under  such  provisions 
who  do  not  assent  to  such  addition  or  variation;  and  any  such  extraordinary  reso- 
lution shall  be  presented  to  the  Registrar  in  the  same  manner  and  with  the  same 
consequences,  as  the  extraordinary  resolution  by  which  the  composition  was  accep- 
ted in  the  first  instance.  The  provisions  of  a  composition  accepted  by  an  extra- 
ordinary resolution  in  piu-suance  of  this  section  shall  be  binding  on  all  the  creditors 
whose  names  and  addresses,  and  the  amount  of  the  debts  due  to  whom,  are  shewn 
in  the  statement  of  the  debtor  produced  to  the  meetings  at  which  the  resolution 
has  passed,  but  shall  not  affect  or  prejudice  the  rights  of  any  other  creditors.  Where 
a  debt  arises  on  a  bill  of  exchange  or  promissory  note  if  the  debtor  is  ignorant  of 
the  holder  of  any  such  bill  of  exchange  or  promissory  note  he  shall  be  required 
to  state  the  amount  of  such  bill  or  note,  the  date  on  which  it  falls  due,  the  name 
of  the  acceptor  or  person  to  whom  it  is  payable,  and  any  other  particulars  within 
his  knowledge  respecting  the  same,  and  the  insertion  of  such  particulars  shall  be 
deemed  a  sufficient  description  of  the  creditor  of  the  debtor  in  respect  of  such  debt ; 
and  any  mistake  made  inadvertently  by  a  debtor  in  the  statement  of  his  debts 
may  be  corrected  after  the  prescribed  notice  has  been  given,  with  the  consent  of 
a  general  meeting  of  his  creditors.  The  provisions  of  any  composition  made  in  pur- 
suance of  this  section,  may  be  enforced  by  the  Court,  on  a  motion  made  in  a  summary 
manner  by  any  person  interested ;  and  any  disobediemce  of  the  order  of  the  Court 
made  on  such  motion  shall  be  deemed  to  be  a  contempt  of  Court.  Rules  of  Court 
may  be  made  in  relation  to  proceedings  on  the  occasion  of  the  acceptance  of  a  com- 
position by  an  extraordinary  resolution  of  creditors  in  the  same  manner  and  to 
the  same  extent  and  of  the  same  authority  as  in  respect  of  proceedings  in  bank- 
ruptcy. If  it  appear  to  the  Court  on  satisfactory  evidence  that  a  composition  under 
this  section  can  not,  in  consequence  of  legal  difficulties,  or  for  any  sufficient  cause, 
proceed  without  injustice  or  undue  delay  to  the  creditors  or  to  the  debtor,  the  Court 
may  adjudge  the  debtor  a  bankrupt,  and  proceedings  may  be  had  accordingly. 
Imp.  53  &  54  Vic.  c.  71,  §  3. 

Registration  of  resolutions  of  creditors  conclusive  in  certain  cases,  105.  The 
registration  by  the  Registrar  of  a  special  resolution  of  the  creditors  on  the  occasion 
of  a  hquidation  by  arrangement  under  Part  VI.  of  this  Act,  or  of  an  extraordinary 
resolution  of  the  creditors  on  the  occasion  of  a  composition  under  the  Vllth  Part 
of  this  Act,  shall,  in  the  absence  of  fraud,  be  conclusive  evidence,  that  such  reso- 
lutions respectively  were  duly  passed  and  all  the  requisitions  of  this  Act  in  respect 
of  such  resolutions  comphed  with. 

Part  VIII.     Power  of  Court  to  order  Arrest  of  absconding  Debtors. 

Arrest  of  debtor  about  to  abscond.  106.  The  Court,  or  the  Chief  Justice,  or  in 
his  absence  any  Judge  of  the  Court,  may  by  warrant  addressed  to  any  constable 
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or  prescribed  officer  of  the  Court,  cause  a  debtor  to  be  arrested  and  safely  kept 
as  prescribed  until  such  time  as  the  Court  may  order,  if,  after  a  debtor's  summons 
has  been  granted  in  the  manner  prescribed  by  this  Act,  and  before  a  petition  of 
bankmptcy  can  be  presented  against  him,  it  appear  to  the  Court  or  Judge  that 
there  is  probable  reason  for  believing  that  the  debtor  is  about  to  go  abroad  with 
a  view  of  avoiding  payment  of  the  debt  for  which  the  summons  has  been  granted, 
or  of  avoiding  service  of  a  petition  of  bankruptcy,  or  of  avoiding  appearing  to  such 
petition,  or  of  avoiding  examination  in  respect  of  his  affairs,  or  otherwise  avoiding, 
delaying,  or  embarrassing  proceedings  in  bankruptcy:  Provided,  always,  that 
nothing  in  this  section  contained  shall  be  construed  to  alter  or  qualify  the  right 
of  the  debtor  to  apply  to  the  Court  in  the  prescribed  manner  to  dismiss  the  said 
summons  as  in  this  Act  is  provided,  or  to  pay,  secure,  or  compound  for  the  said 
debt  within  the  time  by  the  said  Act  provided,  without  being  deemed  to  have  com- 
mitted an  act  of  bankruptcy;  and  provided  also  that  upon  any  such  payment  or 
composition  being  made,  or  such  security  offered  as  the  Court  shall  think  reason- 
able, the  said  debtor  shall  be  discharged  out  of  custody  unless  the  Court  shall 
otherwise  order.  Every  order  made  by  any  single  Judge  of  the  Court  under  this 
section  shall  be  hable  to  be  revoked  or  altered  by  the  Court  as  it  may  deem  ex- 
pedient. 

Imp.  §  25  (1). 

When  arrest  not  valid.  107,  No  arrest  shall  be  valid  or  protected  under  this 
Act  unless  the  debtor,  before  or  at  the  time  of  his  arrest,  shall  be  served  with  the 
debtor's  summons. 

Imp.    §  25   (1). 

Security  for  debt  given  after  arrest.  108.  No  payment  or  composition  of  a^debt 
made  or  security  for  the  same  given  after  an  arrest  made  under  the  provisions 
of  this  Part  of  this  Act  shall  be  exempted  from  the  provisions  of  this  Act  relating 
to  fraudulent  preferences. 

Imp.   §  25  (2). 

Commencement  of  the  operation  of  this  Act.  109.  This  Act  shall  go  into  ope- 
ration on  the  first  day  of  January  one  thousand  eight  hundred  and  seventy  nine 
which  day  shall  for  aU  purposes  be  construed  to  be  the  commencement  of  this  Act, 
except  that  at  any  time  after  the  passing  of  this  Act,  the  Court  shall  have  power 
to  make  and  prescribe  rules  and  regulations  to  take  effect  at  and  from  the  commence- 
ment of  this  Act,  and  a  scale  of  fees  and  charges  to  be  submitted  to  the  Legislature 
as  herein  provided. 


b)  No.  29  of  1876.   An  Act  for  the  Abolition  of  Imprisonment  for  Debt, 
for  the  Punishment  of  Fraudulent  Debtors  and   for  other  Purposes 

(18th  November,  1876).^) 


Part  II.    Punishment  of  Fraudulent  Debtors. 

Punishment  of  fraudulent  debtors.  10.  Any  person  adjudged  bankrupt  and 
any  person  whose  affairs  are  liquidated  by  arrangement  in  pursuance  of  the  Bank- 
ruptcy Act,  1876,  shall  in  each  of  the  cases  following  be  deemed  guilty  of  a  misdemea- 
nour, and  on  conviction  thereof  shall  be  hable  to  be  imprisoned  for  any  time  not 
exceeding  two  years,  with  or  without  hard  labor;  that  is  to  say:  1.  If  he  does  not 
to  the  best  of  his  knowledge  and  behef  fuUy  and  truly  discover  to  the  trustee  ad- 
ministering his  estate  for  the  benefit  of  his  creditors  all  his  property,  real  and  per- 
sonal, and  how,  and  to  whom,  and  for  what  consideration,  and  when,  he  disposed 
of  any  part  thereof,  except  such  part  as  has  been  disposed  of  in  the  ordinary  way 
of  his  trade,  if  any,  or  laid  out  in  the  ordinary  expense  of  his  family,  unless  the  jury 
is  satisfied  that  he  had  no  intent  to  defraud;  2.  If  he  does  not  deliver  up  to  such 
trustee,  or  as  he  directs,  all  such  parts  of  his  real  and  personal  property  as  are  in 
his  custody,  or  under  his  control,  and  which  he  is  required  by  law  to  dehver  up, 
unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud;  3.  If  he  does  not  deliver 
up  to  such  trustee,  or  as  he  directs,  aU  books,  documents,  papers,  and  writings 

1)  The  references  (Imp.)  are  to  the  Imperial  Debtors  Act,  1869,  (32  &  33  Vic.  c.  62). 
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m  his  custody  or  under  his  control,  relating  to  his  property  or  affairs,  unless 
the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  4.  If  after  the  presentation 
ot  a  bankruptcy  petition  against  him,  or  the  commencement  of  the  hquidation, 
or  within  four  months  next  before  such  presentation  or  commencement,  he  con- 
ceals any  part  of  his  property  to  the  value  of  ten  pounds  or  upwards,  or  conceals 
any  debt  due  to  him  or  from  him,  unless  the  jury  is  satisfied  that  he  had  no  inten- 
tion to  defraud;  5.  If  after  the  presentation  of  a  bankruptcy  petition  against  him 
or  the  commencement  of  the  Hquidation  or  within  four  months  next  before  such 
presentation  or  commencement  he  fraudulently  removes  any  part  of  his  property 
of  the  value  of  ten  pounds  or  upwards;  6.  If  he  makes  any  material  omission  in  any 
statement  relating  to  his  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent 
to  defraud;  7.  If  knowing  or  beheving  that  a  false  debt  has  been  proved  by  any 
person  under  the  bankruptcy  or  hquidation  he  fail  for  the  period  of  a  month  to 
inform  such  trustee  as  aforesaid  thereof;  8.  If  after  the  presentation  of  a  bank- 
ruptcy petition  against  him  or  the  commencement  of  the  Hquidation  he  prevents 
the  production  of  any  book,  document,  paper,  or  writing  affecting  or  relating  to 
ms  property  or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  conceal 
the  state  of  his  affairs  or  to  defeat  the  law;  9.  If  after  the  presentation  of  a  bank- 
ruptcy petition  against  him  or  the  commencement  of  the  Hquidation  or  within 
four  months  nex  before  such  presentation  or  commencement  he  conceals,  destroys, 
mutilates,  or  falsifies  or  is  privy  to  the  concealment,  destruction,  mutilation,  or  falsi- 
fication of  any  book  or  document  affecting  or  relating  to  his  property  or  affairs, 
unless  the  jury  is  satisfied  that  he  had  no  intent  to  conceal  the  state  of  his  affairs  or  to 
defeat  the  law;  10.  If  after  the  presentation  of  a  bankruptcy  petition  against  him 
or  the  commencement  of  the  Hquidation  or  within  four  months  next  before  such 
presentation  or  commencement  he  makes  or  is  privy  to  the  making  of  any  false 
entry  in  any  book  or  document  affecting  or  relating  to  his  property  or  affairs,  unless 
the  jury  is  satisfied  that  he  had  no  intent  to  conceal  the  state  of  his  affairs  or  to 
defeat  the  law;  11.  If  after  the  presentation  of  a  bankruptcy  petition  against  him 
or  the  commencement  of  the  Hquidation  or  within  four  months  next  before  such 
presentation  or  commencement  he  fraudulently  parts  with,  alters,  or  makes  any  omis- 
sion or  is  privy  to  the  fraudulently  parting  with,  altering,  or  making  any  omission 
in  any  document  affecting  or  relating  to  his  property  or  affairs;  12.  If  after  the 
presentation  of  a  bankruptcy  petition  against  him  or  the  commencement  of  the 
Hquidation  or  at  any  meeting  of  his  creditors  within  four  months  next  before  such 
presentation  or  commencement  he  attempts  to  account  for  any  part  of  his  property 
by  fictitious  losses  or  expenses;  13.  If  within  four  months  next  before  the  presen- 
tation of  a  bankruptcy  petition  against  him  or  the  commencement  of  the  Hqui- 
dation he  by  any  false  representation  or  other  fraud  has  obtained  any  property 
on  credit  and  has  not  paid  for  the  same;  14.  If  within  four  months  next  before 
the  presentation  of  a  bankruptcy  petition  against  him  or  the  commencement  of  the 
Hquidation  he  obtains  under  the  false  pretence  of  oarrjdng  on  business  and  deaHng 
in  the  ordinary  way  of  his  trade  any  property  on  credit  and  has  not  paid  for  the 
same,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud;  15.  If  within 
four  months  next  before  the  presentation  of  a  bankruptcy  petition  against  him 
or  the  commencement  of  the  Hquidation  he  pawns,  pledges,  or  disposes  of  otherwise 
than  in  the  ordinary  way  of  his  trade  any  property  which  he  had  obtained  on  credit 
and  has  not  paid  for,  unless  the  jury  is  satisfied  that  be  had  no  intent  to  defraud; 
16.  If  he  is  guilty  of  any  false  representation  or  other  fraud  for  the  purpose  of  ob- 
taining the  consent  of  his  creditors  or  any  of  them  to  any  agreement  with  reference 
to  his  affairs  or  his  bankruptcy  or  Hquidation. 

Imp.   §  11. 

Penalty  for  absconding  with  property.  11.  If  any  person  who  is  adjudged  a 
bankrupt  or  has  his  affairs  Hquidated  by  arrangement  after  the  presentation  of  a 
bankruptcy  petition  against  him  or  the  commencement  of  the  Hquidation  or  within 
four  months  before  such  presentation  or  commencement  quits  Bermuda  and  takes 
with  him  or  attempts  to  make  preparation  for  quitting  Bermuda  and  taking  with 
him  any  part  of  his  property  to  the  amount  of  twenty  pounds  or  upwards  which 
ought  by  law  to  be  divided  amongst  his  creditors  he  shall  (unless  the  jury  is  satis- 
fied that  he  had  no  intent  to  defraud)  be  guilty  of  felony  punishable  with  impri- 
sonment for  a  time  not  exceeding  two  years  with  or  without  hard  labour. 

Imp.  §  12. 
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Penalty  of  fraudulently  obtaining  credit.  12.  Any  person  shall  in  each  of  the 
cases  following  be  deemed  guilty  of  a  misdemeanour  and  on  conviction  thereof  shall 
be  Hable  to  be  imprisoned  for  any  time  not  exceeding  one  year  with  or  without 
hard  labour,  that  is  to  say:  1.  If  in  incurring  any  debt  or  liability  he  has  obtained 
credit  under  false  pretences  or  by  means  of  any  other  fraud;  2.  If  he  has  with  intent 
to  defraud  his  creditors  or  any  of  them  made  or  caused  to  be  made  any  gift,  deh- 
very,  or  transfer  of  or  any  charge  on  his  property;  3.  If  he  has  with  intent  to  defraud 
his  creditors  concealed  or  removed  any  part  of  his  property  since,  or  within  two 
months  before,  the  date  of  any  unsatisfied  judgment  or  order  for  payment  of  money 
obtained  against  him. 

Imp.  §  13. 

False  claims,  etc.,  a  misdemeanour.  13.  If  any  creditor  in  any  bankruptcy  or 
liquidation  by  arrangement  or  composition  with  creditors,  in  pursuance  of  the  Bank- 
ruptcy Act,  1876,  wilfuUy  and  with  intent  to  defraud,  makes  any  false  claim,  or  any 
proof,  declaration,  or  statement  of  account,  which  is  untrue  in  any  material  parti- 
cular, he  shall  be  guilty  of  a  misdemeanour,  punishable  with  imprisonment  not 
exceeding  one  year,  with  or  without  hard  labour. 

Imp.   §  14. 

Debts  incurred  by  fraud.  14.  Where  a  debtor  makes  any  arrangement  or  com- 
position with  his  creditors  under  the  provisions  of  the  Bankruptcy  Act,  1876,  he 
shall  remain  liable  for  the  unpaid  balance  of  any  debt  which  he  incurred  or  increased, 
or  whereof,  before  the  date  of  the  arrangement  or  composition,  he  obtained  for- 
bearance, by  any  fraud,  provided  the  defrauded  creditor  has  not  assented  to  the 
arrangement  or  composition  otherwise  than  by  proving  his  debt  and  accepting 
dividends. 

Imp.   §  15. 

Order  by  Court  for  prosecution  on  report  of  trustee.  15.  Where  a  trustee  in  any 
bankruptcy  reports  to  the  Court  of  bankruptcy  that  in  his  opinion  a  bankrupt 
has  been  guilty  of  any  offence  under  this  Act,  or  where  the  Court  is  satisfied  upon 
the  representation  of  any  creditor  or  member  of  the  committee  of  inspection  that 
there  is  ground  to  beheve  that  the  bankrupt  has  been  guilty  of  any  offence  under 
this  Act,  the  Court  shall,  if  it  appears  to  the  Court  that  there  is  a  reasonable  probab- 
ihty  that  the  bankrupt  may  be  convicted,  order  the  trustee  to  prosecute  the  bank- 
rupt for  such  offence. 

Imp.   §  16. 

Application  of  Vexatious  Indictments  Act  to  offences  under  this  Act.  16.  Every 
misdemeanour  under  the  second  part  of  this  Act  shall  be  deemed  to  be  an  offence 
within  and  subject  to  the  provisions  of  the  Vexatious  Indictments  Act,  1876,  and 
when  any  person  is  charged  with  any  offence  before  any  Justice  or  Justices  such 
Justice  or  Justices  shall  take  into  consideration  any  evidence  adduced  before  him 
or  them  tending  to  shew  that  the  act  charged  was  not  committed  with  a  guilty 
intent. 

Imp.   §  18. 

Form  of  indictment.  17.  In  an  indictment  for  an  offence  under  this  Act  it  shall 
be  sufficient  to  set  forth  the  substance  of  the  offence  charged  in  the  words  of  this 
Act  specifying  the  offence  or  as  near  thereto  as  circumstances  admit,  without  aUe 
ging  or  setting  forth  any  debt,  act  of  bankruptcy,  adjudication,  or  any  proceedings 
in,  or  order,  warrant,  or  document  of  the  Court  of  bankruptcy. 

Imp.   §  19. 

Punishments  under  this  Act  cumulative.  18.  When  any  person  is  hable  under 
any  other  Act  of  the  Legislature  of  these  Islands  or  at  common  law  to  any  punish- 
ment or  penalty  for  any  offence  made  punishable  by  this  Act,  such  person  may 
be  proceeded  against  under  such  other  Act  or  at  common  law  or  under  this  Act, 
so  that  he  be  not  punished  twice  for  the  same  offence. 

Imp.   §  23. 

Attachment  law  not  to  be  affected  by  this  Act.  19.  Nothing  in  this  Act  con- 
tained shall  affect  the  law  for  the  attachment  of  the  goods  and  chattels  of  absent 
debtors  under  any  Act  or  Acts  of  the  Legislature  of  these  Islands. 


British  Honduras. 


Introduction/) 


History  and  government.^) 

The  eastern  coast  of  Central  America  was  visited  in  1502  by  Columbus,  and 
explored  by  Spanish  navigators  during  the  sixteenth  century.  In  the  closing  years 
of  the  sixteenth  century  and  the  early  part  of  the  seventeenth  century  this  coast 
became  the  resort  of  English,  French,  and  Dutch  traders  and  buccaneers.  In  1630 
King  Charles  I.  granted  two  small  islands  off  the  Mosquito  coast  to  an  English  trading 
company,  and  this  company  established  a  trading  station  at  Cape  Gracias  a  Dios. 
Between  1655  and  1670  the  king  of  the  Mosquito  Indians  placed  his  territory  under 
the  protection  of  the  British  Crown.  About  this  period  settlements  of  Enghsh 
woodcutters  were  made  in  British  Honduras  and  Mosquitia,  and  prior  to  1739  the 
government  of  Jamaica  appears  to  have  appointed  justices  of  the  peace  in  the  Mos- 
quito territory*).  Under  the  treaty  of  Paris  (1763)  the  English  settlers  obtained 
formal  recognition  from  the  Spanish  government.  The  treaty  provided  for  the 
demolition  of  the  fortifications  erected  in  the  territory,  but  stipulated  that  the  wood- 
cutters should  not  be  disturbed  in  their  occupation,  and  should  be  allowed  to  erect 
houses  and  magazines.  Complaints  being  made  of  unwarrantable  Spanish  interference 
Sir  William  Burnaby,  the  commanding  officer  of  the  Jamaica  station,  was  sent  to 
confirm  the  settlers  in  their  rights.  He  drew  up  a  code  of  regulations,  afterwards 
called  the  "Burnaby  Code,"  which  the  settlers  bound  themselves  to  observe  by 
an  instrument  under  their  hands  and  seals.  Under  this  code  five  of  the  principal 
inhabitants  were  elected  to  act  as  magistrates,  and  were  invested  with  authority 
to  try  and  determine  aU  disputes.  A  jury  of  thirteen  was  chosen  in  the  same  manner 
for  their  assistance,  and  the  determination  of  the  tribunal  was  declared  to  be  final. 
The  magistrates  in  full  council,  with  the  approval  of  a  majority  of  the  inhabitants 
in  public  meeting,  were  empowered  to  make  additional  regulations,  and  the  officers 
of  the  British  navy  sent  to  the  Settlement  were  invested  with  power  to  enforce  the 
regulations.  In  the  succeeding  years  the  code  was  enlarged  and  amended,  and  it 
was  published  in  1809^).  As  to  the  legal  effect  of  these  enactments  it  is  said  that 
though  they  could  not  exactly  be  considered  as  having  the  effect  of  law,  yet  by 
common  consent  of  the  inhabitants  they  were  deemed  to  be  binding,  and  were 
strictly  acted  upon  and  enforced 8).  The  rights  of  the  settlers  were  confirmed  by 
the  treaty  of  Versailles  (1783)  and  the  convention  of  London  (1786),  but  the  sover- 
eignty of  Spain  over  the  district  was  reserved.  In  1786  a  British  superintendent 
was  sent  to  Belize,  and  since  1797  there  has  always  been  a  British  representative 
in  the  Settlement. 

The  last  attempt  by  the  Spaniards  to  drive  the  English  settlers  out  of  British 
Honduras  was  made  in  1798^).  The  Privy  Council  has  held  that  in  or  before  1817 
the  English  Crown  had  assumed  territorial  sovereignty  in  the  Settlement*).    "The 


1)  The  author  desires  to  express  his  indebtedness  to  Wilfred  Collet,  Esq.,  C.  M.  G.,  Colonial 
Secretary  of  British  Honduras,  for  the  texts  of  the  ordinances  of  the  Colony  and  to  the  authorities 
of  the  Bank  of  British  Honduras  for  information  regarding  the  customs  of  banks  in  the  Colony. 

—  2)  In  addition  to  the  works  cited  in  the  notes  to  this  section,  see  Bancroft,  History  of 
Central  America,  (in  his  Works,  Vols.  6 — 8) ;  Gibbs,  British  Honduras;  Peniche,  Belice,  (in  Boletin, 
Sociedad  Mexicana  de  Geografia  y  Estadistica,  secunda  epoca,  T.  1);  Henderson,  British  settle- 
ment of  Honduras.  —  ^)  Lucas,  Historical  geography  of  the  British  Colonies,  Vol.  2,  pp.  294 — 299. 

—  *)  Clark,  Colonial  Law,  pp.  327,  328;  Mill,  Colonial  constitutions,  p.  226.  —  ^)  Clark,  1.  c, 
p.  329.  The  Burnaby  Code  is  referred  to,  but  no  decision  given  as  to  the  legal  effect  of  its 
provisions,  in  Attorney-General  for  British  Honduras  v.  Bristowe,  (1880),  L.  K.  6  A.  C.  143,  149.  — 
°)  ADen,  Eastern  coast  of  Central  America,  {in  Journal,  Royal  Geographical  Society,  Vol.  11,  at  p.  81). 

—  ')  Attorney-General  for  British  Honduras  v.  Bristowe,  (1880)  L.  R.  6  A.  C.  143,  148,  155, 
reversing  the  decision  of  the  Supreme  Court  of  British  Honduras,  which  held  that  the  territorial 
sovereignty   of   Great   Britain   began   when   British   Honduras  was  declared  a  British  colony 
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exact  time  when  the  Spanish  government  can  be  said  to  have  finally  relinquished 
the  territory,  and  the  time  when  the  British  Crown  assumed  territorial  jurisdiction 
over  it  are  ....  both  undefined.  There  certainly  seems  to  have  been  an  interval 
between  the  abandonment  of  Spanish  and  the  assumption  of  British  sovereignty, 
though  the  length  of  that  interval  can  not  be  determined.  During  the  time  when 
the  country  was  unquestionably  under  Spanish  dominion^  a  superintendent  was 
appointed  by  the  English  Crown i)."  

It  was  once  held  that  British  Honduras  was  not  a  territory  belonging  to  England, 
at  least  within  the  meaning  of  the  Navigation  Acts 2).  By  an  Act  of  Parhament, 
passed  in  18333),  the  privileges  of  British  registered  ships  in  all  direct  trade  between 
the  United  Kingdom  or  the  British  possessions  in  America  and  the  Settlement 
of  Honduras  were  accorded  to  ships  built  in  the  Settlement,  and  owned^and  navigated 
as  British  ships. 

About  1830  the  superintendent  began  to  assume  the  power  to'"  legislate  for  the 
Settlement  by  means  of  proclamations,  and  in  1832  he  claimed  the  power  of  ap^ 
pointing  the  magistrates.  A  confUct  between  the  executive  and  the  representative 
assembly  ensued,  which  was  partly  adjusted  in  1840  by  the  appointment  of  an 
executive  councQ.  In  1853  an  Act*)  was  passed  by  the  superintendent  and  the  local 
assembly  estabUshing  a  form  of  government  with  the  legislative  power  vested  in 
the  superintendent  and  an  assembly  of  twenty-one  members 5).  By  the  Laws  in 
Force  Act  (1856)®)  it  was  provided  that  all  rules,  orders,  resolutions,  and  enactments 
of  magistrates,  or  of  pubhc  meetings  of  a  permanent  and  municipal  character,  or  inten- 
ded as  general  laws  of  the  Settlement,  which  had  not  been  revoked,  altered,  repealed, 
or  superseded  by  any  similar  rules,  orders,  or  resolutions,  or  by  any  order,  procla- 
mation, or  other  Act  of  Her  Majesty's  Government,  or  Her  Majesty's  superintendent 
for  the  time  being,  or  by  any  other  law  of  the  Settlement  prior  to  or  during  the  then 
present  session,  and  which  had  been  acted  upon  as  permanent  and  continuing  laws 
since  the  1st  January,  1850,  should  be  and  continue,  and  were  thereby  declared  to 
be  laws  of  the  Settlement  as  completely  as  if  they  had  been  expressly  re-enacted 
by  any  other  law  under  the  then  present  constitution''). 

In  1862  the  superintendent  was  replaced  by  a  lieutenant-governor,  responsible 
to  the  governor  of  Jamaica,  and  the  Settlement  declared  a  colony.  In  1870  British 
Honduras  became  a  Crown  colony,  and  in  1884  all  connection  with  Jamaica  was 
severed,  except  the  right  of  appeal  to  the  Supreme  Court  of  Jamaica 8). 

"From  an  historical  point  of  view,"  says  Lucas,  "British  Honduras  is  a  very 
interesting  instance  of  the  evolution  of  a  colony.  It  began  with  private  adventurers, 
who  held  their  own  in  spite  of  a  strong  foreign  power,  and  whose  success  practically 
obUged  their  own  government  to  afford  them  some  measure  of  recognition  and 
protection.  It  originated  with  trade,  trade  begat  settlement,  and  settlement  brought 
about  in  fulness  of  time  a  colony.  The  trade  and  the  settlement  even  at  first  more 
or  less  contraband,  then  actual  facts  produced  trading  rights  by  treaty,  and  trading 
rights  developed  by  force  of  circumstances  into  ownership  of  the  soil.  All  through 
the  history  the  men  and  their  actions  forced  the  hands  of  the  governments  con- 
cerned, and  it  may  almost  be  said  that  the  colonization  of  British  Honduras  took 
place  in  spite  of  the  State."  ^) 

The  present  government  is  regulated  by  letters  patent  of  2d  October,  18841"), 
and  by  local  ordinances  ii).  The  executive  power  is  vested  in  a  governor,  assisted 
by  an  executive  council,  and  the  legislative  power  in  the  governor  and  a  legislative 
councU  composed  of  official  and  non-official  members  appointed  by  the  Crown. 


(12th  May,  1862).  The  view  of  the  Privy  Council  is  in  accord  with  the  position  taken  by  Eng- 
land in  the  diplomatic  correspondence  with  the  United  States  in  regard  to  the  interpretation 
of  the  Clayton  -  Bulwer  Treaty  of  1850.  —  Cp.  Moore,  Digest  of  international  law.  Vol.  3, 
pp.  130—210. 

1)  Per  Sir  Montague  E.  Smith,  in  Attorney-General  for  British  Honduras  v.  Bristowe, 
(1880),  L.  R.  6  A.  C.  143,  148.  —  2)  1  CUtty  on  Commerce,  p.  636,  cited  by  Clark,  1.  c,  p.  326. 
—  3)  3  &  4  Wm.  4,  c.  54.  —  *)  16  Vic.  c.  4.  —  ")  Mills,  1.  c,  p.  227:  Hodge  v.  Attorney- 
General  of  British  Honduras,  (1864),  2  Moo.  P.  C.  (N.  S.)  325,  328.  — -  «)  18  Vic.  c.  21.  — 
')  Hodge  V.  Attorney-General  of  British  Honduras,  (1864),  2  Moo.  P.  C.  (N.  S.)  325,  329.  — 
8)  44  &  46  Vic.  u.  36;  Stat.  R.  &  O.  Rev.  1904,  Vol.  1.  "British  Honduras,"  p.  1.  —  »)  L.  c, 
p.  317.  —  1")  Stat.  R.  &  O.  Rev.  1904,  Vol.  1,  "British  Honduras,"  p.  1—4.  —  ")  Ord.  No.  14 
of  1892. 
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Law  in  force. 


The  provisions  of  the  common  law  of  England,  and  all  statutes  of  general  appli- 
cation of  the  Imperial  Parliament  in  abrogation,  or  derogation,  or  declaratory  of 
the  common  law,  enacted  on  or  before  31st  December,  1898,  are  in  force,  except 
in  so  far  as  they  are  locally  inapplicable  or  have  been  modified  by  local  legislation i). 
But  Imperial  statutes  relating  to  bankruptcy  or  insolvency,  or  to  customs  or  excise, 
or  relating  to  or  regulating  any  business,  trade,  or  profession  do  not  extend  to  the 
Colony2).  Acts  of  the  Imperial  Parliament  expressly  or  impliedly  operative  in 
British  Honduras  are  in  force,  regardless  of  the  date  of  their  enactment 3).  But 
the  Crown  has  not  reserved  the  power  of  legislating  by  order  in  council  *). 

The  English  law  relating  to  the  making,  operation;  assignment,  and  discharge 
of  contracts  is  in  force.  The  provisions  of  the  fourth  section  of  the  Statute  of  Frauds^), 
relating  to  parol  agreements  is  re-enacted,  but  the  consideration  for  a  guarantee 
need  not  appear  in  the  writing 6). 

Aliens  may  acquire,  hold  and  dispose  of  property  on  the  same  terms  as  British 
subjects '').  The  Imperial  Married  Women's  Property  Act,  1882*),  is  in  force^), 
and  married  women  may  sue  and  be  sued  in  the  District  Courts  in  cases  where 
these  courts  have  jurisdiction,  without  joinder  of  their  husbands i**).  Specialty  and 
simple  contracts  for  the  repayment  of  money  lent  or  to  be  lent,  or  for  goods  sup- 
plied or  to  be  supplied,  except  tor  necessaries,  and  aU  accounts  stated  made  with 
an  infant  are  void,  and  may  not  be  ratified  upon  the  infant's  attaining  fuU  age, 
even  though  new  consideration  be  given  for  the  promisei^).  Gaming  contracts  are 
voidi2).    BUls  of  sale  and  liens  on  growing  crops  must  be  registered i^). 

Courts  and  procedure/*) 

The  Supreme  Court  consists  of  a  chief  justice  and  such  other  judge  or  judges 
as  may  be  appointed!^).  The  Supreme  Court  has  all  the  jurisdiction,  powers,  and 
authorities  vested  in  the  English  courts  of  Queen's  Bench,  Common  Pleas,  Exchequer, 
Chancery,  Oyer  and  Terminer,  Nisi  Prius  and  Probate  at  the  time  of  the  passing 
of  the  Supreme  Court  of  Judicature  Act,  18731®).  The  Supreme  Court  also  has  juris- 
diction in  bankruptcy,  in  divorce  and  matrimonial  causes i''),  escheat^*),  infancy, 
limacyi^),  and  all  other  jurisdiction  expressly  or  impUedly  conferred  by  any  Imperial 
or  local  Acts^O).    Law  and  equity  are  administered  concurrently 21 ). 

The  Supreme  Court  has  appellate  jurisdiction  over  cases  determined  in  aU 
inferior  courts,  and  in  respect  of  any  misdirections  or  misrulings  of  the  judges 
thereof  22). 

Under  the  British  Honduras  (Court  of  Appeal)  Act,  188123),  the  Crown  was 
authorized  to  constitute  by  order  in  council  the  Supreme  Court  of  Judicature  of 
Jamaica,  a  Coiu't  of  Appeal  from  the  Supreme  Court  of  British  Honduras 2*). 
An  appeal  also  lies  from  the  Supreme  Court  to  the  Privy  Council  in  cases  where 
the  amount  involved  is  $  1500.   A  pro  forma  judgment  suffices.    Notice  of  appeal 


1)  Cons.  Laws,  1887,  c.  7,  §§  1,  3;  Ord.  No.  14  of  1899,  §  1.  These  provisions  are  reprinted 
in  full,  p.  754,  infra.  —  2)  Cons.  Laws,  1887,  c.  7,  §  6.  —  3)  Ibid.  §  8.  —  *)  Colonial  Office 
List,  1907,  p.  XXV.  —  6)  29  Chaa.  2,  c.  3.  —  «)  Cons.  Laws,  1887,  e.  21,  §  5.  —  7)  Ibid.  c.  38. 

—  8)  45  &  46  Vic.  c.  75,  as  amended  by  56  &  57  Vic.  c.  63..  —  »)  Cp.  Ord.  No.  14  of  1901, 
§  112.  10)  Ord.  No.  11  of  1899,  §  21.  —  ")  Cons.  Laws,  1887,  u.  21,  §§  9,  10.  But  "this  enact- 
ment shall  not  invalidate  any  contract  into  which  an  infant  may  by  any  existing  or  futijre 
enactment,  or  by  the  rules  of  the  common  law  or  equity  enter,  except  such  as  now  by  law  are 

voidable. " Ibid.  §  9.  Contracts  of  service  are  not  invalid  by  reason  of  the  infancy  or  coverture 

of  either  of  the  contracting  parties,  unless  such  disability  was  known  at  the  time  the  agreement 
was  made,  and  the  dissent  of  the  parent,  guardian,  or  husband  expressed.  —  Ibid.  c.  71,  §  15. 

12)  Cons.  Laws,  1887,  c.  21,  §  15,  substantially  embodying  the  provisions  of  the  first  part 

of  §  1  of  9  Anne,  c.  14.  —  i')  Ibid.  e.  21,  §§  22 — 44.  —  i^)  See  an  interesting  note  on  the 
administration  of  justice  in  British  Honduras,  in  the  Juridical  Review,  Vol.  1,  pp.  387 — 388. 

—  16)  Cons,  laws,  1887,  c.  8,  §  2.  —  i^)  Ibid.  §  29.  —  ")  Ibid.  §  30.  For  the  provisions  re- 
lating to  jurisdiction  in  banlcruptcy,  see  Bankruptcy  Ordinance,  1901,  §§  79 — 91,  infra.  — 
18)  Ibid.  §  33.  —  19)  Ibid.  §  34.  —  20)  ibid.  §  32.  —  21)  Ibid.  §  35.  In  all  matters  in  which 
there  is  any  oonfUct  or  variance  between  the  rules  of  equity  and  the  rules  of  common  law,  the 
rules  of  equity  prevail.  —  Ibid.  —  22)  Ibid.  §  31.  —  =3)  44  &  45  vic.  c.  36.  —  2*)  Order  in 
Council,  8th  August,  1911.     Stat.  R.  &  O.  1911,  p.  3. 

■n  48 
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must  be  given  within  twenty-one  days.   Appellant  must  furnish   security  in  an 
amount  not  exceeding  $  2500,   within  three  months  i). 

District  Courts  presided  over  by  the  district  commissioner  are  established  in 
each  district^).  These  courts  have  jurisdiction  over  all  personal  actions  where  the 
debt,  demand,  or  damage  claimed  is  not  more  than  $  100,  whether  on  balance  of 
account  or  otherwise^).  The  District  Courts  also  have  jurisdiction  of  actions  for 
the  recovery  of  penalties,  not  exceeding  $  100,  imposed  by  the  rules  of  any  body 
corporate,  public  body  or  institution,  or  other  lawful  society  upon  the  members 
thereof  or  the  subscribers  thereto,  for  the  infraction  of  the  rules  of  any  such  body 
corporate,  institution,  or  society*).  Causes  of  action  may  not  be  divided  in  order 
to  bring  several  actions  each  within  the  jurisdictional  amount^),  but  where  the 
amount  claimed  consists  of  a  balance  not  exceeding  $  100,  after  an  admitted  set- 
off due  to  the  defendant,  jurisdiction  may  attach^).  The  District  Courts  have  no 
jurisdiction  of  actions  of  ejectment  or  in  which  the  title  to  any  corporeal  or  incor- 
poreal hereditaments  are  in  question,  nor  of  actions  for  libel,  slander,  false  imprison- 
ment, maUcious  prosecution,  seduction,  criminal  conversation,  or  breach  of  promise 
of  marriage.    All  actions  are  heard  and  determined  in  a  summary  way 7). 

Actions  of  account,  actions  of  debt  grounded  upon  any  lending  or  contract 
without  specialty,  and  actions  for  debt  for  arrears  of  rent  must  be  brought  within 
six  years  next  after  the  cause  of  action  arose 8).  The  same  period  of  limitation  is 
prescribed  for  actions  in  the  Court  of  Vice- Admiralty  in  respect  of  seamen's  wages  8). 
Actions  of  covenant  or  debt  upon  a  bond  or  other  specialty  must  be  brought  withm 
twenty  years i").  Actions  of  account  or  for  not  accounting,  and  suits  for  account 
concerning  the  trade  between  merchant  and  merchant,  their  factors  and  servants, 
are  subject  to  a  period  of  limitation  of  six  years  i^). 
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Statutes/'') 


Application  of  English  Law. 
a)  Cons.  Laws,  1887,  c.  7. 

How  English  law  qualified,  1.  Wherever  by  this  chapter,  or  any  other  law, 
it  is  declared  that  the  common  law  of  England  or  any  Imperial  laws  shall  extend 
to  the  Colony,  the  same  shall  be  deemed  to  extend  thereto  so  far  only  as  the  juris- 


1)  Ord.  No.  5  of  1911.  For  appeals  in  bankruptcy  cases  see  Ord.  No.  17  of  1901,  infra.  — 
2)  Ord.  No.  11  of  1899,  §4.-8)  Ord.  No.  5  of  1901,  §  1.  —  *)  Ord.  No.  11  of  1899,  §  16.  — 
«)  Ibid.  §  17.  —  6)  Ibid.  §  18.  —  7)  Ord.  No.  .5  of  1901,  §1.-8)  Cons,  laws,  1887,  c.  19,  §  32.— 
»)  Ibid.  §33.   —   10)  Ibid.  §38.  —  H)  Ibid.  §41.  —  12)  As  in  force  22d  March,  1912. 

*)  Declared  an  official  compOation  and  publication  within  the  Imperial  Evidence  (Colonial 
Statutes)  Act,  1907,  (7  Edw.  7,  c.  16).  —  Ord.  No.  2  of  1908. 
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diction  of  the  court  and  local  circumstances  reasonably  permit,  and  render  such 
extension  suitable  and  appropriate,  and  subject  to  any  existing  or  future  laws  of 
the  Colonia,l  Legislature.  And  for  the  purpose  of  facilitating  the  application  of  the 
said  laws,  it  shall  be  lawful  for  the  presiding  judge  to  construe  any  enactment  of 
an  Imperial  statute  with  such  verbal  alteration  not  affecting  the  substance  as  may 
be  necessary  to  render  the  same  apphcable  to  the  matter  before  the  court;  and  every 
judge  or  officer  of  the  Supreme  Court  having  or  exercising  functions  of  the  like 
kind,  or  analogous  to  the  functions  of  any  judge  or  officer  referred  to  in  such  statute, 
shall  be  deemed  to  be  within  the  meaning  of  the  enactments  thereof  relating  to  such 
last-mentioned  judge  or  officer;  and  whenever  the  great  seal  or  any  other  seal  is 
mentioned  in  any  statute,  it  shaU  be  read  as  if  the  seal  of  the  Supreme  Court  were 
substituted  therefor. 

Provisions  similar  to  those  of  this  chapter  were  contained  in  the  Ordinance  of  the  8th  March, 
1856,  as  modified  by  the  Ordinances  of  27th  October,  1865,  and  2d  October,  1879.  Under  the 
last  named  Ordinance  the  Imperial  laws  were  to  "be  deemed  to  extend  thereto  so  far  only  as  the 
jurisdiction  of  the  court  and  local  circumstances  permit,  and  subject  to  any  existing  or  future 
acts  or  ordinances  of  the  Colonial  Legislature."  It  was  held  by  the  Privy  Council  that  the  words 
"local  circumstances  permit"  meant  "local  circumstances  reasonably  permit."  Applying  this 
principle  it  was  further  held  that  the  English  Mortmain  Act  (9  Geo.  2,  c.  36)  was  framed  for 
reasons  affecting  the  land  and  society  of  England,  and  not  for  reasons  applying  to  a  new  colony, 
and  was  therefore  not  apphcable  in  British  Honduras.  —  Jex  v.  McKinney,  (1889),  L.  R.  14 
A.  C.  77.    This  interpretation  is  now  incorporated  in  the  statute  itself. 

To  be  read  as  if  locally  enacted.  2,  In  the  construction  of  all  such  acts  of  the 
Imperial  Parliament  as  are  herein  declared  to  extend  to  this  Colony,  they  may, 
for  the  purpose  of  their  local  operation,  and  so  far  as  may  be  necessary  for  their 
enforcement,  be  read  as  if  they  had  been  made  and  passed  in  this  Colony;  and  all 
offenses  and  causes  of  action,  triable  in  any  county  in  England,  may  be  tried  in  the 
courts  of  this  Colony;  and  all  absence  in  places  beyond  the  seas  may  be  considered 
absence  in  places  beyond  the  limits  of  this  Colony. 

Common  law  extended  and  Imperial  acts  dealing  with  same.  3.  Subject  as 
aforesaid  the  common  law  of  England,  and  all  statutes  of  the  Imperial  Parliament 
in  abrogation  or  derogation  or  in  any  way  declaratory  of  the  common  law,  shall 
extend  to  this  Colony ;  but  this  shall  not  be  held  to  conifer  or  estabhsh  any  freehold 
of  office,  all  offices  and  appointments  being  held,  as  heretofore,  and  subject  to  aU 
duties  imposed  upon  the  holders  thereof  by  law. 

It  is  to  be  noted  that  the  common  law  as  well  as  Imperial  statutes  in  abrogation,  derogation, 
or  declaratory  of  the  common  law  are  adopted,  in  so  far  as  applicable  to  local  conditions.  It  is 
conceivable  that  the  common  law  may  continue  in  force  in  the  Colony,  although  abrogated  or 
modified  as  to  England  by  an  Imperial  enactment,  held  not  to  be  locally  applicable.  —  Cp.  Jex. 
v.  McKinney,  (1889),  L.  R.  14  A.  C.  77,  81.  Or  by  an  enactment  adopted  on  or  after  1st  January, 
1899.  and  therefore  not  extended  to  the  Colony.  — •  Ord.  No.  14  of  1899,  §  1,  reprinted  infra. 
The  question  whether  a  particular  provision  is  locally  applicable  is  a  judicial  one. 

Criminal  law  extended.    4.  Subject  as  aforesaid,  and  subject  to  the  provisions 

.  of  the  Criminal  Code,  in  its  present  or  any  future  amended  form,  the  criminal  law 

of  England  as  it  may  be  at  the  time  of  the  passing  of  this  chapter,  and  as  it  may 

be  from  time  to  time  amended  or  declared  by  any  act  of  the  Imperial  Legislature, 

shall  be  in  force  in  this  Colony. 

Cp.  Ord.  No.  14  of  1899,  §  1,  infra. 

Imperial  statutes  not  to  come  into  force  until  twelve  months  after  passing  m 
England.  5.  No  Imperial  statute  shall  come  into  force  within  this  Colony  by  virtue 
of  this  chapter  until  after  the  lapse  of  twelve  months  from  the  day  of  the  date  of 
the  passing  thereof  in  England. 

"Month"  means  calendar  month.  —  Cons.  Laws,  1887,  c.  1,  §  11. 

Imperial  (present  and  future)  law  relating  to  certain  subjects  excluded.    6.  No 

Imperial  statute  of  any  local  or  limited  operation,  or  relating  to  bankruptcy  or 
insolvency,  or  to  customs  or  excise,  or  relating  to  or  regulating  any  trade,  business, 
or  profession  shall  extend  to  this  Colony  by  virtue  of  this  chapter. 
The  Ordinances  relating  to  bankruptcy  are  given  infra,  p.  759. 

Laws  relating  to  powers  of  governor  extended.  7.  All  laws  relating  to  any 
powers  or  jurisdictions  given  to  or  exercised  by  the  Governor  shall  be  laws  of  this 
Colony,  in  so  far  as  they  are  necessary  to  carry  out  and  confirm  any  such  powers 
or  jurisdictions. 

Saving  clause  as  to  express  Imperial  legislation.  8.  This  chapter  is  not  intended, 
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to  affect  any  statute  of  the  Imperial  Parliament  in  which  this  Colony  is  expressly 
named  or  the  colonies  generally  are  included. 

The  colonies  are  bound  by  any  act  of  the  Imperial  Parliament  expressly  or  impliedly 
extended  to  them,  but  the  Grown  has  not  reserved  the  right  of  legislating  by  order  in  council  in 
British  Honduras. 


b)  No.  14  of  1899.    To  amend  chapter  7  of  The  Consolidated  Laws 

(25th  September,  1899). 

Amendment  of  chapter  7.  Saving  clause.  1.  Notwithstanding  anything  con- 
tained in  chapter  7  of  The  Consolidated  Laws,  no  Imperial  statute  passed  on 
or  after  the  first  day  of  January,  1899,  shall  under  and  by  virtue  of  that  chapter 
come  into  force  within  this  Colony. 

By  virtue  of  the  provisions  of  this  chapter  as  amended,  and  subject  to  the  limitations 
therein  set  forth,  semble,  the  following  Imperial  Acts  relating  to  topics  within  the  scope  of 
this  work  are  in  force  in  British  Honduras  on  1st  January,  1912: 
Partnership,  53  &  54  Vic.  c.  39i). 

Companies,  *25  &  26  Vic.  c.  89;  *30  &  31  Vic.  c.  131 ;  *40  &  41  Vic.  o.  26;  *42  &  43  Vie 
c.  76;  *43  &  44  Vic.  c.  19;    *46  &  47  Vic.  c.  30;   63  &  54  Vic.  c.  62;   53  &  54  Vic. 
c.  63;  53  &  54  Vic,  c.   64;  56  &  57  Vic.  c.  58;  61  &  62  Vic.  c.  262). 
Sale  of  Goods,  56  &  57  Vic.  o.  71^). 
Factors,  52  &  53  Vic.  c.  45. 
*Bills  of  Lading,  18  &  19  Vic.  c.  111. 
*BiUs  of  Exchange,  45  &  46  Vic.  c.  61*). 


Partnership. 
Cons.  Laws,  1887,  c.  21.') 

Guarantee  in  the  case  of  a  firm.  7.  No  promise  to  answer  for  the  debt,  default 
or  miscarriage  of  another  made  to  a  firm  consisting  of  two  or  more  persons,  or  to 
a  single  person  trading  under  the  name  of  a  firm,  and  no  promise  to  answer  for 
the  debt,  default,  or  miscarriage  of  a  firm  consisting  of  two  or  more  persons,  or  of 
a  single  person  trading  under  the  name  of  a  firm  shall  be  binding  on  the  person 
making  such  promise  in  respect  of  anything  done,  or  omitted  to  be  done,  after  a 
change  shaU  have  taken  place  in  any  one  or  more  of  the  persons  constituting  the 
firm,  or  in  the  person  trading  under  the  name  of  a  firm,  unless  the  intention  of  the 
parties  that  such  promise  shall  continue  to  be  binding  notwithstanding  such  change, 
shall  appear  either  by  express  stipulation  or  by  necessary  imphcation  from  the 
nature  of  the  firm  or  otherwise. 

Cp.  Imp.  Partnership  Act,  1890,  (53  &  54  Vic.  c.  39)  §  18. 

Meaning  of  "person."  16.  In  the  construction  of  the  four  next  foUowiag  sections 
of  this  chapter  the  word  "person"  shall  include  a  partnership  firm,  a  joiat  stock 
company,  and  a  corporation. 

Advance  by  way  of  loan  at  interest  varying  with  profits  not  to  constitute  part- 
nership. 17.  The  advance  of  money  by  way  of  loan  to  a  person  engaged  or  about 
to  engage  in  any  trade  or  undertaking  upon  a  contract,  oral  or  in  writing,  with 
such  person  that  the  lender  shall  receive  a  rate  of  interest  varying  with  the  pro- 
fits, or  shall  receive  a  share  of  the  profits  arising  from  carrying  on  such  trade  or 
undertaking,  shall  not,  of  itseU,  constitute  the  lender  a  partner  with  the  person  or 
the  persons  carrying  on  such  trade  or  undertaking,  or  render  him  responsible 
as  such. 

Cp.   Imp.   Partnership  Act,   1890,   (53  &  54  Vic.   c.  39)   §  2   (3)  (d). 

1)  See  also  below.  —  2)  See  also  p.  757  infra.  —  »)  See  also  p.  757  infra.  —  *)  Post- 
dated cheques  are  regarded  as  bills  of  exchange  payable  on  the  date  they  bear.  Crossed  cheques 
are  not  in  use.  —  ^)  Only  the  sections  relating  to  partnership  are  herein  reprinted.  By  virtue 
of  Cons.  Laws,  1887,  c.  7,  as  amended  by  No.  14  of  1899,  and  subject  to  the  limitations  therein 
contained,  the  Imperial  Partnership  Act,  1890,  (53  &  54  Vic.  o.  39)  ia  in  force. 

*  Those  marked  with  an  asterisk  are  also  set  forth  in  the  schedule  of  Imperial  Acts 
probably  in  force  in  the  Colony,  prepared  by  Chief  Justice  Goodman,  and  annexed  to  the 
Consolidated  Laws,   1887. 
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Salary  by  share  of  profits.  18.  No  contract  for  the  remuneration  of  a  servant 
or  agent  of  any  person  engaged  in  any  trade  or  undertaking,  by  a  share  of  the  profits 
of  such  trade  or  undertaking,  shall,  of  itself,  render  such  servant  or  agent  respon- 
sible as  a  partner  therein,  or  give  him  the  right  of  a  partner. 

Cp.  Imp.  Partnership  Act,  1890,  (53  &  54  Vic.  c.  39)  §  2  (3)  (b). 

Annuity  of  widow  or  child  of  deceased  partner.  19.  No  person  being  the  widow 
or  child  of  the  deceased  partner  of  a  trader  and  receiving  by  way  of  annuity  a  portion 
of  the  profits  made  by  such  trader  in  his  business,  shall,  by  reason  only  of  such  re- 
ceipt, be  deemed  to  be  a  partner  of,  or  to  be  subject  to  any  liabilities  incurred  by 
such  trader. 

Cp.  Imp.  Partnership  Act,  1890,  (53  &  54  Vic.  c.  39)  §  2  (3)  (c). 

Share  of  profits  as  price  of  good-will.  20.  No  person  receiving  by  way  of  annuity 
or  otherwise  a  portion  of  the  profits  of  any  business,  in  consideration  of  the  sale 
by  him  of  the  goodwill  of  such  business,  shall,  by  reason  only  of  such  receipt,  be 
deemed  to  be  a  partner  of,  or  be  subject  to  the  liabilities  of  the  person  carrying  on 
such  business. 

Cp.  Imp.  Partnership  Act,  1890,  (53  &  54  Vic.  u.  39)  §  2  (3)  (e). 

Postponement  of  claim  in  case  of  insolvency,  etc.  21.  [As  amended  by  No.  14 
of  1901,  §  37  (9)].  In  the  event  of  any  such  trader  as  aforesaid  being  adjudged 
a  bankrupt,  entering  into  an  arrangement  to  pay  his  creditors  less  than  twenty 
shiUings  in  the  pound,  or  dying  in  insolvent  circumstances,  the  lender  of  any  such 
money  as  aforesaid  shall  not  be  entitled  to  recover  any  portion  of  his  principal,  or 
of  the  profits  or  interest  payable  in  respect  of  such  loan,  nor  shall  any  vendor  of 
a  goodwill  as  aforesaid  be  entitled  to  recover  any  such  profits  as  aforesaid,  until 
the  claims  of  the  other  creditors  of  the  said  trader  for  valuable  consideration  in 
money  or  money's  worth  have  been  satisfied. 

Cp.  Imp.  Partnership  Act,  1890,  (63  &  54  Vic.  c.  39)  §  3.  As  to  bankruptcy  of  partnerships, 
see  Bankruptcy  Ordinance,  1901,  and  the  amendments  thereof,  reprinted  infra,  pp.  759. 


Companies. 
Cons.  Laws,  1887,  c.  87.^) 

The  Imperial  Companies  Acts  extended  to  the  Colony.  1.  The  following  Acts 
of  the  Imperial  ParUament  are  declared  to  be  in  force  in  the  Colony,  that  is  to  say : 
25  &  26  Vic.  c.  89;  30  &  31  Vic.  c.  131 ;  40  &  41  Vic.  c.  26;  42  &  43  Vic.  c.  76;  42  & 
43  Vic.  c.  76;  43  &  44  Vic.  c.  19.  Provided  that  the  said  Imperial  Acts  shall  be  read 
and  construed  in  the  manner  provided  in  chapter  7. 

Registrar  and  office.  2.  The  Registrar  of  the  Supreme  Court  shall  be  the  Re- 
gistrar of  Companies,  and  his  office  shall  be  the  registry  office,  and,  unless  and 
until  any  new  rules  and  tables  of  fees  are  framed,  the  fees  hitherto  in  force  under 
the  Honduras  Company  Act,  1866,  shall  be  payable  as  heretofore. 

These  fees  are  still  in  force. 

Rules  and  fees.  3.  The  Governor  in  Council  may  make  rules  for  the  more  effec- 
tual working  of  the  said  Imperial  Acts  in  this  Colony,  and  may  frame  tables  of  fees. 
Such  rules  and  fees  shall,  after  pubhcation  in  the  Gazette,  be  as  binding  as  if  in- 
corporated in  this  chapter. 

Sale  of  Goods. 
Cons.  Laws,  1887,  c.  21.') 


Contract  for  the  sale  of  goods  for  £10  or  more.  8.  No  contract  for  the  sale  of 
any  goods,  wares,  and  merchandises  for  the  price  of  ten  pounds  sterling  or  upwards 

1)  By  virtue  of  Cons.  Laws,  1887,  c.  7,  as  amended  by  No.  14  of  1899,  and  by  this  section, 
and  subject  to  the  limitations  imposed  by  these  enactments,  the  following  Imperial  Acts  relating 
to  companies  are  in  force  in  the  Colony:  25  &  26  Vic.  c.  89;  30  &  31  Vic.  c.  131;  40  &  41  Vic. 
c.  26;  42  &  43  Vic.  c.  76;  43  &  44  Vic.  c.  19;  46  &  47  Vic.  c.  62;  53  &  54  Vic.  c.  62;  53  &  54 
Vic.  c.  63;  53  &  54  Vic.  c.  64;  56  &  57  Vic.  c.  58;  61  &  62  Vic.  o.  26.  Companies  are  not 
subject  to  the  general  provisions  of  the  Bankruptcy  Ordinance,  1901,  but  they  are  subject 
to  the  provisions  of  section  37  thereof  relating  to  preferential  payments  in  a  winding-up. 
. 2)  Only  the  section  relating  to  sale  of  goods  is  herein  reprinted.    By  virtue  of  Cons.  Laws, 
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shall  be  allowed  to  be  good,  except  the  buyer  shall  accept  part  of  the  goods  so 
sold,  and  actually  receive  the  same,  or  give  something  in  earnest  to  bind  the  bargain, 
or  in  part  of  payment,  or  that  some  note  or  memorandum  in  writing  of  the  said 
bargain  be  made  and  signed  by  the  parties  to  be  charged  by  such  contract,  or  their 
agents  thereunto  lawfully  authorized,  and  the  enactments  of  this  section  shall  extend 
to  all  contracts  for  the  sale  of  goods  of  the  value  of  ten  pounds  sterling  and  upwards, 
notwithstanding  the  goods  may  be  intended  to  be  delivered  at  some  future  time, 
or  may  not  at  the  time  of  such  contract  be  actually  made,  procured,  or  provided, 
or  fit  or  ready  for  deUvery,  or  some  act  may  be  requisite  for  the  making  or  com- 
pleting thereof,  or  rendering  the  same  fit  for  delivery. 

Cp.  Imp.  Statute  of  Frauds,  (29  Chas.  2,  c.  3)  §  17,  Sale  of  Goods  Act,  1893  (56  &  57  Vio. 
c.  71)  §  4.  

Importation  of  Sugar. 

No.  18  of  1904.  An  Ordinance  to  give  Effect  to  the  Provisions  of  the 
Sugar  Convention,  signed  the  5th  day  of  March,  1902  (27th  October,  1904). 

Summary. 
Short  title.  1 — 6.  The  Sugar  Convention  Ordinance,  1904.  This  Ordinance 
authorizes  the  Governor  in  Council  to  prohibit  the  importation  or  bringing  into 
the  Colony  of  sugar  from  any  foreign  country  not  being  a  party  to  the  Sugar  Con- 
vention of  1902,  and  in  which  from  the  report  of  the  Permanent  Commission,  or 
from  other  evidence,  the  Governor  in  Council  is  satisfied  that  a  direct  or  indirect 
bounty  is  granted  on  the  production  or  exportation  of  sugars.  Sugar  imported  or 
brought  into  the  Colony  in  violation  of  such  prohibition  order  is  liable  to  seizure 
and  destruction.  The  Ordinance  does  not  apply  to  molasses  no  glucose,  nor  to 
sugar  in  transit  through  the  Colony,  except  as  to  proof  of  the  latter  fact.  The  Go- 
vernor in  Council  is  authorized  to  make  the  necessary  rules  to  carry  the  Ordinance 
into  effect. 

Public  Holidays. 

No.  7  of  1903.    An  Ordinance  to  regulate  the  Hours  during  which 
Public  Offices  shall  be  open  (6th  July,  1903). 

Repeal.    1.    Ordinance  No.  13  of  1897  is  hereby  repealed. 

Public  office  hours.  2.  The  public  offices,  including  the  Commissioners' 
Courts,  shall  be  open  daily  throughout  the  year,  during  such  hours  as  the  Go- 
vernor in  Council  may  from  time  to  time  direct,  except  upon  the  following  days, 
namely:  Sundays,  the  birthday  of  the  sovereign,  the  birthday  of  the  heir  to  the 
throne,  Victoria  Day  (the  twenty-fourth  day  of  May),  St.  George's  Cay  Day  (the 
tenth  day  of  September),  New  Year's  Day,  Good  Friday,  Christmas  Day,  and 
every  other  day  or  part  of  a  day  which  the  Governor  in  Council  may  (upon  any 
occasion  of  national  or  local  interest)  direct  to  be  celebrated  and  kept  as  a 
pubUc  holiday. 

Power  to  alter  day  appointed  for  public  holiday.  3.  Whenever  either  of  the 
royal  birthday  aforesaid,  Victoria  Day,  St.  George's  Cay  Day,  New  Year's  Day, 
or  Christmas  Day  shall  fall  on  Sunday,  the  following  day  shall  be  observed  and 
kept  as  a  puplic  holiday :  Provided  always  that  it  shall  be  lawful  for  the  Governor, 

1887,  c.  7,  as  amended  by  No.  14  of  1899,  and  subject  to  the  limitations  therein  contained,  the 
Imperial  Sale  of  Goods  Act,  1893,  (56  &  57  Vic.  c.  71)  is  in  force  since  20th  February,  1895. 
On  the  sale  or  in  the  contract  for  the  sale  of  any  goods  to  which  a  trade  mark,  or  mark,  or  trade 
description  has  been  applied,  the  vendor  is  deemed  to  warrant  that  the  mark  is  a  genuine  trade 
mark,  and  not  forged  or  falsely  applied,  or  that  the  trade  description  is  not  a  false  trade  descrip- 
tion within  the  meaning  of  the  Merchandise  Marks  Ordinance,  1888,  unless  the  contrary  is  ex- 
pressed in  some  writing  signed  by  or  on  behalf  of  the  vendor,  and  delivered  at  the  time  of  the 
sale  or  contract  to  and  accepted  by  the  vendee.  —  Ord.  No.  3  of  1888,  §  15.  The  sale  of  poisons 
is  regulated  by  Ord.  No.  17  of  1889,  and  Ord  No.  16  of  1908. 
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when  he  shall  deem  the  same  expedient,  to  direct  that  any  of  the  last  mentioned 
public  holidays  shall  be  celebrated  and  kept  on  any  day  (not  being  Sunday) 
that  shall  be  appointed,  other  than  that  on  which  it  would  otherwise  be  kept. 
Saving  as  to  Supreme  Court  and  Customs.  Nothing  herein  contained  shall  be 
construed  to  alter  or  affect  the  powers  of  the  Chief  Justice  under  any  law  to 
appoint  the  hour  of  sitting  of  the  Supreme  Court,  or  to  order  any  adjournment 
thereof;  or  to  alter  or  affect  the  performance  of  any  duty  which  may  be  in- 
cident to  any  public  office,  or  to  alter  or  affect  the  power  vested  in  the  Col- 
lector of  Customs  by  section  6  of  chapter  92  of  "The  Consolidated  Laws  of 
British  Honduras." 


Bankruptcy. 
No.  14  of  1901.    The  Bankruptcy  Ordinance,  1901  (10th  July,  1901).^) 

Prdiminary.  ^ 

Short  title.   1.  This  Ordinance  may  be  cited  as  The  Bankruptcy  Ordinance,  1901. 

Imp.  §  1. 

Commencement  of  Ordinance.  2.  This  Ordinance  shall,  except  as  herein  other- 
wise provided,  come  into  operation  on  such  day  as  the  Governor  may  appoint  by 
proclamation  in  that  behalf  published  in  the  Gazette. 

Imp.  §  3.  The  Ordinance  came  into  force  on  1st  August,  1902.  —  Proclamation, 
Gazette,  7th  January,   1902. 

Interpretation  of  terms.  3.  1.  In  this  Ordinance,  unless  the  context  other- 
wise requires:  "The  Court"  means  the  Supreme  Court.  "Affidavit"  includes  statu- 
tory declaration  and  affirmation.  "Available  act  of  bankruptcy"  means  any  act 
of  bankruptcy  available  for  a  bankruptcy  petition  at  the  date  of  the  presentation 
of  the  petition  on  which  the  receiving  order  is  made.  "Bailiff"  includes  any  officer 
charged  with  the  execution  of  a  writ  or  other  process.  "Debt  provable  in  bank- 
ruptcy" or  "provable  debt"  includes  any  debt  or  liability  by  this  Ordinance  made 
provable  in  bankruptcy.  "Gazetted"  means  published  in  the  Gazette.  "General 
rules"  includes  forms.  "Goods"  includes  all  chattels  personal.  "Oath"  includes 
affirmation  and  statutory  declaration.  "Ordinance"  means  any  act  or  ordinance 
in  force  in  the  Colony.  "Ordinary  resolution"  means  a  resolution  decided  by  a 
majority  in  value  of  the  creditors  present,  personally  or  by  proxy,  at  a  meeting  of 
creditors  and  voting  on  the  resolution.  "Person"  includes  a  body  of  persons  cor- 
porate or  unincorporate.  "Prescribed"  means  prescribed  by  general  rules  within 
the  meaning  of  this  Ordinance.  "Property"  includes  money,  goods,  things  in  action, 
land  and  every  description  of  property,  whether  real  or  personal  and  whether  situate 
in  the  Colony  or  elsewhere;  also  obligations,  easements  and  every  description  of 
estate,  interest  and  profit,  present  or  future,  vested  or  contingent,  arising  out  of  or 
incident  to  property  as  above  defined.  "Registrar"  means  the  Registrar  General. 
"Registry"  means  the  office  of  the  Registrar  General  in  his  capacity  as  Registrar 
of  the  Supreme  Court.  "Resolution"  means  ordinary  resolution.  "Secured  creditor" 
means  a  person  holding  a  mortgage,  charge  or  lien  on  the  property  of  the  debtor, 
or  any  part  thereof,  which  by  the  law  of  this  Colony  is  valid  against  creditors  as  a 
security  for  a  debt  due  to  him  from  the  debtor  and  includes  a  judgment  creditor. 
"Schedule"  means  schedule  to  this  Ordinance.  "Special  resolution"  means  a  reso- 
lution decided  by  a  majority  in  number  and  three-fourths  in  value  of  the  creditors 
present,  personally  or  by  proxy,  at  a  meeting  of  creditors  and  voting  on  the  re- 
solution. "Trustee"  means  the  trustee  in  bankruptcy  of  a  debtor's  estate.  2.  The 
Schedules  to  this  Ordinance  shall  be  construed  and  have  effect  as  part  of  this 
Ordinance. 

Imp.  §  168. 

Part  I.     Proceedings  from  Act  of  Bankruptcy  to  Discharge. 

Acts  of  bankruptcy. 
Acts  of  bankruptcy.  Bankruptcy  notice.  4.  1.  A  debtor  commits  an  act  of  bank- 
ruptcy in  each  of  the  foDowing  cases :   a)  If  in  the  Colony  or  elsewhere  he  makes  a 

1)  The  references  (Imp.)  are  to  the  Imperial  Bankruptcy  Act,  1883,  (46  &  47  Vic.  e. 
52),  unlese  otherwise  indicated. 


760  BRITISH  HONDURAS. 

conveyance  or  assignment  of  his  property  to  a  trustee  or  trustees  for  the  benefit 
of  his  creditors  generally;  b)  If  in  the  Colony  or  elsewhere  he  makes  a  fraudulent 
conveyance,  gift,  delivery  or  transfer  of  his  property  or  of  any  part  thereof;  c)  If 
in  the  Colony  or  elsewhere  he  makes  any  conveyance  or  transfer  of  his  property 
or  any  part  thereof,  or  creates  any  charge  thereon,  which  would  under  this  or  any 
other  Ordinance  be  void  as  a  fraudulent  preference  if  he  were  adjudged  bankrupt; 
d)  If  with  intent  to  defeat  or  delay  his  creditors  he  does  any  of  the  following  things 
namely:  departs  out  of  the  Colony,  or,  being  out  of  the  Colony,  remains  out  of  the 
Colony,  or  departs  from  his  dwelling-house  or  otherwise  absents  himseK  or  begins 
to  keep  house ;  e)  If  execution  against  him  has  been  levied  by  seizure  of  his  goods 
under  process  in  an  action  in  any  court  and  the  goods  have  been  either  sold  or  held 
by  the  bailiff  for  twenty-one  days.    Provided  that  when  an  interpleader  summons 
has  been  taken  out  in  regard  to  the  goods  seized,  the  time  elapsing  between  the 
date  at  which  such  summons  is  taken  out  and  the  date  at  which  the  baUitf  is  ordered 
to  withdraw  or  any  interpleader  issue  ordered  thereon  is  finally  disposed  of  shall 
not  be  taken  into  account  in  calculating  such  period  of  twenty-one  days;  f)  If  he 
files  in  the  Court  a  declaration  of  his  inability  to  pay  his  debts  or  presents  a  bank- 
ruptcy petition  against  himself;  g)  If  a  creditor  has  obtained  a  final  judgment 
against  him  for  any  amount,  and,  execution  thereon  not  having  been  stayed,  has 
served  on  him  in  the  Colony,  or,  by  leave  of  the  Court,  elsewhere,  a  bankruptcy 
notice  under  this  Ordinance  requiring  him  to  pay  the  judgment  debt  in  accordance 
with  the  terms  of  the  judgment  or  to  secure  or  compound  for  it  to  the  satisfaction 
of  the  creditor  or  the  Court,  and  he  does  not  within  fifteen  days  after  service  of  the 
notice,  in  case  the  service  is  effected  in  the  Colony  and  in  case  the  service  is  effected 
elsewhere,  then  within  the  time  limited  in  that  behalf  by  the  order  giving  leave  to 
effect  the  service,  either  comply  with  the  requirements  of  the  notice,  or  satisfy  the 
Court  that  he  has  a  counter-claim,  set-off  or  cross-demand  which  equals  or  ex- 
ceeds the  amount  of  the  judgment  debt,  and  which  he  could  not  set  up  in  the  action 
in  which  the  judgment  was  obtained.   Any  person  who  is  for  the  time  being  entitled 
to  enforce  a  final  judgment  shall  be  deemed  a  creditor  who  has  obtained  a  final 
judgment  within  the  meaning  of  this  section;  h)  If  the  debtor  gives  notice  to  any 
of  his  creditors  that  he  has  suspended,  or  that  he  is  about  to  suspend,  payment  of 
his  debts.    2.  A  bankruptcy  notice  under  this  Ordinance  shall  be  in  the  prescribed 
form,  and  shall  state  the  consequences  of  non-compliance  therewith  and  shall  be 
served  in  the  prescribed  manner. 
Imp.  §  4. 

5.  =  Imp.  §5,  except:  "Ordinance"  is  substituted  for  "Act." 

6.  =  Imp.  §  6,  except:  in  (1)  "two  hundred  and  fifty  dollars"  is  substituted  for 
"fifty  pounds,"  and  "the  Colony"  is  substituted  for  "England." 

7.  =  Imp.  §  7,  except:  in  (1)  "shall  be"  is  inserted  before  "served  in  the 
prescribed  manner." 

8.  =  Imp.  §  8. 

9.  =  Imp.  §9,  except:  in  (1)  "the  official  receiver"  is  substituted  for  "an 
official  receiver,"  "Ordinance"  for  "Act,"  and  "legal  proceeding"  for  "legal  pro- 
ceedings." 

10—11.  =  Imp.  §§  10—11. 

12.  =  Imp.  §  12,  except:  in  (1)  "of  a  debtor's  estate"  is  omitted;  in  (2)  "official 
receiver"  is  substituted  for  "Board  of  Trade." 

13.  =  Imp.  §  13,  except:  "the  Court  by  which  the  order  is  made"  is  omitted. 

Proceedings  consequent  on  order. 

14.  =  Imp.  §  15,  except:  "Ordinance"  is  substituted  for  "Act." 

15.  =  Imp.  §  16,  except:  in  (2)  "seven  days"  is  substituted  for  "three  days," 
and  "fifteen  days"  for  "seven  days." 

Public  examination  of  debtor. 

16.  =  Imp.  §  17,  except:  in  (5)  "Court"  is  substituted  for  "Board  of  Trade," 
and  "with  or  without  counsel"  is  omitted;  in  (8)  "on  oath"  is  substituted  for  "upon 
oath,"  and  "or  by  the  debtor"  is  inserted  after  "read  over  to;"  a  new  subsection 
is  added:  "(10)  Where  the  debtor  is  a  lunatic  or  suffers  from  any  such  mental  or 
physical  affliction  or  disability  as  in  the  opinion  of  the  Court  makes  him  unfit  to 
attend  his  public  examination,  the  Court  may  make  an  order  dispensing  with  such 
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examination  or  directing  that  the  debtor  be  examined  on  such  terms,  in  such  manner, 
and  at  such  place  as  to  the  Court  seems  expedient." 

Composition  or  scheme  of  arrangement. 
Composition  or  scheme  of  arrangement.  17.  1.  Where  a  debtor  intends  to  make 
a  proposal  for  a  composition  in  satisfaction  of  his  debts,  or  a  proposal  for  a  scheme 
of  arrangement  of  his  affairs,  he  shall,  within  four  days  of  submitting  his  statement 
of  affairs  or  within  such  time  thereafter  as  the  official  receiver  may  fix,  lodge  with 
the  official  receiver  a  proposal  in  writing,  signed  by  him,  embodying  the  terms  of 
the  composition  or  scheme  which  he  is  desirous  of  submitting  for  the  consideration 
of  his  creditors,  and  setting  out  particulars  of  any  sureties  or  securities  proposed. 
2.  In  such  case  the  official  receiver  shall  hold  a  meeting  of  creditors,  before  the 
pubhc  examination  of  the  debtor  is  concluded,  and  send  to  each  creditor,  before 
the  meeting,  a  copy  of  the  debtor's  proposal  with  a  report  thereon;  and  if  at  that 
meeting  a  majority  in  number  and  three-fourths  in  value  of  all  the  creditors  who 
have  proved  resolve  to  accept  the  proposal,  the  same  shall  be  deemed  to  be  duly 
accepted  by  the  creditors,  and  when  approved  by  the  Court  shall  be  binding  on 
all  the  creditors.  3.  The  debtor  may  at  the  meeting  amend  the  terms  of  his  pro- 
posal, if  the  amendment  is,  in  the  opinion  of  the  official  receiver,  calculated  to  benefit 
the  general  body  of  creditors.  4.  Any  creditor  who  has  proved  his  debt  may  assent 
to  or  dissent  from  the  proposal  by  a  letter,  in  the  prescribed  from,  addressed  to 
the  official  receiver,  so  as  to  be  received  by  him  not  later  than  the  day  preceding 
the  meeting,  and  any  such  assent  or  dissent  shall  have  effect  as  if  the  creditor  had 
been  present  and  had  voted  at  the  meeting.  5.  The  debtor  or  the  official  receiver 
may,  after  the  proposal  is  accepted  by  the  creditors,  apply  to  the  Court  to  approve 
it,  and  notice  of  the  time  appointed  for  hearing  the  appUcation  shall  be  given  to 
each  creditor  who  has  proved.  6.  The  application  shall  not  be  heard  until  after 
the  conclusion  of  the  pubUc  examination  of  the  debtor.  Any  creditor  who  has 
proved  may  be  heard  by  the  Court  in  opposition  to  the  application,  notwithstanding 
that  he  may  at  a  meeting  of  creditors  have  voted  for  the  acceptance  of  the  proposal. 
7.  The  Court  shall,  before  approving  the  proposal,  hear  a  report  of  the  official  re- 
ceiver as  to  the  terms  thereof,  and  as  to  the  conduct  of  the  debtor,  and  any  ob- 
jections which  may  made  by  or  on  behalf  of  any  creditor.  8.  If  the  Court  is  of  opinion 
that  the  terms  of  the  proposal  are  not  reasonable  or  are  not  calculated  to  benefit 
the  general  body  of  creditors,  or  in  any  case  in  which  the  Court  is  required  where 
the  debtor  is  adjudged  bankrupt  to  refuse  his  discharge,  the  Court  shall  refuse  to 
approve  the  proposal.  9.  If  any  facts  are  proved  on  proof  of  which  the  Court  would 
be  required  either  to  refuse,  suspend  or  attach  conditions  to  the  debtor's  discharge 
were  he  adjudged  bankrupt,  the  Court  shall  refuse  to  approve  the  proposal  unless  it 
provides  reasonable  security  for  payment  of  not  less  than  forty  per  centum  on  aU 
the  unsecured  debts  provable  against  the  debtor's  estate.  10.  In  any  other  case,  the 
Court  may  either  approve  or  refuse  to  approve  the  proposal.  11.  If  the  Court  approves 
the  proposal,  the  approval  may  be  testified  by  the  seal  of  the  Court  being  attached 
to  the  instrument,  containing  the  terms  of  the  proposed  composition  or  scheme  or 
by  the  terms  being  embodied  in  an  order  of  the  Court.  12.  A  certificate  of  the  official 
receiver  that  a  composition  or  scheme  has  been  duly  accepted  and  approved  shall,  in 
the  absence  of  fraud,  be  conclusive  as  to  its  validity.  13.  The  provisions  of  a  compo- 
sition or  scheme  under  this  section  may  be  enforced  by  the  Court  on  application  by 
any  person  interested,  and  any  disobedience  of  an  order  of  the  Court  made  on  the 
appHcation  shall  be  deemed  a  contempt  of  Court.  14.  If  default  is  made  in  payment 
of  any  instalment  due  in  pursuance  of  the  composition  or  scheme,  or  if  it  appears 
to  the  Court,  on  satisfactory  evidence,  that  the  composition  or  scheme  can  not,  in 
consequence  of  legal  difficulties,  or  for  any  sufficient  cause,  proceed  without  in- 
justice or  undue  delay  to  the  creditors  or  to  the  debtor,  or  that  the  approval  of  the 
Court  was  obtained  by  fraud,  the  Court  may,  it  it  thinks  fit,  on  application  by 
the  official  receiver  or  the  trustee,  or  by  any  creditor,  adjudge  the  debtor  bankrupt, 
and  annul  the  composition  or  scheme,  but  without  prejudice  to  the  vahdity  of  any 
sale,  disposition  or  payment  duly  made,  or  thing  duly  done,  under  or  in  pursuance 
of  the  composition  or  scheme.  Where  a  debtor  is  adjudged  bankrupt  under  this 
subsection,  any  debt  provable  in  other  respects,  which  has  been  contracted  before 
the  adjudication,  shall  be  provable  in  bankruptcy.  15.  If  under  or  in  pursuance 
of  a  composition  or  scheme,  a  trustee  is  appointed  to  administer  the  debtor's  property 
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or  manage  his  business,  or  to  distribute  the  composition,  section  26  and  Part.  V. 
of  this  Ordinance  shall  apply  as  if  the  trustee  were  a  trustee  in  a  bankruptcy,  and 
as  if  the  terms  "bankruptcy,"  "bankrupt,"  and  "order  of  adjudication"  included 
respectively  a  composition  or  scheme  of  arrangement,  a  compounding  or  arranging 
debtor,  and  order  approving  the  composition  or  scheme.  16.  Part  III.  of  this 
Ordinance  shaU  so  far  as  the  nature  of  the  case  and  the  terms  of  the  compo- 
sition or  scheme  admit,  apply  thereto,  the  same  interpretation  being  given  to  the 
words  "trustee,"  "bankruptcy,"  "bankrupt,"  and  "order  of  adjudication"  as  in  the 
last  preceding  subsection.  17.  No  composition  or  scheme  shall  be  approved  by  the 
Court  which  does  not  provide  for  the  payment  in  priority  to  other  debts  of  aU  debts 
directed  to  be  so  paid  in  the  distribution  of  the  property  of  the  bankrupt.  18.  The 
acceptance  by  a  creditor  of  a  composition  or  scheme  shall  not  release  any  person 
who  under  this  Ordinance  would  not  be  released  by  an  order  of  discharge  it  the 
debtor  had  been  adjudged  bankrupt.  19.  A  composition  or  scheme  accepted  and 
approved  in  pursuance  of  this  section  shall  be  binding  on  all  the  creditors  so  far 
as  relates  to  any  debts  due  to  them  from  the  debtor  and  provable  in  bankruptcy, 
but  shall  not  release  the  debtor  from  any  liability  under  a  judgment  against  him 
in  an  action  for  seduction,  or  under  an  affiliation  order,  or  under  a  judgment 
against  him  as  a  co-respondent  in  a  matrimonial  cause,  except  to  such  an  extent 
and  under  such  conditions  as  the  Court  expressly  orders  in  respect  of  such  liability. 

Imp.  §  18.    See  also  Ord.  No.  23  of  1907,  §  4,  infra. 

18.=  Imp.  §  19,  except:  "Ordinance"  is  substituted  for  "Act." 

Adjudication  of  bankruptcy. 

19.  =  Imp.  §20,  except:  in  (1)  "Ordinance"  is  substituted  for  "Act;"  in  (2) 
"and"  is  inserted  between  "banlcrupt"  and  "the  date,"  and  "and  the  court  by 
which  the  adjudication  is  made"  is  omitted,  "purpose"  is  substituted  for  "purposes," 
and  "Ordinance"  for  "Act." 

20.  1.  =  Imp.  §  21  (1)  2.  A  person  shall  be  deemed  not  fit  to  act  as  trustee 
of  the  property  of  a  bankrupt  where  he  has  been  previously  removed  from  the 
office  of  trustee  of  a  bankrupt's  property  for  misconduct  or  neglect  of  duty.  3.  = 
Imp.  §  21  (2),  except:  "Court"  is  substituted  for  "Board  of  Trade,"  and  for  "Board," 
"unless  it  is  of  opinion  that  the  appointment"  is  substituted  for  "unless  they  object 
to  the  appointment  on  the  ground  that  it."  4.  =  Imp.  §  21  (4).  5.  =  Imp.  §  21  (5), 
except:  "Ordinance"  is  substituted  for  "Act."  6.  =  Imp.  §  21  (6),  except:  "Court 
and  the  Court  shall  thereupon  appoint,"  is  substituted  for  "Board  of  Trade  and 
thereupon  the  Board  of  Trade  shall  appoint."  7.  =  Imp.  §  21  (7),  except:  "Court" 
is  substituted  for  "Board  of  Trade."    8.  ==  Imp.  §  21  (8). 

21.  =  Imp.  §22,  except:  in  (1)  "qualified  to  vote"  is  omitted,  and  the  following 
is  inserted  at  the  end  of  the  subsection :  "but  a  creditor  who  is  appointed  a  member 
of  a  committee  of  inspection  shaU  not  be  qualified  to  act  until  he  has  proved  his 
debt,  and  the  proof  has  been  admitted;"  in  (8)  "within  their  body"  is  substituted 
for  "in  their  body;"  in  (9)  "Ordinance"  is  substituted  for  "Act"  and  "Court"  for 
"Board  of  Trade." 

22.  =  Imp.  §  23,  except:  in  (1)  "by  special  resolution"  is  omitted,  and  "and  such 
resolution  shall  be  the  like  resolution  as  is  required  for  accepting  a  like  proposal 
made  by  a  debtor  before  an  adjudication  of  bankruptcy"  is  inserted  after  "bank- 
rupt's affairs;"  in  (3)  "it  appear"  is  substituted  for  "it  appears." 

Control  over  person  and  property  of  debtor. 

23.  =  Imp.  §24,  except:  in  (4)  "among"  is  substituted  for  "amongst"  and 
"Ordinance"  for  "Act." 

24.  =  Imp.  §  25,  except:  in  (1)  (a)  "Ordinance"  is  substituted  for  "Act,"  and 
"has  absconded  or"  is  inserted  before  "is  about  to  abscond;"  in  (1)  (c)  "twenty-five 
dollars"  is  substituted  for  "five  pounds;"  in  (2)  "Ordinance"  is  substituted  for 
"Act." 

25.  =  Imp.  §  26,  except:  "postmaster"  is  substituted  for  "Postmaster-General." 

26.  =  Imp.  §  27,  except:  in  (1)  "document"  is  substituted  for  "documents;" 
in  (6)  "the  Colony"  is  substituted  for  "England",  and  "in  any  place  out  of  the  Co- 
lony" for  "in  Scotland  or  Ireland,  or  in  any  place  out  of  England." 
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Discharge  of  bankrupt. 

Discharge  of  bankrupt.    27.    LA  bankrupt  may,  at  any  time  after  being  ad- 
judged bankrupt,  apply  to  the  Court  for  an  order  of  discharge,  and  the  Court  shall 
appoint  a  day  for  hearing  the  application,  but  the  application  shall  not  be  heard 
until  the  public  examination  of  the  bankrupt  is  concluded.    The  application  shall 
be  heard  in  open  Court.    2.  On  the  hearing  of  the  application  the  Court  shall  take 
into  consideration  a  report  of  the  official  receiver  as  to  the  bankrupt's  conduct 
and  affairs  (including  a  report  as  to  the  bankrupt's  conduct  during  the  proceedings 
under  his  bankruptcy)  and  may  either  grant  or  refuse  an  absolute  order  of  discharge, 
or  suspend  the  operation  of  the  order  for  a  specified  time,  or  grant  an  order  of  dis- 
charge subject  to  any  conditions  with  respect  to  any  earnings  or  income  which  may 
afterwards  become  due  to  the  bankrupt  or  with  respect  to  his  after-acquired  property ; 
Provided  that  the  Court  shall  refuse  the  discharge  in  all  cases  where  the  bankrupt 
has  committed  any  offence  under  this  Ordinance  or  under  chapter  109  of  the  Con- 
solidated Laws,  or  any  other  offence  connected  with  his  bankruptcy,  unless  for 
special  reasons  the  Court  otherwise  determines,  and  shall,  on  proof  of  any  of  the 
facts  hereinafter  mentioned,  either:  i)  Refuse  the  discharge;  or  ii)  Suspend  the 
discharge  for  a  period  of  not  less  than  two  years ;  or  iii)  Suspend  the  discharge  until 
a  dividend  of  not  less  than  fifty  per  centum  has  been  paid  to  the  creditors ;  or  iv)  Re- 
quire the  bankrupt  as  a  condition  of  his  discharge  to  consent  to  judgment  being 
entered  against  him  by  the  official  receiver  or  trustee  for  any  balance  or  part  of 
any  balance  of  the  debts  provable  under  the  bankruptcy  which  is  not  satisfied  at 
the  date  of  the  discharge,  such  balance  or  part  of  any  balance  of  the  debts  to  be 
paid  out  of  the  future  earnings  or  after-acquired  property  of  the  bankrupt  in  such 
manner  and  subject  to  such  conditions  as  the  Court  may  direct ;  but  execution  shall 
not  be  issued  on  the  judgment  without  leave  of  the  Court,  which  leave  may  be 
given  on  proof  that  the  bankrupt  has  since  his  discharge  acquired  property  or 
income  available  towards  payment  of  his  debts.   Provided,  that  if  at  any  time  after 
the  expiration  of  two  years  from  the  date  of  any  order  made  under  this  section,  the 
bankrupt  shall  satisfy  the  Court  that  there  is  no  reasonable  probability  of  his  being 
in  a  position  to  comply  with  the  terms  of  such  order,  the  Court  may  modify  the 
terms  of  the  order,  or  of  any  substituted  order,  in  such  manner  and  upon  such 
conditions  as  it  may  think  fit.    3.  The  facts  hereinbefore  referred  to  are:    a)  That 
the  bankrupt's  assets  are  not  of  a  value  equal  to  fifty  per  centum  of  the  amount 
of  his  unsecured  UabHities,  unless  he  satisfies  the  Court  that  the  fact  that  the  assets 
are  not  of  a  value  equal  to  fifty  per  centum  on  the  amount  of  his  unsecured  habi- 
lities  has  arisen  from  circumstances  for  which  he  can  not  justly  be  held  responsible ; 
b)  That  the  bankrupt  has  omitted  to  keep  such  books  of  account  as  are  usual  and 
proper  in  the  business  carried  on  by  him  and  as  sufficiently  disclose  his  business 
transactions  and  financial  position  within  the  three  years  immediately  preceding 
his  bankruptcy;  c)  That  the  bankrupt  has  continued  to  trade  after  knowing  himself 
to  be  insolvent ;  d)  That  the  bankrupt  has  contracted  any  debt  provable  in  the  bank- 
ruptcy without  having  at  the  time  of  contracting  it  any  reasonable  or  probable 
ground  of  expectation  (proof  whereof  shall  lie  on  him)  of  being  able  to  pay  it ;  e)  That 
the  bankrupt  has  failed  to  account  satisfactorily  for  any  loss  of  assets  or  for  any 
deficiency  of  assets  to  meet  his  liabilities;  f)  That  the  bankrupt  has  brought  on, 
or  contributed  to,  his  bankruptcy  by  rash  and  hazardous  speculations,  or  by  un- 
justifiable extravagance  in  living,  or  by  gambling,  or  by  culpable  neglect  of  his 
business  affairs;  g)  That  the  bankrupt  has  put  any  of  his  creditors  to  unnecessary 
expense  by  a  frivolous  or  vexatious  defence  to  any  action  properly  brought  against 
him;  h)  That  the  bankrupt  has  within  three  months  preceding  the  date  of  the  re- 
ceiving order  incurred  unjustifiable  expense  by  bringing  a  frivolous  or  vexatious 
action;  i)  That  the  bankrupt  has  within  three  months  preceding  the  date  of  the 
receiving  order,  when  unable  to  pay  his  debts  as  they  become  due,  given  an  undue 
preference  to  any  of  his  creditors ;  j )  That  the  bankrupt  has  within  three  months 
preceding  the  date  of  the  receiving  order  incurred  liabilities  with  a  view  of  making 
his  assets  equal  to  fifty  per  centum  of  the  amount  of  his  unsecured  liabilities ;  k)  That 
the  bankrupt  has  on  any  previous  occasion  been  adjudged  bankrupt,  or  made  a 
composition  or  arrangement  with  his  creditors;  1)  That  the  bankrupt  has  been 
guilty  of  any  fraud  or  fraudulent  breach  of  trust.   4.  For  the  purposes  of  this  section 
a  bankrupt's  assets  shall  be  deemed  of  a  value  equal  to  fifty  per  centum  of  the  amount 


764  BRITISH  HONDURAS. 

of  his  unsecured  liabilities  when  the  Court  is  satisfied  that  the  property  of  the  bank- 
rupt has  realized,  or  is  likely  to  realize,  or  with  due  care  in  realization  might  have 
realized,  an  amount  equal  to  fifty  per  centum  of  his  unsecured  Habilities,  and  a 
report  by  the  official  receiver  or  the  trustee  shall  be  prima  facie  evidence  of  the 
amount  of  such  liabilities.  5.  For  the  purposes  of  this  section,  the  report  of  the 
official  receiver  shall  be  prima  facie  evidence  of  the  statements  therein  contained. 
6.  Notice  of  the  appointment  by  the  Court  of  the  day  for  hearing  the  appUcation 
for  discharge  shall  be  published  in  the  prescribed  manner,  and  sent  fourteen  days 
at  least  before  the  day  so  appointed  to  each  creditor  who  has  proved,  and  the  Court 
may  hear  the  official  receiver  and  the  trustee,  and  may  also  hear  any  creditor.  At 
the  hearing  the  Court  may  put  such  questions  to  the  debtor  and  receive  such  evidence 
as  it  may  think  fit.  7.  The  powers  of  suspending  and  of  attaching  conditions  to 
a  bankrupt's  discharge  may  be  exercised  concurrently.  8.  A  discharged  bankrupt 
shall,  notwithstanding  his  discharge,  give  such  assistance  as  the  trustee  may  re- 
quire in  the  realization  and  distribution  of  such  of  his  property  as  is  vested  in  the 
trustee,  and  if  he  fail  to  do  so,  he  shall  be  guilty  of  a  contempt  of  Court;  and  the 
Court  may  also,  if  it  thinks  fit,  revoke  his  discharge,  but  without  prejudice  to  the 
validity  of  any  sale,  disposition,  or  payment  duly  made,  or  thing  duly  done,  sub- 
sequent to  the  discharge  but  before  its  revocation. 
Imp.  §  28. 

28.  [As  amended  by  No.  17  of  1901,  §  3]  =  Imp.  §  29. 

29.  =  Imp.  §  30,  except:  in  (1)  "or  at  the  suit  of  the  sheriff  or  other  public 
officer  on  a  bail  bond  entered  into  for  the  appearance  of  any  person  prosecuted  for 
any  such  offence"  is  omitted,  "Governor"  is  substituted  for  "Treasury,"  and  "his 
consent"  for  "their  consent;"  in  (3)  "Ordinance"  is  substituted  for  "Act;"  a  new 
subsection  is  added:  "(5)  An  order  for  discharge  shall  not  release  the  bankrupt  from 
any  liability  under  a  judgment  against  him  in  an  action  for  seduction,  or  under 
an  affiliation  order,  or  under  a  judgment  against  him  as  a  co-respondent  in  a  matri- 
monial cause,  except  to  such  an  extent  and  under  such  conditions  as  the  Court 
expressly  orders  in  respect  of  such  liability." 

30.  =  Imp.  §  31,  except :  "this  Ordinance"  is  substituted  for  "this  Act,"  "one 
hundred  dollars"  for  "twenty  pounds,"  "an  offence  under  chapter  109  of  the  Con- 
solidated Laws"  for  "a  misdemeanour  under  the  Debtors  Act,  1869",  and  "that 
chapter"  for  "that  Act." 

Part  II.     Disqualifications  of  Bankrupt. 

Disqualification  of  bankrupt.  31.  [As  amended  by  No.  17  of  1901,  §  3.]  1.  Where 
a  debtor  is  adjudged  bankrupt  he  shall,  subject  to  the  provisions  of  this  Ordinance, 
be  disqualified  for:  a)  Being  appointed  to,  or  sitting  or  voting  in  the  Legislative 
Coimcil  or  any  committee  thereof  as  an  unofficial  member;  b)  Being  appointed  or 
acting  as  a  justice  of  the  peace.  2.  The  disqualifications  to  which  a  bankrupt  is 
subject  under  the  section  shall  be  removed  and  cease  if  and  when:  a)  The  adjudi- 
cation of  bankruptcy  against  him  is  annulled;  or  b)  He  obtains  from  the  Court 
his  discharge  with  a  certificate  to  the  effect  that  his  bankruptcy  was  caused  by 
misfortune  without  any  misconduct  on  his  part.  The  Court  may  grant  or  withhold 
such  certificate  as  it  thinks  fit.  3.  No  disqualification  arising  by  virtue  of  this  section 
shall  exceed  a  period  of  five  years  from  the  date  of  any  discharge  granted  under 
and  by  virtue  of  this  Ordinance. 

Imp.  §§  32—34. 

32.  =  Imp.  §  35,  except :  in  (1)  the  beginning  word  is  "when"  instead  of  "where ;" 
in  (2)  the  beginning  word  is  "when"  instead  of  "where,"  and  "in  such  terms"  is 
substituted  for  "on  such  terms." 

33.  ='Imp.f§f36,  except  :V'the"Ordinance"  is  substituted  for  "this  Act." 

Part  III.     Administration  of  Property. 

Proof  of  debts. 

34.  =  Imp.  §  37,  except:  in  (6)  and  in  (8)  "Ordinance"  is  substituted  for  "Act." 

35.  =  Imp.  §  38,  except :  "Ordinance"  is  substituted  for  "Act,"  and  "any  act 
of  bankruptcy  committed"  for  "an  act  of  bankruptcv  committed." 

36.  =  Imp.  §  39. 

Priority  of  debts.  37,  1.  In  the  distribution  of  the  property  of  a  bankrupt 
and  in  the  distribution  of  the  assets  of  any  company  being  wound  up  under  the 


BANKRUPTCY.  765 

provisions  of  any  law  in  force  in  the  Colony  relating  to  companies  there  shall  be 
paid  in  priority  to  all  other  debts :  a)  All  local  rates,  land  and  property  or  other 
tax  due  from  the  bankrupt  or  the  company  at  the  date  of  the  receiving  order  or  as 
the  case  may  be  the  commencement  of  the  winding-up  and  having  become  due  and 
payable  within  twelve  months  next  before  such  time;  b)  AU  wages  or  salary  of 
any  clerk  or  servant  in  respect  of  services  rendered  to  the  bankrupt  or  the  company 
during  four  months  before  the  date  of  the  receiving  order  or,  as  the  case  may  be, 
the  commencement  of  the  winding-up  not  exceeding  two  hundred  and  fifty  dollars ; 
and  c)  AU  wages  of  any  labourer  or  workman  not  exceeding  one  hundred  and  twenty- 
five  dollars  whether  payable  for  time  or  piece  work,  in  respect  of  services  rendered 
to  the  bankrupt  or  the  company  during  the  sis  months  before  the  date  of  the  receiv- 
ing order  or,  as  the  case  may  be,  the  comrhencement  of  the  winding-up.  Provided 
that  where  any  labourer  has  entered  into  a  contract  for  the  payment  of  a  portion 
of  his  wages  in  a  lump  sum  at  the  end  of  the  term  of  hiring  he  shall  have  priority 
in  respect  of  the  whole  of  such  sum  or  part  thereof  as  the  Court  may  decide  to  be 
due  under  the  contract  proportionate  to  the  time  of  service  up  to  the  date  of  the 
receiving  order,  or,  as  the  case  may  be,  the  commencement  of  the  winding-up.  2.  The 
foregoing  debts  shall  rank  equally  between  themselves,  and  shall  be  paid  in  full, 
unless  the  property  of  the  bankrupt  is  or  the  assets  of  the  company  are  insufficient 
to  meet  them,  in  which  case  they  shall  abate  in  equal  proportions  between  them- 
selves. 3.  Subject  to  the  retention  of  such  sums  as  may  be  necessary  for  the  costs 
of  administration  or  otherwise,  the  foregoing  debts  shall  be  discharged  forthwith, 
so  far  as  the  property  of  the  debtor,  or  the  assets  of  the  company,  as  the  case  may 
be,  is  or  are  sufficient  to  meet  them.  4.  In  the  event  of  a  landlord  or  other  person 
distraining  or  having  distrained  on  any  goods  or  effects  of  a  bankrupt  or  a  company 
being  wound  up  within  three  months  next  before  the  date  of  the  receiving  order 
or  the  winding-up  order  respectively,  the  debts  to  which  priority  is  given  by  this 
section  shall  be  a  first  charge  on  the  goods  or  effects  so  distrained  on,  or  the  pro- 
ceeds of  the  sale  thereof:  Provided  that  in  respect  of  any  money  paid  under  any 
such  charge  the  landlord  or  other  person  shall  have  the  same  rights  of  priority 
3/8  the  person  to  whom  such  payment  is  made.  5.  This  section  shall  apply  in  the 
case  of  a  deceased  person  who  dies  insolvent,  as  if  he  were  a  bankrupt,  and  as  if 
the  date  of  his  death  were  substituted  for  the  date  of  the  receiving  order.  6.  In  the 
case  of  partners,  the  joint  estate  shall  be  applicable  in  the  first  instance  in  payment 
of  their  joint  debts,  and  the  separate  estate  of  each  partner  shall  be  applicable  in 
the  first  instance  in  payment  of  his  separate  debts.  If  there  is  a  surplus  of  the  se- 
parate estates,  it  shall  be  dealt  with  as  part  of  the  joint  estate.  If  there  is  a  surplus 
of  the  joint  estate,  it  shall  be  dealt  with  as  part  of  the  respective  separate  estates 
in  proportion  to  the  right  and  interest  of  each  partner  in  the  joint  estate.  7.  Subject 
to  the  provisions  of  this  Ordinance  all  debts  proved  in  the  bankruptcy  shaU  be  paid 
pari  passu.  8.  If  there  is  any  surplus  after  payment  of  the  foregoing  debts,  it  shall 
be  applied  in  payment  of  interest  from  the  date  of  the  receiving  order  or,  as  the  case 
may  be,  the  commencement  of  the  winduig-up  at  the  rate  of  six  per  centum  per 
annum  on  all  debts  proved  in  the  bankruptcy,  or  the  winding-up.  [9.  Amends 
Cons.  Laws,  1887,  c.  21,  §  21,  and  is  there  incorporated.]  [10.  Amends  Cons.  Laws, 
1887,  c.  88,  §  24,  relating  to  friendly  societies.] 

Imp.  Preferential  Payments  in  Bankruptcy  Act,  1888,  (51  &  52  Vic.  c.  62). 

38.  =  Imp.  §  42,  except:  in  (1)  "six  months'  rent"  is  substituted  for  "one  year's 
rent;"  in  (2)  "of  a  debtor  whose  debts  do  not  exceed  fifty  pounds  or,"  is  omitted. 

Property  available  for  payment  of  debts. 

39.  =  Imp.  §  43. 

40.  =  Imp.  §  44,  except :  "Ordinance"  is  substituted  for  "Act,"  "in  trust" 
for  "on  trust,"  and  "one  hundred  dollars"  for  "twenty  pounds ;"  "except  the  right 
of  nomination  to  a  vacant  ecclesiastical  benefice"  is  omitted. 

Effect  of  bankruptcy  on  antecedent  transactions. 

41.  =  Imp.  §  45,  except:  in  (1)  "against  goods  of  a  debtor,  or  has  attached" 
is  substituted  for  "against  the  goods  or  lands  of  a  debtor,  or  has  attached;"  (2)  reads 
as  follows:  "For  the  purposes  of  this  Ordinance,  an  execution  against  goods  is 
completed  by  seizure  and  sale  and  an  \  attachment  of  a  debt  by  receipt  of  the 
debt." 
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Duties  of  bailiff  as  to  goods  taken  in  execution.  42.  1.  Where  any  goods  of  a 
debtor  are  taken  in  execution,  and  before  the  sale  thereof,  or  the  completion  of  the 
execution  by  the  receipt  or  recovery  of  the  full  amount  of  the  levy,  notice  is  served 
on  the  baihJEf  that  a  receiving  order  has  been  made  against  the  debtor,  the  bailiff 
shall,  on  request,  deliver  the  goods  and  any  money  seized  or  received  in  part  satis- 
faction of  the  execution,  to  the  official  receiver  or  trustee  but  the  costs  of  the  exe- 
cution shall  be  a  first  charge  on  the  goods  or  money  so  delivered,  and  the  official 
receiver  or  trustee  may  sell  the  goods,  or  an  adequate  part  thereof,  for  the  purpose 
of  satisfying  the  charge.  2.  Where  under  an  execution  in  respect  of  a  judgment 
for  a  sum  exceeding  one  hundred  dollars,  the  goods  of  a  debtor  are  sold  or  money 
is  paid  in  order  to  avoid  sale,  the  bailiff  shall  deduct  his  costs  of  the  execution  from 
the  proceeds  of  sale  or  the  money  paid  and  retain  the  balance  for  fourteen  days, 
and  if  within  that  time  notice  is  served  on  him  of  a  bankruptcy  petition  having 
been  presented  against  or  by  the  debtor,  and  a  receiving  order  is  made  against  the 
debtor  thereon,  or  on  any  other  petition  of  which  the  bailiff  has  notice,  the  bailiff 
shall  pay  the  balance  to  the  official  receiver  or,  as  the  case  may  be,  to  the  trustee 
who  shall  be  entitled  to  retain  the  same  as  against  the  execution  creditor.  3.  An 
execution  levied  by  seizure  and  sale  on  the  goods  of  a  debtor  is  not  invalid  by  reason 
only  of  its  being  an  act  of  bankruptcy,  and  a  person  who  purchases  the  goods  in  good 
faith  under  a  sale  by  the  bailiff  shall  in  all  cases  acquire  a  good  title  to  them  against 
the  trustee  in  bankruptcy. 

Imp.  §  53. 

43.  =  Imp.  §  47,  except:  ia  (1)  "the"  is  omitted  before  "bankruptcy"  in  both 
instances,  and  "become  bankrupt"  is  substituted  for  "becomes  bankrupt;"  in  (2) 
"trustee  in  bankruptcy"  is  substituted  for  "trustee  in  the  bankruptcy." 

44.  =  Imp.  §48,  except:  in  (1)  "trustee  in  bankruptcy"  is  substituted  for 
"trustee  in  the  bankruptcy." 

45.  =  Imp.  §  49,  except:  "Ordinance"  is  substituted  for  "Act"  in  both  instances. 

Bealization  of  property. 

46.  =  Imp.  §  50  (1—3,  5,  6),  except:  in  (2)  "Court"  is  substituted  for  "High 
Court." 

47.  =  Imp.  §  51,  except:  the  following  is  added  at  the  end  of  the  section  "in 
manner  prescribed  or  in  the  same  manner  and  subject  to  the  same  privileges  in  and 
subject  to  which  a  search  warrant  for  property  supposed  to  be  stolen  may  be  exe- 
cuted according  to  law." 

Appropriation  of  portion  of  pay  or  salary  to  creditors.  48,  1.  Where  a  bankrupt 
is  an  officer  or  clerk  or  otherwise  employed  or  engaged  in  the  civil  service  of  the 
Crown,  the  trustee  shall  receive  for  distribution  amongst  the  creditors  so  much 
of  the  bankrupt's  pay  or  salary  as  the  Court,  on  the  application  of  the  trustee,  with 
the  consent  of  the  Governor,  may  direct.  Before  making  an  order  under  this  sub- 
section the  Court  shall  communicate  with  the  Governor  as  to  the  amount,  time, 
and  manner  of  the  payment  to  the  trustee,  and  shall  obtain  the  written  consent 
of  the  Governor  to  the  terms  of  such  payment.  2.  Where  a  bankrupt  is  in  receipt 
of  a  salary  or  income  other  than  as  aforesaid,  or  is  entitled  to  any  haK-pay,  or  pension, 
the  Court,  on  the  application  of  the  trustee,  shall  from  time  to  time,  make  such 
order  as  it  thinks  just  for  the  payment  of  the  salary,  income,  half -pay  or  pension  or 
of  any  part  thereof,  to  the  trustee  to  be  applied  by  him  in  such  manner  as  the  Court 
may  direct. 

Imp.  §  53. 

49.=  Imp.  §  54,  except:  in  (1)  "Ordinance"  is  substituted  for  "Act;"  in  (4) 
"in  force  in  any  part  of  the  British  dominions"  is  omitted,  and  "registered  or  record- 
ed" is  substituted  for  "registered,  enrolled,  and  recorded." 

50.  =  Imp.  §  55,  except :  in  (1)  "twelve  months"  is  substituted  for  "three  months," 
and  for  "two  months,"  "or  within  such  further  time  as  may  be  allowed  by  the  Court" 
is  inserted  before  "after  the  first  appointment"  and  before  "after  he  first  became 
aware  thereof;"  in  (6)  "Ordinance"  is  substituted  for  "Act,"  and  the  following  is 
added  at  the  end  of  the  subsection:  "Provided,  however,  that  the  Court  may,  if 
it  thinks  fit,  modify  the  terms  prescribed  in  the  foregoing  proviso  so  as  to  make 
the  person  in  whose  favour  the  vesting  order  may  be  made  subject  only  to  the  same 
liabilities  and  obligations  as  if  the  lease  had  been  assigned  to  him  at  the  date  when 
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the  bankruptcy  petition  was  filed,  and  (if  the  case  so  requires)  as  if  the  lease  had 
comprised  only  the  property  comprised  in  the  vesting  order." 

51.  =  Imp.  §56,  except:  throughout  "Ordinance"  is  substituted  for  "Act." 

52.  =  Imp.  §  57,  except:  subsections  (8)  and  (7)  of  the  Imperial  Act  constitute 
respectively  subsections  (7)  and  (8)  of  the  Ordinance. 

Distribution  of  property. 
53—56.  =  Imp.  §§  58—61. 

57.  =  Imp.  §  62,  except:  "before  doing  so"  is  substituted  for  "before  so  doing." 

58.  =  Imp.  §  63,  except:  "that"  is  omitted  before  "it  is  withheld." 

59.  =  Imp.  §  64. 

60.  =  Imp.  §65,  except:  "Ordinance"  is  substituted  for  "Act." 

Part  IV.     Official  Receivers. 

Appointment  by  the  Governor  of  official  receiver  of  debtors'  estates.   61.   1.  The 

Governor  may,  at  any  time  after  the  passing  of  this  Ordinance,  and  from  time 
to  time  appoint  such  person  as  he  may  think  fit  to  be  the  official  receiver  of  debtors' 
estates,  and  may  remove  any  person  so  appointed  from  such  office.  The  official 
receiver  of  debtors'  estates  shall  be  an  officer  of  the  Court.  2.  The  Court  may,  on 
the  application  of  the  official  receiver,  at  any  time  appoint  some  fit  person  or  persons 
to  be  the  deputy  or  deputies  of  the  official  receiver,  under  such  conditions  as  to 
remuneration  and  otherwise  as  may  be  prescribed. 

62.  =  Imp.  §  68,  except:  in  (2)  "the  official  receiver"  is  substituted  for  "an 
official  receiver,"  and  "Ordinance"  for  "Act;"  in  (3)  "this  Ordinance"  is  substituted 
for  "the  Act;"  in  (4)  "Ordinance"  is  substituted  for  "Act." 

63.=  Imp.  §  69,  except:  in  (1)  "an  offence  under  chapter  109  of  the  Con- 
sohdated  Laws,  or  under  this  Ordinance"  is  substituted  for  "a  misdemeanour  under 
the  Debtors  Act,  1869,  or  any  amendment  thereof,  or  under  this  Act."  (2)  reads  as 
follows:  "To  make  such  other  reports  concerning  the  conduct  of  the  debtor,  to 
take  such  part  in  the  public  examination  of  the  debtor  and  to  take  such  part  and 
give  such  assistance,  in  relation  to  the  prosecution  of  any  fraudulent  debtor,  as  the 
Court  may  in  each  of  such  cases  direct. 

Any  person  shall  in  each  of  the  cases  following  be  deemed  guOty  of  a  misdemeanour,  and 
on  conviction  thereof  shaU  be  liable  to  be  imprisoned  for  any  time  not  exceeding  one  year,  with 
or  without  hard  labour,  that  is  to  say:  (1)  if  in  incurring  any  debt  or  liabihty  he  has  obtained 
credit  under  false  pretenses,  or  by  means  of  any  other  fraud;  (2)  if  he  has,  with  intent  to  defraud 
his  creditors,  or  any  of  them,  made  or  caused  to  be  made  any  gift,  delivery,  or  transfer  of,  or 
any  charge  on  his  property;  (3)  if  he  has,  with  intent  to  defraud  his  creditors,  concealed  or  re- 
moved any  part  of  his  property  since  or  within  two  months  before  the  date  of  any  unsatisfied 
judgment  or  order  for  payment  of  money  obtained  against  him.  —  Cons.  Laws,  1887,  c.  109, 
§  6.    See  also  Ord.  No.  23  of  1907,  §  2,  infra. 

64.  =  Imp.  §  70,  except:  in  (2)  "Court"  is  substituted  for  "High  Court",  and 
for  "Board  of  Trade;"  (3)  and  (4)  read  as  foUows:  (3)  "The  official  receiver  shall 
account  to  the  Court  and  pay  over  aU  money  and  deal  with  all  securities  in  such 
manner  as  the  Court  from  time  to  time  may  direct.  (4)  The  official  receiver  shall 
not,  during  his  continuance  in  office,  either  directly  or  indirectly,  by  himself,  his 
clerk,  or  partner,  act  as  solicitor  in  any  proceeding  in  bankruptcy  or  in  any  pro- 
secution of  a  debtor  by  order  of  the  Court,  and  if  he  does  so  act  he  shall  be  Uable 
to  be  dismissed  from  office." 

Part   V.     Trustees  of  Bankruptcy. 

Remuneration  of  trustee. 

65.  =  Imp.  §72,  except:  in  (1)  "by  the  trustee"  is  inserted  after  "amount 
reahzed;"  in  (2)  "Court"  is  substituted  for  "Board  of  Trade"  in  both  places  where 
the  latter  words  occur.  (4)  reads  as  foUows:  "Where  a  trustee  acts  without  re- 
muneration he  shaU  be  allowed  out  of  the  bankrupt's  estate  such  proper  expenses 
incurred  by  him  in  or  about  the  proceedings  of  the  bankruptcy  as  the  creditors 
may,  with  the  sanction  of  the  Court,  approve." 

Costs. 
66.=  Imp.  §  73,  except:  in  (1)  "by  statute  or  rules"  is  omitted;  in  (3)  "Re- 
gistrar'"' is  substituted  for  "prescribed  officer,"  and  for  "taxing  master;"  (4)  reads 
as  foUows:  "The  sanction  required  under  the  preceding  subsection  for  the  employ- 
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ment  of  solicitors  and  other  persons  must  be  a  sanction  obtained  before  the  employ- 
ment, except  in  cases  of  urgency,  and  in  such  cases  it  must  be  shewn  that  no  undue 
delay  took  place  in  obtaining  the  sanction;"  in  (5)  [=  Imp.  §  73  (4)]  "Registrar" 
is  substituted  for  "proper  officer." 

Receipts,  'payments,  accounts,  avdit. 

Trustee  to  pay  moneys  into  Treasury.  67.  1.  Every  trustee  shall,  save  as  in  the 
next  subsection  provided,  pay  into  the  Treasury  to  a  deposit  account  all  moneys 
received  by  him  as  such  trustee  and  the  Treasurer  is  hereby  authorized  to  receive 
the  same  and  grant  receipts  therefor.  All  monies  so  paid  into  the  Treasury  shall 
be  repayable  to  the  trustee  as  he  may  require  the  same  subject  to  his  giving  proper 
receipts.  2.  If  a  trustee  at  any  time  retains  for  more  than  ten  days  a  sum  exceeding 
two  hundred  and  fifty  dollars,  or  such  other  amount  as  the  Court  in  any  particular 
case  may  authorize  him  to  retain,  then,  unless  he  explains  the  retention  to  the  satis- 
faction of  the  Court,  he  shall  pay  interest  on  the  amount  so  retained  in  excess  at 
the  rate  of  twenty  per  centum  per  annum,  and  shall  have  no  claim  for  remuneration 
and  may  be  removed  from  his  office. 

Imp.  §  74. 

Audit  of  trustee's  accounts.  68.  1.  Every  trustee  shall,  at  such  times  as  may 
be  prescribed,  but  not  less  than  twice  in  each  year  during  his  tenure  of  office,  file  in 
the  Registry  an  account  of  his  receipts  and  payments  as  such  trustee;  the  account 
shall  be  in  the  precribed  form,  and  shall  be  verified  by  a  statutory  declaration  in 
the  prescribed  form.  2.  The  Registrar  shall  audit  the  account  and  the  trustee 
shall  furnish  the  Registrar  with  such  vouchers  and  information  as  the  Registrar 
may  require,  and  the  Registrar  may  at  any  time  require  the  production  of  and 
inspect  any  books  or  accounts  kept  by  the  trustee.  Such  account  shall  be  open  to 
the  inspection  of  any  creditor,  or  of  the  bankrupt  or  of  any  person  interested, 
i  j;  69,  =  Imp.  §80. 

Release  of  trustee. 

70.  =  Imp.  §  82,  except:  in  (1)  "the  Registrar  shall  on  his  application  prepare 
a  report  on  his  accounts,  which  shaU  be  submitted  to  the  Court;  and  the  Court 
shall  take  into  consideration  the  report  and  any  objection,  which  may  be  urged 
by  any  creditor  or  person  interested  against  his  release,  and  shall  either  grant  or 
withhold  the  release  accordingly"  is  substituted  for  the  part  of  the  subsection  be- 
ginning with  "the  Board  of  Trade"  and  ending  with  "High  Court;"  in  (3)  "Court" 
is  substituted  for  "Board." 

Official  name. 

71.  =  Imp.  §  83,  except:  "in  any  part  of  the  British  Dominions  or  elsewhere" 
is  omitted. 

Appointm,ent  and  removal. 
72.=  Imp.  §84,  except:  in  (1)  "Ordinance"  is  substituted  for  "Act;"  in  (2) 
"Court"  is  substituted  for  "Board  of  Trade." 

73.  =  Imp.  §  85. 

74.  =  Imp.  §86,  except:  in  (1)  "ordinary"  is  omitted  before  "resolution;" 
(2)  reads  as  follows:  "If  the  Court  is  of  opinion  that  a  trustee  appointed  by  the 
creditors  is  guilty  of  misconduct,  or  fails  to  perform  his  duties  under  this  Ordinance, 
the  Court  may  remove  him  from  his  office;"  a  new  subsection  is  added  as  follows: 
"(3)  The  power  of  the  Court  to  remove  a  trustee  shall  extend  to  any  case  in  which 
the  Court  is  of  opinion  that  the  trustee  is,  by  reason  of  lunacy,  or  continued  sickness, 
or  absence,  incapable  of  performing  his  duties,  or  that  his  connexion  with  or  relation 
to  the  bankrupt  or  his  estate,  or  any  particular  creditor,  might  make  it  difficult 
for  him  to  act  with  impartiality  in  the  interest  of  the  creditors  generally,  or  where  in 
any  other  matter  he  has  been  removed  from  office  on  the  ground  of  misconduct." 

75.  =  Imp.  §  87  (1,  2,  4). 

Voting  fowers  of  trustee. 

76.  =  Imp.  §  88,  except:  "or  soUcitor"  is  substituted  for  "solicitor  or  sohcitor's 
clerk." 

Control  over  trustee. 

77.  =  Imp.  §  89,  except:  in  (1)  "Ordinance"  is  substituted  for  "Act;"  in  (2) 
"or  whenever  requested  in  writing  to  do  so  by  one-fourth  in  value  of  the  creditors" 
is  omitted;  in  (4)  "Ordinance"  is  substituted  for  "Act." 
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78.  =  Imp.  §90,  except:  "his  creditors"  is  substituted  for  "the  creditors," 
and  "thinks  fit"  for  "thinks  just." 

Part  VI.     Procedure  and  Powers  of  Court. 

Jurisdiction. 

Exercise  of  jurisdiction  in  chambers.  79.  Subject  to  the  provisions  of  this 
Ordinance  and  to  general  rules  the  Court  may  exercise  in  chambers  the  whole  or 
any  part  of  its  jurisdiction. 

Imp.  §  98. 

General  powers  of  the  Court.  80.  [As  amended  by  No.  17  of  1901,  §  3.]  1.  Sub- 
ject  to  the  provisions  of  this  Ordinance,  the  Court  shall  have  full  power  to  decide 
all  questions  of  priorities,  and  all  other  questions  whatsoever,  whether  of  law  or  of 
fact,  which  may  arise  in  any  case  of  bankruptcy  coming  within  the  cognizance  of 
the  Court,  or  which  the  Court  may  deem  it  expedient  or  necessary  to  decide  for 
the  purpose  of  doing  complete  justice  or  making  a  complete  distribution  of  property 
in  any  such  case.  2.  If  in  any  proceeding  in  bankruptcy  there  arises  any  question 
of  fact  which  either  of  the  parties  desires  to  be  tried  before  a  jury  instead  of  by 
the  Court  itseK,  or  which  the  Court  thinks  ought  to  be  tried  by  a  jury,  the  Court 
may  if  it  thinks  fit  direct  the  trial  to  be  had  by  a  jury,  and  the  trial  may  be  had 
accordingly  in  the  same  manner  as  if  it  were  the  trial  of  an  issue  of  fact  in  an  action. 
3.  When  default  is  made  by  a  trustee,  debtor  or  other  person  in  obeying  any  order 
or  direction  given  by  the  Court,  the  Court  may  on  the  application  of  the  official 
receiver  order  such  defaulting  trustee,  debtor  or  person  to  comply  with  the  order 
or  direction  so  given;  and  the  Court  may  also,  if  it  shaU  think  fit,  upon  any  such 
appHcation  make  an  immediate  order  for  the  committal  of  such  defaulting  trustee, 
debtor  or  other  person:  Provided  that  the  power  given  by  this  subsection  shall  be 
deemed  to  be  in  addition  to  and  not  in  substitution  for  any  other  right  or  remedy 
in  respect  of  such  default.  4.  When  under  section  3  of  chapter  109  of  the  Con- 
solidated Laws  application  is  made  by  a  judgment  creditor,  the  Court  may,  if  it 
thinks  fit,  decline  to  commit,  or  in  lieu  thereof  with  the  consent  of  the  judgment 
creditor,  and  on  payment  by  him  of  the  prescribed  fee,  make  a  receiving  order 
against  the  debtor.  In  such  case  the  judgment  debtor  shall  be  deemed  to  have 
committed  an  act  of  bankruptcy  at  the  time  the  order  is  made. 

Imp.  §  102.  Cons.  Laws,  1887,  c.  109,  §  3  relates  to  the  cases  where  a  court  may  commit 
a  debtor  to  prison. 

Procedure. 

81.  =  Imp.  §  105,  except:  in  (1)  "Ordinance"  is  substituted  for  "Act"  in  both 
instances,  and  "Court"  for  "Judge  before  whom  such  issue  is  tried;"  in  (3)  and  (4) 
"Ordinance"  is  substituted  for  "Act;"  in  (6)  "joint"  is  omitted  between  "such" 
and  "debtor." 

82.  =  Imp.  §  106. 

Property  of  partners  to  be  vested  in  same  trustee.  83.  Where  a  receiving  order 
has  been  made  on  a  bankruptcy  petition  against  or  by  one  member  of  a  partnership 
and  any  other  bankruptcy  petition  is  presented  against  or  by  a  member  of  the  same 
partnership,  the  same  trustee  or  receiver  shall,  unless  the  Court  otherwise  directs, 
be  appointed  in  respect  of  the  property  of  the  last  mentioned  member  of  the  part- 
nership as  may  have  been  appointed  in  respect  of  the  property  of  the  first  mentioned 
member  of  the  partnership,  and  the  Court  may  give  such  directions  for  consolidating 
Jbhe  proceedings  under  the  petition  as  it  thinks  just. 

Imp.  §  112. 

84.  =  Imp.  §  107,  except:  "in  his  petition"  is  substituted  for  "on  his  petition," 
and  "Ordinance"  for  "Act." 

85—90.  =  Imp.  §§  108—111,  113,  114. 

91.  =  Imp.  §  115,  except:  "Ordinance  in  the  name  of  the  firms"  is  substituted 
for  "Act  in  the  name  of  the  firm." 

Part  VII.    Small  Bankruptcies. 

92.  =  Imp.  §121,  except:  in  the  introductory  paragraph  "fifteen  hundred 
dollars"  is  substituted  for  "three  hundred  pounds,"  and  "Ordinance"  for  "Act;" 
in  (2)  "court"  is  substituted  for  "Board  of  Trade;"  in  (3)  "Ordinance"  is  substituted 
for  "Act"  in  both  instances. 

B  49 
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Part  VIII.    Miscellaneous. 


Exclusion  of  partnerships  and  companies,  etc.  93.  A  receiving  order  shall  not 
be  made  against  any  corporation  or  against  any  partnership  or  association,  or 
company  registered  under  any  law, in  force  in  the  Colony  relating  to  companies. 

Imp.  §  123. 

94.  (1),  (2)  =  Imp.  §125  (1),  (2).  3.  A  petition  for  administration  under  this 
section  shall  not  be  presented  to  the  Court  after  proceedings  have  been  commenced 
for  the  administration  of  the  deceased  debtor's  estate,  but  the  Court  may  in  such 
case,  if  it  is  satisfied  that  the  estate  is  insufficient  to  pay  its  debts,  make  an  order 
in  the  prescribed  maimer,  for  the  administration  of  the  estate  of  the  deceased  debtor, 
and  the  like  consequences  shall  ensue  as  under  an  administration  order  made  on  the 
petition  of  a  creditor.  4.  Upon  an  order  being  made  for  the  administration  of  a 
deceased  debtor's  estate,  the  property  of  the  debtor  shall  vest  in  the  official  receiver 
as  trustee  thereof,  and  he  shall  forthwith  proceed  to  realize  and  distribute  the 
same  in  accordance  with  the  provisions  of  this  Ordinance.  5.  With  the  modifications 
hereinafter  mentioned,  aU  the  provisions  of  Part  III.  of  this  Ordinance,  relating  to 
the  administration  of  the  property  of  a  bankrupt,  shall,  so  far  as  the  same  are  appli- 
cable, apply  to  the  case  of  an  administration  order  under  this  section  in  like  manner 
as  to  an  order  of  adjudication  under  this  Ordinance.  6.  In  the  administration  of 
the  property  of  the  deceased  debtor  under  an  order  of  administration,  the  official 
receiver  shall  have  regard  to  any  claim  by  the  legal  personal  representative  of  the 
deceased  debtor  to  payment  of  the  proper  funeral  and  testamentary  expenses  in- 
curred by  him  in  and  about  the  debtor's  estate,  and  such  claim  shall  be  deemed  a 
preferential  debt  under  the  order  and  be  payable  in  full,  out  of  the  debtor's  estate, 
in  priority  to  aU  other  debts.  7.  If,  on  the  administration  of  a  deceased  debtor's 
estate,  any  surplus  remains  in  the  hands  of  the  official  receiver,  after  payment  in 
fuU  of  all  the  debts  due  from  the  debtor,  together  with  the  costs  of  the  administration 
and  interest  as  provided  by  this  Ordinance  in  case  of  bankruptcy,  such  surplus  shall 
be  paid  over  to  the  legal  personal  representative  of  the  deceased  debtor's  estate, 
or  dealt  with  in  such  other  manner  as  may  be  prescribed.  8.  Notice  to  the  legal 
personal  representative  of  a  deceased  debtor  of  the  presentation  by  a  creditor  of 
a  p  etition  under  this  section  shall,  in  the  event  of  an  order  for  administration  being 
made  thereon,  be  deemed  to  be  equivalent  to  notice  of  an  act  of  bankruptcy,  and 
after  such  notice  no  payment  or  transfer  of  property  made  by  the  legal  personal 
representative  shall  operate  as  a  discharge  to  him  as  between  himself  and  the  offic- 
ial receiver;  save  as  aforesaid  nothing  in  this  section  shall  invalidate  any  payment 
made  or  any  act  or  thing  done  in  good  faith  by  the  legal  personal  representative 
before  the  date  of  the  order  for  administration.  9.  In  cases  of  administration  in 
bankruptcy,  in  pursuance  of  this  section,  of  estates  of  persons  dying  insolvent, 
the  creditors  shall  have  the  same  powers  as  to  appointment  of  trustees  and  com- 
mittees of  inspection  as  they  have  in  other  cases  where  the  estate  of  a  debtor  is 
being  administered  or  dealt  with  in  bankruptcy  and  the  provisions  of  this  Ordinance 
relating  to  trustees  and  committees  of  inspection,  shall  apply  to  trustees  and  com- 
mittees of  inspection  appointed  under  the  power  conferred  by  this  section.  10.  Greneral 
rules,  for  carrying  into  effect  the  provisions  of  this  section,  may  be  mside  in  the 
same  manner  and  to  the  like  effect  and  extent  as  in  bankruptcy. 

Power  to  make,  revoke,  and  alter  general  rules.  95 .  1.  The  Chief  Justice  may 
at  any  time  after  the  passing  of  this  Ordinance  and  from  time  to  time  make,  revoke 
and  alter  general  rules  for  carrying  into  effect  the  objects  of  this  Ordinance,  and 
may  also  from  time  to  time  prescribe  a  scale  of  fees  and  percentages  to  be  charged 
for  in  respect  of  proceedings  under  this  Ordinance.  2.  All  general  rules  made  under 
the  foregoing  provisions  of  this  section  shall  be  laid  before  the  Legislative  Council 
within  three  weeks  after  they  are  made,  if  the  Legislature  is  then  sitting,  and  if 
the  Legislative  Council  is  not  then  sitting  within  three  weeks  after  the  beginning 
of  the  then  next  session  of  the  Legislative  Council,  and  shall  be  judicially  noticed, 
and  shall  have  effect  as  if  enacted  by  this  Ordinance . 

Imp.  §  127. 

96.=  Imp.  §  133,  except:  in  (1)  "Ordinance"  is  substituted  for  "Act". 
97.  =  Imp.  §  136,  except:  "the  Court"  is  substituted  for  "any  court,"  and  "Or- 
dinance" for  "Act." 


BANKRUPTCY.  771 

Statement  or  admission  not  admissible  as  evidence  in  certain  criminal  pro- 
ceedings. 98.  A  statement  or  admission  made  by  any  person  in  any  compulsory 
examination  or  deposition  before  any  Court  on  the  hearing  of  any  matter  in  bank- 
ruptcy shall  not  be  admissible  as  evidence  against  that  person  in  any  proceeding 
in  respect  of  any  of  the  crimes  specified  in  the  following  sections  and  subsections 
of  the  Criminal  Code,  viz:  section  165,  (i);  section  171;  section  174;  section  177, 
(ii),  (iii). 

The  offences  set  forth  in  the  sections  of  the  Criminal  Code  (Cons.  Laws,  1887,  c.  24a)  referred 
to  are:  theft  of  anything  of  which  the  defendant  had  the  custody,  control,  or  possession,  or  to 
which  he  had  the  means  of  access  by  reason  or  any  office,  employment,  or  service;  fraudulent 
breach  of  trust;  falsification  of  accounts;  and  concealment,  alteration,  or  falsification  of  any 
bill  of  lading,  invoice,  manifest,  receipt,  or  similar  document,  or  of  accounts  or  documents 
relating  to  the  affairs  of  any  company  or  trust,  or  which  he  is  under  any  duty  to  keep  or  deal 
with  as  the  clerk  or  servant  of  another  person. 

99.  =  Imp.  §  138,  except :  "Registrar"  is  substituted  for  "Board  of  Trade," 
and  "Ordinance"  for  "Act." 

Formal  defects  not  to  invalidate  proceedings.  100.  1.  No  proceeding  in  bank- 
ruptcy shall  be  invalidated  by  any  formal  defect  or  by  any  irregularity,  unless  the 
Court  is  of  opinion  that  substantial  injustice  has  been  caused  by  the  defect  or  irre- 
gularity. 2.  No  defect  or  irregularity  in  the  appointment  or  election  of  a  receiver, 
trustee,  or  member  of  a  committee  of  inspection  shall  vitiate  any  act  done  by  him 
in  good  faith. 

Imp.  §  143. 

101.  =  Imp.  §  132,  except :  in  (1)  "Gazette"  is  substituted  for  "London  Gazette," 
and  "Ordinance"  for  "Act;"  in  (2)  "Gazette"  is  substituted  for  "London  Gazette." 

102.=  Imp.  §  134,  except:  in  both  instances  "the  Court"  is  substituted  for 
"any  court,"  and  "having  jurisdiction  in  bankruptcy"  is  omitted;  "Ordinance" 
is  substituted  for  "Act,"  and  "the  Registrar"  for  "any  Registrar." 

Swearing  of  affidavits.  103.  Subject  to  general  rules,  any  affidavit  to  be  used 
in  any  bankruptcy  proceeding  may  be  sworn  before  any  person  authorized  to  ad- 
minister oaths  in  the  Supreme  Court,  or  before  a  justice  of  the  peace,  or,  in  the 
case  of  a  person  who  is  out  of  the  Colony,  before  a  British  minister  or  British  Consul, 
before  a  magistrate  or  justice  of  the  peace  or  other  person  qualified  to  administer 
oaths  in  the  country  where  he  resides  (he  being  certified  to  be  a  magistrate  or  justice 
of  the  peace,  or  qualified  as  aforesaid  by  a  British  minister  or  British  consul  or 
by  a  notary  pubMc). 

Imp.  §  135. 

Computation  of  time.  104.  1.  Where  by  this  Ordinance  any  hmited  time  from 
or  after  any  date  or  event  is  appointed  or  allowed  for  the  doing  of  any  act  or  the 
taking  of  any  proceeding,  then  in  the  computation  of  that  limited  time  the  same 
shall  be  taken  as  exclusive  of  the  day  of  that  date  or  of  the  happening  of  that  event, 
and  as  commencing  at  the  beginning  of  the  next  following  day;  and  the  act  or  pro- 
ceeding shall  be  done  or  taken  at  latest  on  the  last  day  of  that  limited  time  as  so 
computed,  unless  the  last  day  is  a  Sunday,  New  Year's  Day,  Good  Friday,  Christmas 
Day,  or  a  day  appointed  to  be  kept  as  a  public  holiday  or  a  day  on  which  the  offices 
of  the  Court  are  closed,  in  which  case  any  act  or  proceeding  shall  be  considered  as 
done  or  taken  in  due  time  if  it  is  done  or  taken  on  the  next  day  afterwards,  which 
shall  not  be  one  of  the  days  in  the  section  specified.  2.  =  Imp.  §  141  (2),  except : 
"Ordinance"  is  substituted  for  "Act." 

Imp.  §  141. 

105.  =  Imp.  §  142. 

106.  =  Imp.  §  145,  except :  "baUiff "  is  substituted  for  "sheriff,"  "one  hundred 
dollars"  for  "twenty  pounds,"  and  "in  the  prescribed  manner  by  the  bailiff"  for 
"by  the  sheriff." 

Application  of  Chapter  45  Consolidated  Laws  to  banl^ruptcy  of  trustee.  107.  Where 
a  bankrupt  is  a  trustee  within  chapter  forty -five  of  the  Consolidated  Laws,  section 
fifteen  of  that  chapter  shall  have  effect  so  as  to  authorize  the  appointment  of  a  new 
trustee  in  substitution  for  the  bankrupt  (whether  voluntarily  resigning  or  not), 
if  it  appears  expedient  to  do  so,  and  aU  provisions  of  that  chapter  shall  have  effect 

accordingly. 

Imp.  §  147.  Whenever  it  shall  be  expedient  to  appoint  a  new  trustee  or  new  trustees,  and 
it  shsU  be  found  inexpedient,  difficult,  or  impracticable  so  to  do  without  the  assistance  of  the 
court  it  shall  be  lawful  for  the  court  to  make  an  order  appointing  a  new  trustee  or  new  trustees, 

49* 
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either  in  substitution  for  or  in  addition  to  any  existing  trustee  or  trustees.  —  Cons.  Laws,  1887, 
c.  45,  §  15. 

108.=  Imp.  §  148,  except:  "Ordinance"  is  substituted  for  "Act." 

109.  =  Imp.  §  150,  except:  "Ordinance"  is  substituted  for  "Act." 

110.  =  Imp.  §  162  (1,  3,  4),  except:  in  (1)  "Ordinance"  is  substituted  for  "Act," 
"Treasury"  for  "Bank  of  England,"  and  "Treasurer"  for  "Board  of  Trade;"  in 
(3)  (=  Imp.  §  162  [4])  "Treasurer"  is  throughout  substituted  for  "Board  of  Trade," 
and  "Supreme  Court"  for  "High  Court;"  a  new  subsection  is  added:  "(4)  The  Trea- 
surer may  at  any  time  after  the  coming  into  operation  of  this  Ordinance  open  the 
account  at  the  Treasury  referred  to  in  this  Ordinance  as  the  Bankruptcy  Estates 
Account." 

The  Court  to  act  in  aid  of  and  auxiliary  to  certain  Courts  in  United  Kingdom. 
111.  The  Court  and  its  officers  shall  act  in  aid  of  and  be  auxiliary  to  any  Court 
in  the  United  Kingdom  having  jurisdiction  in  bankruptcy,  and  shall  give  effect  to 
the  title  of  every  receiver,  trustee  or  assignee,  in  any  proceeding  in  any  such  Court 
to  any  property  of  a  person  subject  to  such  jurisdiction  which  is  situate  within  the 
Colony;  and  any  execution,  attachment,  or  other  process  in  the  Colony  against 
the  property  of  such  person  which  has  not  been  completed  before  the  date  on  which 
the  title  of  such  receiver,  trustee  or  assignee,  takes  effect  shall  be  void  as  against 
such  receiver,  trustee  or  assignee. 

Imp.  §  118. 

112.=  Imp.  §  152,  except:  "Ordinance"  is  substituted  for  "Act,"  and  "Im- 
perial" is  inserted  after  "1882." 

Schedules. 

The  First  Schedule. 
Meeting  of  creditors. 
1.  =  Imp.  Sched.  I.,  §  1,  except:  "one  month"  is  substituted  for  "fourteen  days.'' 
2.=  Imp.  Sched.  I.,  §2,  except:  "fifteen  days"  is  substituted   for   "seven  days,"  and 
"Gazette"  for  "London  Gazette." 

3—4.  =  Imp.  Sched.  I.,  §§  3—4. 

5.  =  Imp.  Sched.  I.,  §  5,  except:  "one-sixth"  is  substituted  for  "one-fourth;"  the  following 
is  added  at  the  end  of  the  section:  "Provided  that  the  creditors  so  requesting  shall  deposit  with 
the  trustee  or  the  official  receiver,  as  the  case  may  be,  a  sum  sufficient  to  pay  the  costs  of  sum- 
moning the  meeting,  such  sum  to  be  repaid  to  them  out  of  the  estate  if  the  creditors  or  the  Court 
so  direct." 

6.  (As  amended  by  No.  17  of  1901,  §  3)  =  Imp.  Sched.  I.,  §  6. 
7—9.  =  Imp.  Sched.  I.,  §§  7—9. 

10.  =  Imp.  Sched.  I.,  §  10,  except:  "the  whole  debt"  is  substituted  for  "his  whole  debt." 
11-15.  =  Imp.  Sched.  I.,  §§  11—15. 

16.  =  Imp.  Sched.  I.,  §  16,  except:  the  following  is  added  at  the  end  of  the  section:  "or  of 
any  manager  or  clerk  or  other  person  in  his  regular  employment  or  of  any  justice  of  the  peace." 

17.  General  and  special  forms  of  proxy  shall  be  sent  to  the  creditors,  together  with  a  notice 
summoning  a  meeting  of  creditors,  and  neither  the  name  nor  the  description  of  the  official 
receiver,  or  of  any  other  person,  shall  be  printed  or  inserted  in  the  body  of  any  instrument  or 
proxy  before  it  is  so  sent. 

18.  =  Imp.  Sched.  I.,  §  17. 

19.  A  creditor  may  give  a  special  proxy  to  any  person  to  vote  at  any  specified  meeting  or 
adjournment  thereof  on  all  or  any  of  the  following  matters:  (a)  For  or  against  any  specific  pro- 
posal for  a  composition  or  scheme  of  arrangement;  (b)  For  or  against  the  appointment  of  any 
specified  person  as  trustee  at  a  specified  rate,  of  remuneration,  or  as  member  of  the  committee 
of  inspection,  or  for  or  against  the  continuance  in  office  of  any  specified  person  as  trustee  or 
member  of  a  committee  of  inspection,  (c)  On  all  questions  relating  to  any  matter,  other  than 
those  above  referred  to,  arising  at  any  specified  meeting  or  adjournment  thereof. 

20—21.  =  Imp.  Sched.  I.,  §§  19—20. 

22.  =  Imp.  Sched.  I.,  §  21,  except:  "of  the  debtor's  estate"  is  omitted. 

23—27.  =  Imp.  Sched.  I.,  §§  22—26. 

The  Second  Schedule. 
Proot  of  Debts. 

Proof  in  ordinary  cases. 
1—7.  =  Imp.  Sched.  II.,  §§  1—7. 
8.  =  Imp.  Sched.  II.,  §  8,  except:  "six"  is  substituted  for  "five." 
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Proof  by  secured  creditors. 
9—12.  =  Imp.   Sched.  II.,  §§  9—12. 

13.  =  Imp.  Sched.  II.,  §  13,  except:  "trustee  or  com:t"  is  substituted  for  "trustee  or  the 
court." 

14—16.  =  Imp.  Sched.  II.,  §§  14—16. 

17.  =  Imp.  Sched.  II.,  §  17,  except:  "one  hundred  cents  in  the  dollar"  is  substituted  for 
"twenty  shiUings  in  the  pound." 

Proof  in  respect  of  distinct  contracts. 

18.  =  Imp.  Sched.  II.,  §  18. 

Periodical  payments. 

19.  =  Imp.  Sched.  II.,  §  19. 

Interest. 

20.  =  Imp.  Sched.  II.,  §20,  except:  "creditors"  is  substituted  for  "creditor,"  and  "six" 
for  "four." 

21.  When  a  debt  has  been  proved  upon  a  debtor's  estate,  and  such  debt  includes  interest, 
or  any  pecuniary  consideration  in  lieu  of  interest,  such  interest  or  consideration  shall,  for  the 
purposes  of  dividend,  be  calculated  at  a  rate  not  exceeding  six  per  centum  per  annum,  without 
prejudice  to  the  right  of  a  creditor  to  receive  out  of  the  estate  any  higher  rate  of  interest  to  which 
he  may  be  entitled  after  aU  the  debts  proved  in  the  estate  have  been  paid  in  fuU. 

Debt  payable  at  a  future  time. 

22.  =  Imp.  Sched.  II.,  §  21,  except:  "six  per  centum"  is  substituted  for  "five  pounds 
per  centum." 

Admission  or  rejection  of  proofs. 
23—26.  =  Imp.  Sched.  II.,  §§  22—25. 

27.  =  Imp.  Sched.  II.,  §  26,  except:  "this"  is  substituted  for  "his." 

28.  =  Imp.  Sched.  II.,  §  27. 


b)  No.  17  of  1901.    An  Ordinance  to  amend  The  Bankruptcy 
Ordinance,  1901   (17th  September,  1901). 

Power  of  Supreme  Court.  1.  The  Supreme  Court  may  review,  rescind  or  vary 
any  order  made  by  it  under  The  Bankruptcy  Ordinance,  1901. 

Right  of  appeal  to  King  in  Council  under  certain  terms  and  conditions.  Chap.  8, 
Cons.  Laws,  to  apply  to  every  such  appeal.  2.  Orders  made  by  the  Supreme  Court 
under  The  Bankruptcy  Ordinance,  1901,  shall  at  the  instance  of  any  person  aggrieved 
be  subject  to  appeal  to  His  Majesty  in  Council  under  such  regulations  and  upon 
such  terms  and  conditions  as  His  Majesty  in  Council  shall  be  pleased  to  establish. 
The  provisions  as  to  appeals  contained  in  chapter  8  of  the  Consolidated  Laws  shall 
apply  to  every  appeal  made  under  this  section  in  the  same  manner  as  if  the  person 
appealing  or  intending  to  appeal  were  a  party  to  an  action  in  the  Supreme  Court. 

The  provisions  relating  to  appeals  are  given  supra,  p.  753. 

3.  [Amends  No.  14  of  1901,  supra,  and  is  there  incorporated.] 


c)  No.  23  of  1907.    An  Ordinance  to  amend  The  Bankruptcy 
Ordinance,  1901,  (31st  October,  1907). 

Construction.  1.  This  Ordinance  shall  be  read  and  construed  as  one  with  Or- 
dinance No.  14  of  1901,  The  Bankruptcy  Ordinance,  1901,  hereinafter  referred  to  as 
the  principal  Ordinance. 

Penalty  for  certain  offences  committed  by  a  person  against  whom  a  receiving 
order  is  made.  2.  Any  person  against  whom  a  receiving  order  in  bankruptcy  has 
been  or  shall  hereafter  be  made  shall  in  each  of  the  following  cases  be  guilty  of  a 
misdemeanour,  and  shall  be  liable,  on  conviction  thereof,  to  imprisonment,  with 
or  without  hard  labor,  for  any  term  not  exceeding  two  years,  that  is  to  say:  1.  If 
he  does  not  to  the  best  of  his  knowledge  and  behef  fuUy  and  truly  discover  to  the 
trustee  administering  his  estate  for  the  benefit  of  his  creditors  all  his  property, 
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real  and  personal,  and  how,  and  to  whom,  and  for  what  consideration,  and  when, 
he  disposed  of  any  part  of  his  property  except  such  part  as  had  been  disposed  of 
in  the  ordinary  way  of  his  trade  (if  any)  or  laid  out  in  the  ordinary  expense  of  his 
family,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  2.  If  he  does 
not  deliver  up  to  such  trustee  or  as  he  directs  all  such  part  of  his  real  and  personal 
property  as  is  in  his  custody  or  under  his  control  and  which  he  is  required  by  law 
to  deliver  up,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  3.  If 
he  does  not  deliver  up  to  such  trustee,  or  as  he  directs,  all  books,  documents,  papers 
and  writings,  in  his  custody  or  under  his  control,  relating  to  his  property  or  affairs, 
unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  4.  If  after  the  presen- ' 
tation  of  a  bankruptcy  petition  by  or  against  him,  or  within  six  months  next 
before  such  presentation,  he  conceals  or  removes  any  part  of  his  property  to  the 
value  of  fifty  dollars  or  upwards,  or  conceals  any  debt  due  to  or  from  him,  un- 
less the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  5.  If  he  makes  any 
material  omission  in  any  statement  required  under  the  principal  Ordinance,  relating 
to  his  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  6.  If, 
knowing  or  believing  that  a  false  debt  has  been  proved  by  any  person  under  the 
bankruptcy  proceedings,  he  fails  for  the  period  of  a  month  to  inform  the  trustee 
thereof,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  7.  If  after 
the  presentation  of  a  bankruptcy  petition  by  or  against  him  he  prevents  the  pro- 
duction of  any  books,  document,  paper  or  writing,  affecting  or  relating  to  his  property 
or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  conceal  the  state  of 
his  affairs  or  to  defeat  the  law.  8.  If  after  the  presentation  of  a  bankruptcy  petition 
by  or  against  him  or  within  six  months  next  before  such  presentation  he  conceals, 
destroys,  mutilates,  or  falsifies,  or  is  privy  to  the  concealment,  destruction,  mutil- 
ation, or  falsification  of  any  book  or  document  affecting  or  relating  to  his  property 
or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  conceal  the  state  of 
his  affairs  or  to  defeat  the  law.  9.  If  after  the  presentation  of  a  bankruptcy  petition 
by  or  against  him  or  within  a  period  of  six  months  next  before  such  presentation  he 
makes,  or  is  privy  to  the  making  of  any  false  entry  in  any  book  or  document  affect- 
ing or  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied  that  he  had  no 
intent  to  conceal  the  state  of  his  affairs  or  to  defeat  the  law.  10.  If  after  the  pre- 
sentation of  a  bankruptcy  petition  by  or  against  him  or  within  six  months  next 
before  such  presentation,  he  parts  with,  alters  or  makes  any  omission  in,  or  is  privy 
to  the  parting  with,  altering,  or  making  any  omission  in,  any  document  affecting 
or  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied  that- he  had  no 
intent  to  defraud.  11.  If  after  the  presentation  of  a  bankruptcy  petition  by  or 
against  him  or  at  any  meeting  of  his  creditors  within  six  months  next  before  such 
presentation  he  attempts  to  account  for  any  part  of  his  property  by  fictitious  losses 
or  expenses.  12.  If  within  six  months  next  before  the  presentation  of  a  bankruptcy 
petition  by  or  against  him  he  by  any  false  representation  or  other  fraud  obtains 
any  property  on  credit,  and  has  not  paid  for  the  same.  13.  If  within  six  months  next 
before  the  presentation  of  a  bankruptcy  petition  by  or  against  him  he  obtains 
under  the  false  pretence  of  carrying  on  business  and  dealing  in  the  ordinary  way 
of  his  business  any  property  on  credit,  and  has  not  paid  for  the  same,  unless  the 
jury  is  satisfied  that  he  had  no  intent  to  defraud.  14.  If  within  six  months  next 
before  the  presentation  of  a  bankruptcy  petition  by  or  against  him  he  pawns,  pledges, 
or  disposes  of  otherwise  than  in  the  ordinary  way  of  his  business  any  property 
which  he  has  obtained  on  credit  and  has  not  paid  for,  unless  the  jury  is  satisfied 
that  he  had  no  intent  to  defraud.  15.  If  he  is  guilty  of  any  false  representation  or 
other  fraud  for  the  purpose  of  obtaining  the  consent  of  his  creditors,  or  any  of  them, 
to  any  agreement  with  reference  to  his  affairs,  or  his  bankruptcy.  16.  If  after  the 
presentation  of  a  bankruptcy  petition  by  or  against  him  or  within  a  period  of  six 
months  next  before  such  presentation  he  quits  the  Colony  and  takes  with  him, 
or  attempts  or  makes  preparation  for  quitting  the  Colony  and  for  taking  with  him, 
any  part  of  his  property  to  the  amount  of  one  hundred  dollars  or  upwards,  which 
would  by  law  be  divisible  amongst  his  creditors  under  the  bankruptcy,  unless  the 
jury  is  satisfied  that  he  had  no  intent  to  defraud. 

Penalty  for  any  false  claim  etc.,  by  a  creditor  in  bankruptcy.  3.  If  any  creditor 
in  any  bankruptcy  or  liquidation  by  arrangement  or  composition  with  creditors 
in  pursuance  of  principal  Ordinance  wilfully  and  with  intent  to  defraud  makes  any 
false  claim  or  any  proof,  declaration,  or  statement  of  account  which  is  untrue  in 
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any  material  particular,  lie  shall  be  guilty  of  a  misdemeanour  punishable  with  im- 
prisonment not  exceeding  one  year  with  or  without  hard  labour. 
Imp.   32  &  33  Vic.  c.  62,   §  11. 

Liability  of  debtor  for  unpaid  balance  of  debt  in  certain  cases.  4.  Where  a  debtor 
makes  any  arrangement  or  composition  with  his  creditors  under  the  provisions  of 
the  principal  Ordinance,  he  shall  remain  liable  for  the  unpaid  balance  of  any  debt 
which  he  incurred  or  increased,  or  whereof,  before  the  date  of  the  arrangement 
or  composition,  he  obtained  forbearance  by  any  fraud,  provided  the  defrauded 
creditor  has  not  assented  to  the  arrangement  or  composition  otherwise  than  by 
proving  his  debt  and  accepting  dividends. 

Misdemeanours.  5.  1.  Where  there  is  in  the  opinion  of  the  Court  ground  to 
beheve  that  a  bankrupt  or  any  other  person  has  been  guilty  of  an  offence  which  is 
by  law  made  a  misdemeanour  in  cases  of  bankruptcy  the  Court  may  commit  the 
bankrupt  or  such  other  person  for  trial.  2.  For  the  purpose  of  committing  the  bank- 
rupt or  such  other  person  for  trial  the  Court  shall  have  all  the  powers  of  a  justice 
of  the  peace  as  to  taking  depositions,  binding  over  witnesses  to  appear,  admitting 
the  accused  to  baU  or  otherwise. 

Attorney-General  to  prosecute  where  the  Court  orders  prosecution.  6.  Where 
the  Court  orders  a  prosecution  of  any  person  for  any  offence  under  this  Ordinance 
or  for  any  offence  arising  out  of  or  connected  with  any  bankruptcy  proceedings 
it  shall  be  the  duty  of  the  Attorney-General  to  institute  and  carry  on  the  prosecution. 


Falkland  Islands. 


Introduction.^) 


The  Colony  of  the  Falkland  Islands  embraces  besides  the  islands  properly  so 
called  the  groups  of  islands  known  as  South  Georgia,  the  South  Orkneys,  the  South 
Shetlands,  the  Sandwich  Islands,  and  the  territory  known  as  Graham's  Land, 
situated  in  the  South  Atlantic  Ocean  to  the  south  of  the  fiftieth  parallel  of 
south  latitude,  and  lying  between  the  twentieth  and  eightieth  degress  of  west 
longitude  2). 

History  and  government.^) 

The  Falkland  Islands  were  discovered  in  1592  by  Captain  Davis,  who  accom- 
panied Cavendish  on  his  last  voyage.  Davis  made  no  observations  as  to  their  po- 
sition, and  "left  them  as  he  found  them,  without  a  name."*)  In  1594  they  were 
seen  by  Sir  Richard  Hawkins,  who  named  them  in  honor  of  his  Queen  and  of  him- 
self, Hawkins's  Maidenland.  The  Dutch  navigators,  Verhagen  and  Sebald  de  Wert, 
reached  them  in  1598,  and  named  them  Sebald's  Islands.  Their  present  name  was 
probably  given  them  in  1689  by  Strong. 

In  1748  ships  were  fitted  out  by  the  British  government  to  obtain  a  more  com- 
plete knowledge  of  the  islands.  This  aroused  the  suspicion  and  opposition  of  the 
Spanish  ambassador  at  London.  Sir  Benjamin  Keene,  then  representing  England 
at  Madrid,  was  interrogated  by  Carvajal  concerning  the  expedition.  In  conformity 
with  his  instructions  he  informed  the  Spanish  government  that  mere  discovery 
was  intended,  and  no  settlement  contemplated.  But  this  did  not  satisfy  the  Spanish 
government,  and  the  British  government  finally  dismissed  the  whole  design^). 

In  1764  the  Islands  were  taken  possession  of  by  the  French,  and  a  colony  of 
Acadians  planted  at  Port  Louis  on  East  Falkland.  In  1765  Capt.  Byron,  acting  for 
the  British  government,  took  formal  possession,  and  early  in  the  following  year 
Capt.  Macbride  arrived  in  the  Islands,  erected  a  small  block  house  and  stationed 
a  garrison  at  Port  Egmont.  These  acts  were  done  in  ignorance  of  the  existence 
of  the  settlement  at  Port  Louis®).  The  rights  of  the  French  had  in  the  meantime 
been  transferred  to  Spain.  On  28th  November,  1769,  Capt.  Hunt,  in  command 
of  the  English  garrison,  commanded  a  Spanish  schooner  hovering  about  the  island  to 
depart.  The  Spanish  commander  obeyed,  but  in  a  few  days  returned  with  a  letter 
dated  Malouina,  30th  November,  1759,  signed  by  the  chief  officer  of  the  settlement 
on  East  Falkland,  and  claiming  the  islands  as  a  part  of  Spain.  Capt.  Hunt  in  turn 
asserted  the  rights  of  Great  Britain  to  the  islands.  In  the  following  year  a  Spanish 
fleet  of  five  frigates  with  sixteen  hundred  men  was  sent  to  assert  Spanish  sovereignty, 
and  the  English  garrison  surrendered.  Diplomatic  negotiations  followed.  England 
demanded  the  restitution  of  the  Falkland  Islands,  and  a  disavowal  of  the  acts 
of  the  Spanish  officers.  Spain  offered  a  compromise  providing  for  a  mutual  disavowal 
of  Hunt's  act  of  warning  and  the  acts  of  the  Spanish  officers.  This  was  refused, 
the  British  representative  at  Madrid  was  ordered  to  withdraw,  and  warlike  pre- 
parations were  made  by  England.  Spain  then  disavowed  the  acts  of  the  Spanish  offi- 
cers, and  agreed  to  restore  Port  Egmont  to  Great  Britain,  leaving  the  question  of 
the  prior  right  of  sovereignty  unaffected'').    The  action  of  the  English   ministry 


1)  The  writer  desires  to  express  his  thanks  to  the  Colonial  Secretary,  for  official  texts  of 
the  Ordinances  herein  reprinted.  —  2)  Qrd.  No.  9  of  1908,  §  1.  —  ^)  In  addition  to  the 
authorities  cited  in  this  section,  see  Lucas,  Historical  geography  of  the  British  Colonies, 
Vol.  2,  pp.  319 — 329;  Lacroix,  Hiatoria  de  la  Patagonia,  Tierra  de  Fuego  e  lalas  Malvinas; 
Annual  register,  1771,  c.  1;  Pernetz,  Journal  historique  d'une  voyage  faite  aux  ilea  Malouines; 
Alcedo  y  Herrera,  Piraterias  y  agresionee  ....  en  America  espanola.  —  *)  Johnson,  Thoughts 
on  the  late  transactions  respecting  Falklands'  Islands,  p.  5.  (The  references  are  to  the  edition 
London,  1771.)  —  5)  Ibid.  pp.  9—11.  —  «)  Ibid.  p.  12.  —  ')  Ibid.  pp.  13—24. 
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was  the  occasion  of  the  bitter  attacks  on  the  government  by  Junius,  and  brought 
forth  the  vindication  of  its  actions  by  Samuel  Johnson. 

The  islands  appear  to  have  been  abandoned  by  Great  Britain  in  1774.  In 
1820  the  Republic  of  Buenos  Ayres  took  possession  of  them,  and  in  1826  made  a  grant 
of  East  Falkland  to  Don  Luis  Vernet.  In  1831  Vernet,  acting  under  a  decree  of 
10th  June,  1829,  as  political  and  mihtary  governor  of  the  islands,  seized  three 
American  schooners  for  violating  the  sealing  regulations  of  the  government  of 
Buenos  Ayres.  President  Jackson  in  his  annual  message  to  Congress  (6th  Decem- 
ber, 1831)  referred  to  the  incident,  and  denied  the  jurisdiction  of  the  Buenos  Ayres 
government^).  In  December,  1831,  Capt.  Duncan  of  the  U.  S.  S.  "Lexington" 
proceeded  from  Buenos  Ayres  to  the  Falkland  Islands,  released  the  captured  Ameri- 
can vessels  and  their  crews,  and  dispersed  the  Argentine  colonists  2).  The  incident 
gave  rise  to  demands  for  indemnity  by  both  the  American  and  the  Buenos  Ayres 
governments,  and  resulted  finally  in  Mr.  Bayhes,  the  American  charge  d'affaires 
at  Buenos  Ayres,  demanding  his  passports. 

On  3d  January  1833,  Great  Britain  took  formal  possession  of  the  Islands, 
claiming  them  under  the  recognition  of  the  British  claims  by  Spain  in  1770  and  1771. 
The  government  of  Buenos  Ayres  vigorously  protested,  but  the  British  sovereignty 
has  been  exercised  continuously  since  1833^). 

Prior  to  the  establishment  of  civil  government  in  1843,  the  Islands  were  ad- 
ministered by  naval  officers.  Civil  government  was  established  by  letters  patent  of 
23d  June,  1843,  issued  under  the  authority  of  the  Act  of  Parliament  of  11th  April 
1843*).  Further  provision  for  the  government  of  the  Falkland  Islands  was  made 
by  letters  patent  of  28th  April,  1876,  creating  the  office  of  Governor  and  Com- 
mander-in-Chief. The  Falkland  Islands  Company  was  incorporated  by  Royal 
Charter,  23d  December,  1851. 

The  present  constitution  of  the  Colony  is  contained  in  the  letters  patent  of  the 
25th  February,  1892^).  The  executive  authority  is  vested  in  a  Governor  and  Com- 
mander-in-Chief, assisted  by  an  executive  council^).  The  legislative  council  is  com- 
posed of  the  Governor  and  of  not  less  than  two  other  members  appointed  by  the 
Crown,  and  is  invested  with  power  to  establish  ordinances  not  repugnant  to  the 
law  of  England,  and  to  constitute  courts').  The  right  to  disallow  local  Acts  and  to 
legislate  by  means  of  orders  in  council  is  expressly  reserved*).  The  government 
of  the  Dependencies  is  regulated  by  letters  patent  of  21st  July,  1908^). 

Law  in  force. 

The  Falkland  Islands  having  been  acquired  by  occupation,  the  law  in  force 
is  the  common  law  of  England,  as  modified  by  Imperial  Acts  expressly  or  impliedly 
extended  to  the  colony,  and  by  local  ordinances  i").  The  law  in  force  in  England 
on  1st  January,  1850,  in  so  far  as  appUcable  to  local  conditions  was  adopted  by 
an  ordinance  of  18761^). 

The  common  law  and  statutes  of  general  application  which  were  in  force  in 
England  on  the  22d  May,  1900,  are,  subject  to  all  local  ordinances  and  orders  in 
council  for  the  time  being  in  force,  declared  to  be  in  force  in  the  Colony  and  depen- 
dencies, but  so  far  only  as  the  circumstances  of  the  Colony  and  dependencies  and 
their  inhabitants  and  the  hmits  of  the  colonial  jurisdiction  permit,  and  subject 
to  such  qualifications  as  local  circumstances  render  necessaryi^). 


1)  This  view  was  followed  by  the  Supreme  Court  of  the  United  States  in  Williams 
V.  Suffolk  Insurance  Co.,  (1839),  13  Pet.  415.  —  2)  The  United  States  Circuit  Court  for  Con- 
necticut held  that  a  claim  for  salvage  of  property  thus  retaken  should  not  be  allowed,  the  re- 
taking having  been  unlawful.  —  Davison  v.  Sealskins,  (1835),  2  Paine  324,  Fed.  Cases  No.  3661. 
But  cp.  Williams  v.  Suffolk  Insurance  Co.,  (1839),  13  Pet.  415;  Letter  from  Mr.  Bayard,  Secre- 
tary of  State  to  Mr.  Quesada,  18th  March,  1886,  1  Moore  Digest  of  International  Law,  171.  — 
3)  See  British  and  Foreign  State  Papers,  Vols.  20  and  22;  Reclamacion  del  Oobierno  de  las 
Provincias  Unidas  de  la  Plata  contra  el  de  S.  M.  Britanica  sobre  la  soverania  y  possesion  de 
las  Islas  Malvinas;  Observations  on  the  forcible  occupation  of  Malvinas  by  the  British  Oovern- 
ment  in  1833;  1  Moore  Digest  of  International  Law,  §  171.  —  ■*)  6  &  7  Vic.  c.  13.  —  ^)  Stat. 
R.  &  O.  Rev.   1904,  Vol.  4,  "Falkland  Islands,"  p.  1.  —  «)  Ibid.  §§  2,  5.  —  ')  Ibid.  §§  6,  7. 

8)  Ibid.  §  8.    9)  Stat.  R.  &  O.   1908,  p.   1042.    —   i")  Falkland  Islands   Company  v.   The 

Queen,   (1864),   2  Moo.   P.  C.  (N.  S.)   268.   —  ")  Ord.  No.  2   of  1876.    —   12)  Ord.  No.  8  of 
1908  §  2,  and  Ord.  No.  9  of  1908,  §  2. 
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Courts  and  procedure. 

The  Supreme  Court  consists  of  the  Chief  Justice,  and,  if  assessors  are  summoned, 
of  the  Chief  Justice  and  such  assessors,  and  of  such  other  Judge  or  Judges  as  may 
be  appointed!).  The  same  person  may  be  appointed  to  the  offices  of  Chief  Justice 
and  PoUce  Magistrate,  and  any  person  so  appointed  ceases  to  be  styled  the  Chief 
Justice,  and  is  styled  the  Judge^).  Wlienever  the  same  person  holds  the  office  of 
Judge  and  PoUce  Magistrate  the  Supreme  Court  for  the  purpose  of  hearing  appeals 
from  the  police  court,  but  for  no  other  purpose,  is  held  before  the  Judge  and  three 
Justices,  and  on  such  appeals  all  questions  are  determined  by  a  majority  of  the 
Court,  the  Judge  having  a  casting  vote  in  the  case  of  an  equality  of  votes*). 

The  Supreme  Court  has  within  the  Colony  all  the  jurisdiction,  powers  and 
authority  of  the  following  Courts  and  Judges  in  England:  1.  The  King's  Bench 
Division  of  the  High  Court  of  Justice ;  2.  The  Chancery  Division  of  the  High  Court 
of  Justice ;  3.  The  Courts  and  Justices  of  Oyer  and  Terminer  and  general  gaol  deli- 
very; 4.  Any  Court  of  Quarter  Sessions  in  England;  5.  The  Probate,  Divorce  and 
Admiralty  Division  of  the  High  Court  of  Justice  in  matters  of  probate  and  ad- 
miralty, and  in  matters  of  divorce  subject  to  Her  Majesty's  Order  in  Council  of  28th 
November,  1899,  and  to  any  Order  in  Council  that  may  be  made  altering  or 
amending  such  jurisdiction*).  The  Supreme  Court  also  exercises  jurisdiction  in 
matters  of  insolvency  and  bankruptcy^),  escheat®),  and  the  guardianship  of  infants 
and  lunatics').  Law  and  equity  are  administered  concurrently;  where  there  is  a  con- 
fUct  between  the  rules  of  equity  and  the  rules  of  common  law,  the  former  prevail^). 

The  Chief  Justice  may  cause  any  member  of  council  or  justice  to  be  summoned 
to  sit  with  him  as  an  assessor  in  the  trial  of  any  cause  or  the  hearing  of  any  pro- 
ceeding, civil  or  criminal.  Such  assessors  have  no  voice  in  the  decision  of  any  case, 
but  the  name  of  every  assessor  who  dissents  from  the  judgment  of  the  Court,  together 
with  a  note  of  the  grounds  of  such  dissent,  is  recorded  on  the  proceedings  and 
signed  by  the  assessor  so  dissenting^).  The  Chief  Justice  may  by  summary  order 
remove  into  the  Supreme  Court  any  suit  instituted  in  a  lower  court,  and  may  also 
remove  from  the  Supreme  Court  into  a  lower  court  any  suit  involving  directly  or 
indirectly  any  claim,  demand,  or  question  to,  or  respecting  property,  or  any  civil 
right  amounting  to  or  of  the  value  of  not  more  than  £50,  and  which,  in  his  opinion, 
can  properly  be  tried  in  such  lower  courts,  and  thereupon  the  Police  Magistrate 
or  Judge  of  the  summary  court,  as  the  case  may  be,  may  summarily  try  the  samel"). 

The  Supreme  Court  has  appellate  jurisdiction  over  all  cases  determined  in  the 
inferior  courts,  and  in  respect  of  any  misdirections  or  misrulings  of  the  judges  thereof, 
and  may  set  aside  or  correct  the  sameU).  Any  person  dissatisfied  with  any  judgment 
of  any  inferior  court  may  appeal  to  the  Supreme  Court  by  petition  within  fourteen 
days  after  the  day  on  which  judgment  was  given,  or  within  such  further  time  as 
the  Chief  Justice  may  allow.  The  Supreme  Court  may  determine  the  case  upon  the 
evidence  taken  in  the  Police  Court,  or  may  rehear  the  case  and  admit  new  evidence, 
and  determine  the  case  in  a  summary  way,  or  remit  it  to  be  tried  by  a  jury, 
and  allow  such  costs  to  either  party  as  it  deems  just^^).  No  right  of  appeal  exists 
in  the  following  cases:  1.  Where  the  truth  of  the  accusation  or  correctness  of  the 
claim  has  been  admitted;  2.  Where  imprisonment  is  adjudged  for  failure  to  comply 
with  an  order  for  the  payment  of  money,  for  the  finding  of  sureties,  for  the  entering 
into  any  recognizance,  or  for  the  giving  of  any  security;  3.  Where  in  a  civil  case 
before  judgment  both  parties  agree  in  writing  that  the  judgment  of  the  inferior 
court  shall  be  final;  and  4.  Where  the  accused  has  consented  to  an  adjudication  of 
his  case  by  the  inferior  court  i*). 

Stipendiary  Magistrates  and  Justices  may  be  appointed  by  the  Governori*). 
A  Magistrate  may  summon  two  Justices  to  sit  with  him  as  assessors  on  the  trial 
of  any  civil  or  criminal  easels).  In  addition  to  criminal  jurisdiction,  a  Magistrate 
sitting  alone  has  jurisdiction  in  all  suits  where  the  claim,  debt  or  damage  or  balance 

1)  Ord.  No.  4  of  1901,  §2.-2)  Ibid.  §4.-3)  Ibid.  §  5.  —  *)  Ord.  No.  4  of  1901, 
§  9.  —  °)  Ibid.  §  10.  —  «)  Ibid.  §  13.  —  7)  Ibid.  §  14.  _  8)  ibid.  §  15.  —  »)  Ibid.  §§  16,  17. 
—  1")  Ibid.  §  22.  —  11)  Ord.  No.  4  of  1901,  §  11.  —  12)  Ibid.  §  26.  —  ")  Ibid.  §  27.  —  i*)  Ord. 
No.  5  of  1902,  §  3.  —  1^)  Ibid.  §  7.  The  provisions  relating  to  assessors  summoned  in  the 
Supreme   Court  apply  to  assessors  summoned  by  a,  Mo'-'strate  under  this   section. 
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sought  to  be  recovered  does  not  exceed  the  sum  of  £50,  and  in  all  suits  for  the 
recovery  of  the  possession  of  a  tenement  where  the  annual  rent  or  value  thereof 
does  not  exceed  the  said  amount i).  An  appeal  lies  to  the  Supreme  Court,  subject  to 
the  provisions  above  set  forth. 

An  appeal  Hes  to  the  Privy  Council  from  any  final  judgment  of  the  Supreme  Court 
in  respect  of  any  matter  above  the  value  of  £500,  and  at  the  discretion  of  the  Court 
from  any  other  judgment,  final  or  interlocutory.  Notice  of  appeal  must  be  given 
within  twenty-one  days  next  after  the  judgment,  and  security  for  the  prosecution 
of  the  appeal  and  the  payment  of  costs  must  be  furnished  within  three  months. 
The  judgment  appealed  from  may  be  carried  into  execution  or  be  suspended  pending 
the  appeal,  as  the  Chief  Justice  may  direct,  and  upon  such  terms  and  subject  to  such 
security  to  be  given  by  either  party  as  may  appear  to  be  most  consistent  with  real 
and  substantial  justice 2). 

Except  as  otherwise  provided  by  local  Ordinance  or  Order  in  Council,  the  pro- 
cedure of  the  High  Court  of  Justice  in  England  is  adopted  in  the  Supreme  Court, 
and  the  procedure  in  Pohce  Magistrates'  Courts  in  England  is  adopted  in  the  Magi- 
strate's Court  3). 
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Application  of  Law. 

a)  No.  3  of  1900.  An  Ordinance  relating  to  the  Promulgation  and 
Construction  of  Ordinances;  the  Law  in  force  in  the  Falkland  Islands, 
and  certain  general  Rules  of  Law  and  Procedure  (22  d  May,  1900). 

Law  of  England  in  force.  31.  [As  amended  by  Ord.  No.  6  of  1908.]  Subject 
to  all  local  Ordinances  and  Orders  in  Council  for  the  time  being  in  force,  the  common 
law,  the  doctrines  of  equity,  and  the  statutes  of  general  application  which  were  in 
force  in  England  on  the  22  d  day  of  May,  1900,  are  and  shall  be  in  force  in  this 
Colony,  but  so  far  only  as  the  circumstances  of  the  Colony  and  its  inhabitants  and 
the  limits  of  the  colonial  jurisdiction  permit,  and  subject  to  such  qualifications  as 
local  circumstances  render  necessary. 

By  virtue  of  this  section,  and  subject  to  the  limitations  therein  set  forth,  aemble,  the 
following  Acts  of  the  Imperial  ParUament  are  in  force  in  the  Colony: 

Partnership  —  53  &  54  Vic.  c.  39, 

Sale  of  Goods  —  56  &  57  Vic.  c.  71«), 

1)  Ord.  No.  5  of  1902,  §  5  (3).  —  2)  Ord.  No.  5  of  1901.  As  to  appeals  to  the  Privy  Council 
in  cruninal  cases,  see  Falkland  Islands  Co.  v.  The  Queen,  (1863),  1  Moo.  P.  C.  (N.  S.)  299. 
—  3)  Ord.  No.  3  of  1900.  §  32.  —  *)  As  in  force  15th  March,  1912.  —  6)  On  the  sale 
or  in  the  contract  for  the  sale  of  any  goods  to  which  a  trade  mark  or  mark  or  trade  de- 
scription has  been  apphed,  the  vendor  shall  be  deemed  to  warrant  that  the  mark  is  a 
genuine  trade  mark  and  not  forged  or  falsely  applied  or  that  the  trade  description  is  not  a 
false  trade  description  within  the  meaning  of  that  Ordinance  unless  the  contrary  is  expressed  in 
some  writing  signed  by  or  on  behalf  of  the  vendor  and  delivered  at  the  time  of  the  sale  or  con- 
tract to  and  accepted  by  the  vendee.  Where  at  the  passing  of  this  Ordinance  a  trade  description 
is  lawfully  and  generally  apphed  to  goods  of  a  particular  class  or  manufactured  by  a  particular 
method  to  indicate  the  particular  class  or  method  of  manufacture  of  such  goods,  the  provisions 
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Factors  —  52  &  53  Vic.  c.  45, 
BUls  of  Lading  —  18  &   19  Vic.  c.  Ill, 
Bills  of  Exchange  —  45  &  46  Vic.  c.  61, 
Bankruptcy  —  46  &  47  Vic.  c.  52, 
53  &  54  Vic.  c.  71. 
The  law  relating  to  companies  and  public  holidays  is  contained  in  the  Ordinance  and 
Notice  set  forth  infra.    Ord.  No.  7  of  1891,  extending  to   the   Colony  the  Imperial  Bills  of 
Exchange  Act,  1882  (45  &  46  Vic.  c.  61),  was  repealed  by  Ord.  No.  3  of  1900.    The  provisiona 
of  the  Bills  of  Exchange  Act  are  in  force  by  virtue  of  the  above  section.   The  Bankruptcy  Ordi- 
nance, 1871  (No.  1  of  1871)  was  repealed  by  Ord.   No.  4  of  1901.    As  to  the  application  of 
English  law  in  the  Dependencies  of  the  Falkland  Islands  see  Ord.  No.  9,  of  1908,  §  2  infra. 
Procedure.  32.  Unless  otherwise  provided  by  local  Ordinance  or  Order  in  Council 
the  procedure  of  the  High  Court  of  Justice  in  England  shall  as  far  as  possible  be  adopt, 
ed  in  the  Supreme  Court ;  the  procedure  in  a  Police  Magistrate's  Court  in  England 
shall  as  far  as  possible  be  adopted  in  a  Magistrate's  Court;  and  the  procedure  in 
a  County  Court  in  England  shall  as  far  as  possible  be  adopted  in  any  Court  for  the 
recovery  of  small  debts. 

Short  title.     34.    This  Ordinance  may  for  all  purposes  be  cited  as  The.  Inter- 
pretation  and  General  Law  Ordinance,  1900. 

The  short  title  of  this  Ordinance  as  amended  by  the  Ordinances  of  1906  and  1908  is  Tha 
Interpretation  and  General  Law  Ordinances,   1900  to  1908. 


b)  No.  9  of  1908.    An  Ordinance  to  regulate  the  Legal  Position  of  the 
Dependencies  of  the  Colony  of  the  Falkland  Islands  (24  th  December,  1908). 

Law  of  England  in  force.  2.  Subject  to  all  local  Ordinances  and  Orders  in 
Council  for  the  time  being  in  force,  the  common  law,  the  doctrines  of  equity,  and 
the  statutes  of  general  apphcation  which  were  in  force  in  England  on  the  22  d  day 
of  May,  1900,  are  and  shall  be  in  force  in  the  Dependencies,  but  so  far  only  as  the 
circumstances  of  the  Dependencies  and  their  inhabitants  and  the  limits  of  the 
colonial  jurisdiction  permit  and  subject  to  such  qualifications  as  local  circumstances 
render  necessary. 

See  note  to  Ord.  No.  3  of  1900,  §  31  aupra. 

Short  title.  12.  This  Ordinance  may  be  cited  as  The  Dependencies  Ordinance, 
1908. 


Companies. 

No.  8  of  1898.    An  Ordinance  relating  to  Trading  Companies 
and  other  Associations  (16th  July,  1898). 

Companies  Acts  in  force.  1.  Subject  to  the  provisions  of  this  Ordinance  all 
laws,  rules,  and  regulations  for  the  time  being  in  force  relating  to  trading  companies 
and  other  associations  in  the  United  Kingdom,  shall,  so  far  as  the  same  are  appUc- 
able,  be  in  force  in  this  Colony,  and  the  Governor  may  from  time  to  time  by 
order,  provide  for  all  matters  relating  to  the  practice,  procedure,  jurisdiction,  and 
fees  in  this  Colony,  under  the  said  laws,  rules  and  regulations  in  cases  where  the 
provisions  thereof  in  respect  of  such  matters  are  deemed  by  him  inappUcable  to 
this  Colony. 

Registrar.  2.  The  Registrar-Creneral  shall  be  the  Registrar  of  Joint  Stock 
Companies,  and  the  memorandum  of  association  and  the  articles  of  association, 

of  this  Ordinance  with  respect  to  false  trade  description  shall  not  apply  to  such  trade  description 
when  so  apphed.  Provided  that  where  such  trade  description  includes  the  name  of  a  place  or 
country,  and  is  calculated  to  mislead  as  to  the  place  or  country  where  the  goods  are  actually 
made  or  produced,  and  the  goods  are  not  actually  made  or  produced  in  that  place  or  country, 
this  section  shall  not  apply,  unless  there  is  added  to  the  trade  description  immediately  before 
or  after  the  name  of  that  place  or  country  in  an  equally  conspicuous  manner  with  that  name  the 
name  of  the  place  or  country  in  which  the  goods  were  actually  made  or  produced,  with  a  state- 
ment that  they  were  made  or  produced  there.  —  Ord.  No.  1  of  1889,  15  &  16.  Sales  by 
auctioneers  and  the  licensing  of  auctioneers  is  regulated  by  Ord.  No.  5  of  1853. 
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if  any,  of  any  trading  company  formed  in  this  Colony  under  the  provisions  of  this 
Ordinance  shall  be  registered  in  the  current  general  deed  book. 

Qualification  of  director.  3.  The  value  of  the  shares  which  a  director  must 
hold  shall,  unless  otherwise  prescribed  in  the  regulations  of  the  company,  be  of 
the  nominal  value  of  not  less  then  ten  pounds. 

Ministers  may  be  directors.  4,  No  miaister  of  religion  shall,  by  virtue  of  his 
office,  be  disqualified  from  being  a  director  of  a  company  registered  under  this 
Ordinance. 

Assembly  room  company  deemed  to  be  registered.  5.  The  "Stanley  Assembly 
Room  Company,  Limited,"  shall  be  deemed  to  be  a  company  with  limited  liabilities, 
duly  registered  under  the  provisions  of  this  Ordinance,  and  the  provisions  of  the 
Stanley  Assembly  Room  Ordinance,  1888,  shall  be  deemed  to  be  the  memorandum 
of  association  and  regulations  of  the  said  company,  and  shall  remain  in  force  until 
altered  or  revoked  as  hereinafter  provided. 

Revoking  and  altering  constitution  rules.  6.  The  "Stanley  Assembly  Room 
Company,  Limited,"  may  alter  or  revoke  their  memorandum  of  association  and 
their  regulations  by  special  resolution  at  a  general  meeting  as  provided  for  in  the 
Companies  Acts. 

Special  resolution.  7.  A  copy  of  any  special  resolution  that  is  passed  by  any 
company  under  this  Ordinance  shall  be  forwarded  to  the  Registrar  General,  but 
no  such  special  resolution  shall  be  registered  until  it  has  been  confirmed  by  the 
Chief  Justice,  and  every  special  resolution  shall,  when  registered,  be  printed,  and 
a  copy  thereof  transmitted  to  every  shareholder  of  the  company. 

Repeal.  8.  Ordinance  No.  7  of  1888  entitled  The  Stanley  Assembly  Room 
Ordinance,  1888,  shall  be,  and  the  same  is  hereby  repealed. 

Short  title.   9.  This  Ordinance  may  be  cited  as  The  Companies  Ordinance,  1898. 


Public  Holidays. 
Notice  No.  49  of  1903.    Public  Holidays.^) 


His  Excellency  the  Governor  has  been  pleased  to  notify  that  the  following  days 
will  be  kept  as  public  hoUdays  in  the  Falklands:  1.  The  Birth  of  the  Sovereign; 
2.  Christmas  Day;  3.  Day  after  Christmas;  4.  New  Year's  Day;  5.  Good  Friday; 
6.  Victoria  Day,  the  24th  May. 


1)  Falkland  Islands  Gazette,  July  1st,  1903. 
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Introduction. 


History  and  government. 

The  Colony  of  British  Guiana  was  acquired  by  conquest  from  the  Batavian 
RepubHc  in  1803.  At  the  date  of  the  conquest  the  Colony  was  divided  into  the 
three  Dutch  Settlements  of  Demerara  and  Essequebo,  under  one  governor,  and 
Berbice,  under  another  governor.  It  appears  from  the  despatches  received  by 
the  British  Admiralty  on  the  29th  November,  1803,  which  are  pubUshed  in  the 
"London  Gazette"  of  the  same  date  that  by  the  Articles  of  Capitulation  of  the 
settlements  of  Demerara  and  Essequebo  dated  18th  September,  1803,  the  laws  and 
usages  of  the  Colony  were  to  remain  in  force  and  be  respected;  and  the  Colony  of 
Berbice  was  by  the  Articles  of  Capitulation  of  the  24th  September,  1803,  surrendered 
on  the  same  terms.  In  1831  by  Royal  Letters  Patent  the  united  Colony  of  Demerara 
and  Essequebo  and  the  Colony  of  Berbice  were  made  into  the  single  Colony  of  British 
Guiana.  The  laws  and  usages  referred  to  in  the  Articles  of  Capitulation  are  based 
on  the  Roman-Dutch  law  as  it  prevailed  in  HoUand  previous  to  the  introduction 
of  the  Code  into  that  country.  This  Roman-Dutch  law  has  been  expounded  by, 
amongst  other  jurists,  Simon  Van  Leeuwen  in  his  "Commentaries  on  Roman-Dutch 
Law,"  which  was  published  in  1664. 

Law  in  force. 

The  Common  Law  of  the  Colony  is  the  Roman-Dutch  law.  The  statutory  law 
of  the  Colony  consists  of  the  Ordinances  enacted  by  the  Governor  of  British  Guiana 
with  the  advice  and  consent  of  the  Court  of  Pohcy,  Orders  in  CouncU,  Acts 
of  the  Imperial  Parhament  extended  to  the  Colony,  and  Rules  and  Regulations  for 
administrative  purposes  made  under  and  by  authority  of  Ordinances.  A  new  and 
revised  edition  of  the  Statute  Laws  of  the  colony  was  prepared  and  printed 
pursuant  to  the  Statute  Laws  (revised  edition)  Ordinance,  1904.  It  is  based  on 
the  revised  edition  prepared  in  1894  by  Sir  John  Carrington,  then  Attorney-General 
of  the  colony,  under  the  authority  of  an  Ordinance  similar  to  that  under  which  the 
existing  revised  edition  has  been  prepared.  From  the  works  of  Simon  Van  Leeuwen 
and  other  commentators  on  Roman-Dutch  law  and  this  revised  edition  must  be 
deduced  the  mercantile  and  maritime  law  of  the  Colony. 

Commercial  Law.  Contract  and  Agency.  The  common  law  of  the  Colony  is 
the  Roman-Dutch  law:  the  Institutes  of  the  Laws  of  HoUand  by  Johannes  Van 
Der  Linden  LL.D.,  Amsterdam  1806,  should  be  consulted  on  the  law  of  contract 
and  agency. 

Partnership.  The  Partnership  Ordinance,  1900  (No.  20,  of  1900)  extends  to 
the  Colony  the  Partnership  (Imperial)  Act,  1890  (53  &  54  Vic.  c.  39),  with  such 
verbal  variations  as  are  requisite  to  substitute  the  jurisdiction  of  the  Supreme  Court 
of  British  Guiana  for  that  of  the  Supreme  Court  of  Judicature  of  England.  There 
are  also  supplemental  sections  whereby  subject  to  the  provisions  of  the  Ordinance 
and  of  any  other  statute  for  the  time  being  in  force  the  rules  of  equity  and  common 
law  applied  by  the  Chancery  Division  of  the  High  Court  of  Justice  in  England  in 
cases  relating  to  partnership  are  to  be  in  force  and  apply  to  cases  in  the  Colony. 
The  Ordinance  is,  subject  to  the  provisions  of  any  written  partnership  agreement, 
to  apply  to  all  partnerships  formed  after  its  commencement,  and  if  the  members 
of  any  partnership  formed  before  its  commencement  signify  by  any  written  docu- 
ment recorded  in  the  Registrar's  (colonial)  office  their  desire  that  it  should  so 
apply,  it  is  also  to  apply  to  such  partnership  as  if  such  partnership  had  been 
formed  after  its  commencement.   The  Ordinance  is  dated  13th  Jime,  1900. 

1)  The  Introduction  was  contributed  by  Mr.  Shepheard,  the  statutes  and  notes  thereto 
by  Mr.  Huberich. 
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Mining  Partnerships.  The  Mining  Ordinance,  1903,  (No.  1  of  1903)  in  Part  5 
as  to  Mining  Partnerships,  sections  37  to  46  inclusive,  enacts  that  a  mining  partner- 
ship exists  when  two  or  more  persons  own  or  acquire  a  claim  for  the  purpose  of 
working  it,  and  actually  engage  in  working  it  or  jointly  employ  others  to  work 
it  for  them;  and  whether  there  is  a  written  contract  of  partnership  or  not. 

An  express  agreement  to  become  partners  or  to  share  the  profits  or  losses  of 
mining  is  not  necessary  to  the  formation  or  existence  of  a  mining  partnership. 
The  relation  arises  out  of  the  ownership  of  shares  in  a  claim  and  working  the  same 
for  the  purpose  for  which  the  concession  was  granted  or  the  licence  in  respect  of 
it  issued. 

Any  claim  owned  and  worked  by  partners  in  mining,  whether  purchased  with 
partnership  funds  or  not,  is  partnership  property. 

The  assessment  of  the  shares  of  mining  partners  in  profits  and  losses,  their 
hen  on  partnership  property  for  debts  due  to  creditors  or  themselves  for  advances, 
modes  of  transfer  of  their  shares,  and  right  of  dissolution,  are  provided  for  by  these 
sections  of  Part  5  of  the  Ordinance. 

Part  5  does  not  apply  to  any  company  or  association  incorporated  or  registered 
under  the  Companies  Ordinance,  1898,  and  its  apphcation  may  be  hmited  or 
excluded  by  a  written  contract  of  partnership.  The  Partnership  Ordinance,  1900, 
does  not  apply  to  any  question  provided  for  by  Part  5  of  the  Ordinance  where  the 
Ordinance  apphes  to  the  partnership  in  connection  with  which  such  question  had  arisen. 

Limited  Partnership.  No  Ordinance  has  up  to  the  end  of  the  year  1911  enabled 
the  formation  of  limited  partnerships. 

Company  Law.  The  constitution  and  powers  of  joint  stock  companies  for 
carrying  on  undertakings  of  a  pubhc  nature  and  their  authority  to  take  lands 
for  such  piu'pose  are  provided  for  by  the  following  Ordinances. 

The  Companies'  Clauses  and  Powers  Consohdation  Ordinance  No.  1,  1846.  This 
Ordinance  comprises  such  of  the  provisions  of  the  following  Imperial  Acts  as 
are  apphcable  to  the  circumstances,  state,  and  condition  of  the  Colony,  viz : 

An  Act  to  provide  for  the  Conveyance  of  the  Mails  by  Railway  (1  &  2  Vic.  c.  98). 

An  Act  for  regulating  Railways  (3  &  4  Vic.  c.  97). 

An  Act  for  the  better  Regulation  of  Railways,  etc.  (5  &  6  Vic.  c.  55). 

An  Act  to  attach  certain  Conditions  to  the  Construction  of  Railways,  etc.  (7  &  8 
Vic.  c.  85). 

An  Act  for  consohdating  in  one  Act  certain  provisions  usually  inserted  in 
Acts  with  respect  to  the  Constitution  of  Companies  incorporated  for  carrying  on 
Undertakings  of  a  Public  Nature  (8  &  9  Vic.  c.  16). 

An  Act  for  consohdating  in  one  Act  certain  provisions  usually  inserted  in  Acts 
authorising  the  Taking  of  Lands  for  Undertakings  of  a  Pubhc  Nature  (8  &  9  Vic.  c.  18). 

An  Act  for  consohdating  in  one  Act  certain  Provisions  usually  inserted  in  Acts 
authorising  the  Making  of  Railways  (8  &  9  Vic.  c.  20). 

An  Act  to  restrict  the  Powers  of  selling  or  leasing  Railways,  &c.  (8  &  9  Vict.  c.  96). 

The  Companies'  Clauses  and  Powers  Consohdation  Ordinance,  No.  4  of  1877, 
consolidates  in  one  Ordinance  certain  provisions  usually  inserted  in  Ordinances 
relating  to  the  constitution  and  management  of  companies  incorporated  for  carrying 
on  undertakings  of  a  public  nature.  This  Ordinance,  so  far  as  the  same  may  be  appli- 
cable, apphes  to  every  company  which  obtains  a  special  Ordinance  incorporating 
this  Ordinance  save  so  far  as  its  provisions  are  expressly  varied  or  excepted  by 
the  special  Ordinance.  It  is  divided  into  26  parts  dealing  with  matters  relating 
to  Shares,  Stock,  General  Meetings,  Directors,  Auditors,  Accounts,  Dividends,  By- 
Laws,  etc. 

The  Companies'  Clauses  (Completion  of  Titles)  Ordinance,  1898,  amends  the 
Ordinance  No.  1  of  1846  in  respect  of  the  completion  of  the  title  to  lands  required 
by  undertakings  of  a  pubhc  nature. 

The  English  Companies  (Holding  of  Lands)  Ordinance,  No.  7  of  1868,  enables 
companies  incorporated  under  the  Imperial  Companies  Acts  to  hold  lands  and 
other  immoveable  property  in  the  Colony  in  the  same  manner  to  all  intents 
and  purposes  as  if  such  company  had  been  incorporated  in  the  Colony  imder  the 
Colonial  Ordinance.     This  Ordinance  is  extended  by  Ordinance  No.  12  of  1910, 

The  Companies  Ordinance,  No.  21  of  1898,  consohdates  and  amends  the  law 
relating  to  the  incorporation,  regulation,  and  winding-up  of  trading  companies  and 
other  associations. 
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Commercial  Contraete.  The  Sale  of  Goods  (Imperial)  Act  of  1893  and  the 
Factors  (Imperial)  Act  of  1889  have  not  been  extended  to  the  Colony.  The  law 
as  to  sales  of  goods  and  factors  or  mercantile  agents  follows  the  Roman-Dutch 
law  of  the  Colony  and  English  common  law,  both  EngHsh  and  South  African  judg- 
ments  being  cited  in  the  Supreme  Court  of  the  Colony. 

Banking  and  Bills  of  Exchange.  Copies  of  entries  in  bankers'  books  are  by 
the  Evidence  Ordinance,  No.  20  of  1893,  made  admissible  as  prima  facie  evidence 
of  such  entry  after  proof  either  oral  or  by  affidavit  that  the  book  containing  the 
entry  was  at  the  time  of  the  entry  one  of  the  ordinary  books  of  the  bank  and  that 
the  entry  was  made  in  the  usual  and  ordinary  course  of  business  and  that  the  book 
is  in  the  custody  of  the  bank. 

Bills  of  Exchange.  The  Bills  of  Exchange  Ordinance,  No.  13  of  1891,  extends 
to  the  Colony  the  Bills  of  Exchange  (Imperial)  Act  of  1882.  It  was  amended  by 
Ordinance  No.  17  of  1907. 

Maritime  Law.  By  Ordinance  No.  6  of  1864  the  general  law  is  declared  and 
it  is  provided  that  all  questions  relating  to  ships  and  property  therein  and  owners 
thereof  and  the  behaviour  of  masters  and  mariners  and  their  respective  rights,  etc.  ; 
stoppage  in  transitu;  freight;  demurrage;  insurance;  salvage;  average;  colUsions; 
bUls  of  lading  and  aU  rights,  habihties,  claims,  contracts;  and  matters  arising  in 
respect  of  any  ship  or  any  such  question  as  aforesaid  are  to  be  determined  accord- 
ing to  the  law  of  England. 

Bankruptcy.  The  Insolvency  Ordinance,  No.  29  of  1900,  consolidates  and 
amends  the  laws  relating  to  insolvency. 

Courts  and  procedure. 

Constitution  of  the  Supreme  Court.  The  Supreme  Court  of  Civil  Justice  of  British 
Guiana  and  the  Supreme  Court  of  Criminal  Justice  of  British  Guiana  were  united, 
consolidated  together,  and  constituted  one  Supreme  Court  of  Justice  in  the  Colony 
to  be  called  the  Supreme  Court  of  British  Guiana.  The  Court  is  a  Superior  Court 
of  Record  and  exercises  aU  the  authorities,  powers,  and  functions  belonging  to 
such  a  Court  according  to  the  law  of  England,  and  all  the  authorities,  powers 
and  functions  which  at  the  date  of  the  conquest  of  the  Colony  belonged  to  the 
High  Court  of  Justice  of  Holland  and  to  the  National  Court  of  Holland  or  other 
Courts  then  possessing  and  exercising  in  Holland  or  in  the  Colony  the  jurisdiction 
of  Superior  Courts. 

The  Court  consists  of  three  judges;  viz,  the  Chief  Justice  of  British  Guiana,  and 
two  Puisne  Judges  of  British  Guiana. 

The  Court  uses  a  seal  bearing  the  Royal  Arms  and  the  inscription  "The 
Supreme  Court  of  British  Guiana,"  and  every  document,  including  letters  of  decree, 
required  by  law  or  the  practice  of  the  Court  to  be  sealed  must  be  sealed  with  such 
seal.  The  judges  of  the  Court  are  appointed  by  the  Governor  and  hold  office 
during  the  King's  pleasure,  or  until  avoided  by  the  judges'  acceptance  of  some 
other  office  not  authorized  by  law. 

The  Full  Court  is  ordinarily  composed  of  the  three  judges:  but  any  two  judges 
are  sufficient  to  constitute  a  Court,  except  for  the  determination  of  appeals  from 
the  decision  of  a  judge.  In  case  of  difference  in  a  PuU  Court  of  two  judges  then 
the  cause  or  matter  must  be  re-tried,  or  re-heard  and  determined  by  a  Full  Court 
of  three  judges. 

A  single  Judge,  sitting  apart  or  in  chambers,  continues  to  exercise  tbe  juris- 
diction exercised  by  a  single  Judge  before  the  passing  of  the  Ordinance.  The 
criminal  jurisdiction  is  exercised  by  a  single  Judge  sitting  with  a  jury  in  the 
same  manner  and  with  the  same  power  as  a  Judge  of  Assize  in  England.  The 
limited,  appellate  and  admiralty  jurisdiction  vested  in  the  Com:t  is  exercised  by  a 
single  Judge  sitting  apart  or  in  chambers. 

The  officers  of  the  Court  have  their  duties  and  powers  prescribed  by  the 
Ordinance. 

Original  Jurisdiction.  The  Court,  both  civil  and  criminal,  includes  within  its 
jurisdiction  aU  the  jurisdictions  then  vested  in  the  Courts  which  by  the  Ordinance 
were  united,  or  in  all  or  any  one  or  more  of  the  Judges  of  the  said  Courts  sitting 
together  or  separately. 


COURTS  AND  PROCEDURE.  78q 

The  Court  has  a  Hmited  jurisdiction:  1.  In  actions  of  debt  or  damages  on 
any  claim  not  exceeding  2500  dollars;  2.  In  actions  for  the  recovery  or  transport 
of  immoveable  property,  specific  chattels,  or  penalties  where  the  value  or  amount 
is  under  2500  dollars;  3.  In  all  mortgage  actions  where  claim  is  under  2500  dollars; 
4.  In  aU  opposition  suits  on  claims  under  2500  dollars;  5.  In  actions  of  interdict, 
mandament,  mandamus,  or  appointment  of  a  receiver,  where  the  subject  matter 
is  under  2500  dollars;  6.  In  actions  of  partition  or  sale  where  the  value  of  the 
property  is  under  5000  dollars;  7.  In  actions  for  an  account,  or  administration  of 
any  estate  or  boedel  under  5000  dollars  in  amount  or  value;  8.  In  actions  for 
dissolution  of  partnership  where  the  property  is  under  5000  dollars  in  value ;  9.  In 
actions  against  an  agent  for  an  account  on  claims  under  2500  dollars;  10.  In 
counter-claims  in  the  foregoing  actions  to  the  same  amount  as  the  action;  11.  In 
action  on  debts  or  claims  recoverable  by  summary  process;  12.  And  in  each  of 
the  foregoing  cases  by  consent  in  writing  of  the  parties  the  Court  has  its  juris- 
diction unrestricted  by  the  amount  (whatever  it  may  be)  of  the  claim  or  value  of 
the  subject  matter:  but  judgments  in  actions  extended  by  such  consent  are  not,  in 
respect  of  appeal,  to  be  deemed  judgments  with  consent. 

Appellate  Jurisdiction.  The  Court  exercises  an  appellate  jurisdiction  on  appeals 
from  decisions  of  the  magistrates. 

The  Court  is  constituted  a  Colonial  Court  of  Admiralty  within  the  meaning 
of  the  Colonial  Court  of  Admiralty  (Imperial)  Act  1890  and  exercises  Admiralty 
jurisdiction  as  provided  by  that  Act.  Jurisdiction  is  given  to  the  Court  to  reduce 
what  it  may  deem  to  be  an  excessive  rate  of  interest  in  agreements  to  pay  inteiest; 
to  grant  whatever  remedies  or  reUef  it  may  think  just  in  all  causes  or  matters  so 
that  all  questions  between  the  parties  shall  be  finally  determined;  to  grant  an 
interdict,  mandament,  or  mandamus  and  appoint  a  receiver  in  cases  in  whicli  it 
appears  to  the  Court  just  or  convenient:  to  make  an  order  as  to  the  procedure  to 
be  followed  in  any  cause  or  matter,  whether  applied  for  by  the  party  entitled  or  not. 

Appeals.  An  appeal  from  the  judgment  or  final  order  of  a  single  Judge  (not 
pronounced  or  made  with  the  consent  of  the  parties)  must  be  made  to  the  Full 
Court  in  all  causes  or  matters  not  being  criminal  proceedings  by  the  Crown: 
appeals  from  the  FuU  Court  are  to  His  Majesty  in  Council  subject  to  such  con- 
ditions as  may  be  in  existence  under  Order  in  Council. 

The  Ordinance  and  the  Rules  of  Court  contained  in  it  regulate  the  times  and 
places  of  the  sittings  of  the  Court,  and  the  practice  and  procedure  of  the  Court  in 
its  general  civil  jurisdiction;  its  criminal  jurisdiction;  its  hmited  jurisdiction;  its 
appellate  jurisdiction;  and  its  admiralty  jurisdiction  so  far  as  may  be  in  accor- 
dance with  the  Rules  for  Vice-Admiralty  Courts  in  British  possessions  approved 
by  Order  in  Council  of  the  22  d  August,  1883. 

Transfer  of  Actions.  Power  is  given  to  the  Court  of  its  own  motion  to  transfer 
actions  from  its  hmited  to  its  general  jurisdiction  and  vice  versa. 

Costs.    The  fees  and  costs  are  regulated  by  the  Rules  of  the  Court. 

Rules  of  Court.  The  judges  may  make  rules  and  orders  of  Court  as  to: 
sittings  and  vacations ;  pleadings,  practice,  and  procedure,  and  execution  of  process ; 
costs  and  taxation,  forms  to  be  used;  and  generally  as  to  any  other  matters  to 
be  regulated  by  the  Court.  All  rules  and  orders  must  be  approved  by  the 
Governor  and  Coiu't  of  Pohcy  and  may  be  disallowed  by  the  Crown. 

Interpretation.  Statutes  relating  to  the  several  Courts  whose  jurisdiction  is 
vested  in  the  Supreme  Court  are  to  be  interpreted  as  if  the  Supreme  Court  and 
the  judges  thereof  had  been  named  therein. 

In  any  rules  and  orders  of  Court  the  words  "Plantation  in  Cultivation"  are 
to  mean  any  quantity  of  land  not  less  than  150  acres  in  cultivation  with  sugar-cane. 

Power  ad  lites.  The  general  power  ad  lites  to  any  barrister  at  law  or  sohcitor 
to  prosecute  and  defend  is  not  a  power  to  receive  money  or  give  receipts  without 
a  special  clause  to  that  effect. 

Power  to  Make  Rules.  The  power  to  make  rules  extends  to  fees  and  costs 
and  the  practice  and  procedure  in  any  department  of  the  Registrar's  office,  inclu- 
ding the  Provost  Marshall's  office,  so  far  as  such  practice  and  procedure  is  not  pre- 
scribed by  Ordinance. 

Restrictions  on  Officers  of  the  Court.  No  official  in  the  Registrar's  office  may 
either  directly  or  indirectly  purchase  any  property  sold  in  execution  under  pain  of 
instant  dismissal  for  so  doing. 
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Foreigners.  Subject  to  any  special  disability  to  sue  or  be  sued  any  person, 
whether  a  foreigner  or  not  and  whether  domiciled  in  the  Colony  or  not,  may  take 
proceedings  and  be  proceeded  against  in  the  Supreme  Court  in  its  civil  jurisdiction, 
and  the  Court  has  full  jurisdiction,  power,  and  authority  to  try,  hear  and  deter- 
mine the  action  and  pronounce  a  final  judgment  or  order  and  execution  therein. 

Personal  Arrest.  Power  is  given  to  the  Court  to  arrest  in  certain  cases  any 
defendant  about  to  quit  the  Colony. 

Legal  (Civil)  Procedure.  The  Legal  Procedure  is  based  on  the  following  Enact- 
ments, viz:  Order  in  Coimcil  relating  to  Appeals  to  the  King  in  Council  of  the 
20th  June  1831;  Imperial  Act  (3  &  4  Wilham  IV,  Cap.  41),  estabUshing  the 
Judicial  Committee  of  the  Privy  Council  to  hear  Appeals  from  the  Colonies,  and 
the  Acts  amending  the  same;  and  the  following  Ordinances,  viz:  An  Ordinance 
to  explain  and  regulate  the  Duties,  Powers,  and  Authority  of  the  Chief  Justice 
of  British  Guiana  in  certain  Civil  Matters  (No.  2,  1847);  An  Ordinance  for  the 
Constitution  of  a  Supreme  Court  of  Justice  for  the  Colony,  &c.  (No.  7 ;  1893) ;  An 
Ordinance  to  amend  the  Law  relating  to  the  practice  and  procedure  of  the  Supreme 
Court  of  British  Guiana  in  its  Civil  Jurisdiction  (No.  17  of  1901). 
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Name  of  report 

No.  of 
volumes 

Period 

Method  of  citation 

Alves,   Dampier  and  Maxwell's 

Court  of 

Review  Cases 

2 

1856—1873 

Rev,  Cas. 

Law  Reports  (Old  Series) 

2 

1856—1865 

L.R.  (O.S.) 

Court  of  Review  Judgments 

3 

1882,  1886, 
1887,  1892 

Rev.  Judg. 

Law  Reports  (New  Series) 

3 

1891—1893 

L.R.  (N.S.) 

Supreme  Court  Judgments 

1893—1898 

S.C. 

Supreme  Court  Judgments  2) 

1900—1911 

By  date 

Official  Gazette  3) 

Digests. 

Abraham,  E.  A.  V.:   Digest  of  cases  decided  in  the  Review  Court  of  British  Guiana.  1856 — 
1891.    Demerara.   1892. 

Belmonte,  B.  E.  J.  C:    Alphabetical  digest.   1856—1906.    London.   1906. 
Same:    Supplementary  aphabetical  digest.  1907 — 1908.    London.    1908. 
Sharpies,  0.  E. :  Digest  of  cases  decided  in  the  Supreme  Court  of  British  Guiana.  1901 — 1909. 
n.p.  1906—1911. 


1)  The  preservation  in  the  records  of  written  reasons  of  judgments  began  to  be  the  practice 
in  1856.  Many  cases  are  reported  only  in  the  local  newspapers.  Here  should  also  be  mentioned 
the  report  of  a  case  involving  foreign  bankruptcy:  Henry,  Judgment  of  the  Court  of  Demerara 
in  the  case  of  Odwia  v.  Forbes,  London,  1823.  —  ^)  Each  judgment  is  separately  printed,  on 
one  side  of  the  paper  only,  without  pagination.  This  series  covers  the  judgments  of  the  Supreme 
Court  ia  all  its  jurisdictions.  —  ')  Previously  to  1900  only  judgments  on  appeal  from  the  Magis- 
trates Courts  were  published.    Since  then  all  the  judgments  of  the  Supreme  Court  are  published. 
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Application  of  Law. 

No.  6  of  1864.    An  Ordinance  to  introduce  into  this  Colony  the  Law 

of  England  with  regard  to  Merchant  Shipping  and  Matters  connected 

therewith  (2d  January,  1865). 

Short  title.  1.  This  Ordinance  may  be  cited  as  the  Law  of  Merchant  Shipping 
Ordinance,  1864. 

Interpretation  of  term.  2.  In  the  construction  and  for  the  purposes  of  this 
Ordinance,  the  term  "ships"  used  therein  includes  every  description  of  vessel  used 
in  navigation. 

Questions  relating  to  merchant  shipping  to  be  determined  according  to  the  law 
of  England.  3.  From  and  after  the  commencement  of  this  Ordinance,  aU  questions 
arising  within  this  Colony  relating  to  the  following  matters,  namely :  ships,  and  the 
property  therein,  and  the  owners  thereof,  and  the  behaviour  of  the  master  and  mariners 
and  their  respective  rights,  duties,  and  habilities  as  regards  the  carriage  of  passengers 
and  goods  by  ships;  stoppage  in  transitu;  freight;  demiu-rage;  insurance;  salvage; 
average;  collision  between  ships;  biUs  of  lading;  and  all  rights,  Habilities,  claims, 
contracts,  and  matters  arising  in  respect  of  any  ship,  or  any  such  question  as  afore- 
said, shall  be  adjuged,  determined,  construed,  and  enforced  according  to  the  law 
of  England  apphcable  to  such  or  the  hke  case. 

Where  a  consignee  indorses  a  bill  of  lading  the  holder  alone  or  person  authorized  by  the 
holder,  is  entitled  to  delivery.  —  Rose  and  Duff  v.  Carter,  (11th  June,  1858),  2  L.R.  (O.S.)  88, 
Held,  on  the  facts,  an  unreasonable  delay  in  forwarding.  —  Gomes  v.  Yong,  (19th  December,  1902); 
affirmed  (17th  March,  1903).  Where  a  biU  of  lading  provides  "on  deck  at  shipper's  risk"  the  carrier; 
is  exempt  from  all  responsibiUty,  including  that  of  loss  or  damage  from  negligent  or  improper 
acts  of  the  master  or  crew.  —  More  especially  the  carrier  is  not  responsible  for  goods  lost  by  being 
washed  overboard.  —  S.S.   "CavaUer"  v.   Santos   &  Co.,  (23d  February,   1905). 

Exercise  of  jurisdiction  in  specified  matters.  4.  All  such  questions  and  matters 
as  aforesaid  which,  according  to  the  law  of  England,  are  cognizable  and  determined 
by  or  before  any  of  His  Majesty's  Superior  Courts  of  Justice,  or  by  or  before  any 
County  Court  shall  be  cognizable  and  determined  in  this  Colony  by  or  before  the 
Supreme  Court  of  British  Guiana  in  its  civil  jurisdiction,  according  to  the  course 
and  practice  thereof ;  and  aU  such  questions  which,  according  to  the  law  of  England, 
are  cognizable  before  Justices  of  the  Peace  shall  in  hke  manner  be  cognizable  and 
determined  by  or  before  the  Stipendiary  Magistrates  of  this  Colony,  according  to 
the  course  and  practice  of  such  Magistrates,  and  so  that  such  matters  as,  according 
to  the  law  of  England,  are  cognizable  or  determined  by  or  before  two  Justices  of 
the  Peace  may  be  cognizable  and  determined  in  this  Colony  by  any  Stipendiary 
Magistrate. 

By  Ord.  No.   3  of  1909  the  Enghsh  law  relating   to  fire   and  life  insurance  is  adopted. 

Saving  of  admiralty  jurisdiction.  5.  Nothing  in  this  Ordinance  shall  in  any  way 
affect  His  Majesty's  Vice-Admiralty  Court  of  British  Guiana  or  the  jurisdiction  or 
practice  thereof. 


Partnership. 

No.  20  of  1900.    An  Ordinance  to  declare  and  amend  the  Law  of 
Partnership  (13th  June,  1900). 


(This  Ordinance  is  identical  in  all  material  respects  with  the  Imperial 
Partnership  Act,  1890,  [53  &  54  Vic.  c.  39].) 

The  burden  of  proof  of  showing  the  existence  of  a  partnership  is  on  the  party  averring.  — 
Tengely  v.  Hughes,  (March,  1890)  1  L.R.  (N.S.)  34.  Facts  indicating  the  existence  of  a  partner- 
ship at  will.  —  Cleghom  v.  Brown,  (7th  February,  1893),  3  L.R.  (N.  S.)  12;  Teixeira  v.  Harding 

1)  As  in  force,  1st  April,  1912. 
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&  Pinder,  (5th  May,  1906).  Where  several  persons  are  sued  as  partners,  and  no  partnership 
in  fact  ever  existed,  judgment  may  be  given  against  one.  — Brown  v.  Henry ,  (7th  December,  1903). 
Quaere,  whether  the  mere  registration  of  a  partnership  agreement  without  particular  intimation 
such  as  would  notify  the  commercial  world  that  the  particular  partnership  is  one  en  commandite 
is  sufficient  to  confer  that  exceptional  status  on  the  firm.    Q-uaere,  whether  the  restriction  of 

liabUity  is  not  confined  to  contractual  obligations  and  not  extended  to  those  arising  in  tort. 

Administrator- General  v.  Famum  &  Co.,  (14th  July,  1891),  2  L.  R.  (N.S.)  73.  Third  persons 
are  not  bound  by  stipulations  in  the  partnership  agreement  restricting  the  powers  of  partners 
to  bind  the  firm.  —  De  Jonge  v.  Gonsalves,  (5th  December,  1859),  2  L.  R.  (O.S.)  28.  Where  it  is 
agreed  between  the  parties  that  their  rights  shall  be  interpreted  according  to  the  law  of  British 
Guiana,  and  the  foreign  partners  appear  voluntarily,  the  Court  will  order  an  account  in  a 
partnership  created  in  a  foreign  country  to  carry  on  operations  in  the  Colony.  —  Leggatt  v.  Fogel, 
(6th  January,  1903).  Save  under  exceptional  circumstances,  the  Court  will  not  entertain  an  action 
for  the  taking  of  partnership  accounts,  unless  a  dissolution  is  sought.  —  Leggatt  v.  Fogel,  (6th 
January,  1903).  The  dissolution  of  a  partnership  may  be  inferred  from  circumstances.  Where 
by  consent  of  the  partners  the  business  is  transferred  to  another  person,  there  is  in  effect  a  termina- 
tion of  the  partnership.  Thereafter  the  old  partnership  continues  merely  for  the  purpose  of  winding 
up  pending  affairs.  —  Tat  v.  Man  Son  Hing,  (24th  April,  1909).  A  partner  cannot  be  a  debtor,  in 
the  legal  sense  of  the  word,  of  the  firm  of  which  he  is  himself  a  member.  —  Gomes  v.  Willems, 
(1st  October,  1903).  A  surviving  partner  can  sue  for  a  debt  due  to  a  firm,  the  remedy  surviving. 
Perot  V.  Executors  of  Smith,  (17th  August,  1903).  Circumstances  under  which  a  partner  was  held 
barred  by  acquiescence  from  opening  up  accounts.  —  De  Freitas  v.  Peireira,  (16th  March,  1893), 
3  L.  R.  (N.  S.)  32.  Upon  dissolution,  each  partner  is  entitled  in  the  absence  of  agreement,  to  have 
the  partnership  property  sold.  —  Leggatt  v.  Fogel,  (6th  Jaunary,  1903).  A  claim  for  dissolution 
refused.  —  Seabra  v.  Wilson,  (2d  December,  1903).  A  partnership  dissolved.  —  Taite  v.  Nedd, 
(3d  January,  1903). 


Companies.^) 

a)  No.  21  of  1898.    An  Ordinance  to  consolidate  and  amend  the  Law 

relating  to  the  Incorporation,  Regulation,  and  Winding-up  of  Trading 

Companies  and  other  Associations.    (10th  December,  1898.)^) 


Preliminary. 

Short  title.  1.  This  Ordinance  may  be  cited  as  the  Companies  Ordinance,  1898. 

Imp.  §  295. 

Definitions.  2.  For  the  purposes  of  this  Ordinance :  LA  company  which  carries 
on  the  business  of  insurance  in  common  with  any  other  business  or  businesses,  shall 
be  deemed  to  be  an  insurance  company.  2.  "The  Court"  means  the  Supreme  Court 
of  British  Guiana,  and  includes  any  Judge  thereof  sitting  apart  in  any  proceedings 
under  Part  IV  or  which  may  under  this  Ordinance  or  any  Rules  of  Court  be  taken 
or  had  before  a  single  Judge.  3.  "The  Registrar"  means  the  Registrar  of  Joint 
Stock  Companies  hereinafter  mentioned. 

Arrangement  of  the  Ordinance.  3.  This  Ordinance  is  divided  into  Parts  as  follows : 
Part.  I.  Constitution  and  Incorporation  of  Companies  and  Associations.  Part.  II.  Re- 
gisters, Capital,  Liability  of  Members,  etc.  Part.  III.  Management  and  Administra- 
tion of  Companies  and  Associations.  Part  IV.  Winding-up  of  Companies  and  Associa- 
tions, and  striking  defunct  Companies  off  the  Register.  Part.  V.  The  Registration 
Office.  Part  VI.  Application  of  Ordinance  to  Companies  registered  under  the  Com- 
panies Ordinance,  1864.  Part  VII.  Companies  authorized  to  register,  and  Re-registra- 
tion. Part  VIII.  Application  of  the  Ordinance  to  unregistered  Companies.  Part 
IX.    Repeals  and  special  Provisions. 

Prohibition  of  partnerships  exceeding  certain  number.  4.  1.  No  company, 
association,  or  partnership  shall  be  formed,  after  the  commencement  of  this  Ordinance, 
for  the  purpose  of  carrying  on  the  business  of  banking,  unless  it  is  formed  in  pur- 
suance of  some  special  or  other  Ordinance,  or  of  an  Order-in-CouncU,  or  of  an  Act 

1 )  For  the  law  relating  to  companies  carrying  on  undertakings  of  a  public  nature,  see  Ords. 
No.  1  of  1846,  No.  4  of  1877,  and  No.  9  of  1898.  A  number  of  companies  operate  under  Royal 
Charters  or  special  Ordinances,  e.g.,  British  Guiana  Bank,  British  Guiana  Building  Society, 
Limited,  British  Guiana  Mutual  Fire  Insurance  Co.,  Ltd.,  Colonial  Bank,  Demerara  Electric  Co., 
Demerara  Mutual  Life  Assurance  Society,  Ltd.,  Demerara  Railway  Co.,  Hand-in-Hand  Mutual 
Guarantee  Fire  Insurance  Company  of  British  Guiana,  Ltd.  —  ^)  The  references  (Imp.)  in  the 
notes  are  to  the  Imperial  Companies  (ConsoHdation)  Act,   1908,  (8  Edw.  7,  c.   69). 
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of  Parliament,  or  of  Letters  Patent  from  the  Crown.  2.  No  company,  association,  or 
partnership  consisting  of  more  than  twenty  persons  shall  be  formed,  after  the  com- 
mencement of  this  Ordinance,  for  the  purpose  of  carrjdng  on  any  business,  other 
than  banking,  that  has  for  its  object  the  acquisition  of  gain  by  the  company,  associa- 
tion, or  partnership,  or  by  the  individual  members  thereof,  unless  it  is  registered  as 
a  company  under  this  Ordinance,  oris  formed  in  pursuance  of  some  other  Ordinance,  in 
or  of  an  Order -in-Council,  or  of  an  Act  of  Parliament,  or  of  Letters  Patent  from  the 
Crown. 

Imp.   §  1. 

Part  I.  Constitution  and  Incorporation  of  Companies  and  Associations. 

Memorandum  of  association. 

Mode  of  forming  company.  5.  Any  seven  or  more  persons  associated  for  any 
lawful  purpose  may,  by  subscribing  their  names  to  a  memorandum  of  association 
and  otherwise  compljong  with  the  requirements  of  this  Ordinance  in  respect  of 
registration,  form  an  incorporated  company,  with  or   without   limited   liability. 

Imp.  §  2. 

Mode  of  limiting  liability  of  members.  6.  The  HabiUty  of  the  members  of  a  com- 
pany formed  under  this  Ordinance  may,  according  to  the  memorandum  of  association, 
be  limited  either  to  the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by 
them,  or  to  such  amount  as  the  members  may  respectively  undertake  by  the  memo- 
randum of  association  to  contribute  to  the  assets  of  the  company  in  the  event  of  its 
being  wound  up. 

Memorandum  of  association.  7.  Where  a  company  is  formed  on  the  principle  of 
having  the  liability  of  its  members  Hmited  to  the  amount  unpaid  up  on  their  shares, 
hereinafter  referred  to  as  "a  company  limited  by  shares,"  the  memorandum  of  asso- 
ciation shall  contain  the  following  things,  that  is  to  say :  1.  The  name  of  the  proposed 
company,  with  the  addition  of  the  word  "limited"  as  the  last  word  in  such  name. 
2.  The  town  or  place  within  the  Colony  in  which  the  registered  office  of  the  company 
is  proposed  to  be  situate.  3.  The  objects  for  which  the  proposed  company  is  to  be 
established.  4.  A  declaration  that  the  liability  of  the  members  is  limited;  and  5.  The 
amount  of  capital  with  which  the  company  propose  to  be  registered  divided  into 
shares  of  a  certain  fixed  amount.  Subject  to  the  following  regulations:  1.  That  no 
subscriber  shall  take  less  than  one  share;  and  2.  That  each  subscriber  of  the  memo- 
randum of  association  shall  write  opposite  to  his  name  the  number  of  shares  which 
he  takes. 

Imp.  §  3. 

Memorandum  of  association  of  company  limited  by  guarantee.  8.  Where  a 
company  is  formed  on  the  principle  of  having  the  liability  of  its  members  hmited 
to  such  amount  as  the  members  respectively  undertake  to  contribute  to  the  assets 
of  the  company  in  the  event  of  the  same  being  wound  up,  hereinafter  referred  to  as 
"a  company  hmited  by  guarantee,"  the  memorandum  of  association  shall  contain 
the  following  things,  that  is  to  say:  1.  The  name  of  the  proposed  company,  with 
the  addition  of  the  word  "limited,"  as  the  last  word  in  such  name;  2.  The  town  or 
place  within  the  Colony  in  which  the  registered  office  of  the  company  is  proposed 
to  be  situate;  3.  The  objects  for  which  the  proposed  company  is  to  be  estabhshed;  and 
4.  A  declaration  that  each  member  undertakes  to  contribute  to  the  assets  of  the 
company,  in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a 
member,  or  within  one  year  afterwards,  for  payment  of  the  debts  and  UabUities 
of  the  company  contracted  before  the  time  at  which  he  ceases  to  be  a  member,  and 
of  the  costs,  charges,  and  expenses  of  winding  up  the  company,  and  for  the  adjust- 
ment of  the  rights  of  the  contributories  amongst  themselves,  such  amount  as  may  be 
required,  not  exceeding  a  specified  amount. 

Imp.  §  4. 

Memorandum  of  association  of  unlimited  company.  9.  Where  a  company  is 
formed  on  the  principle  of  having  no  hmit  placed  on  the  liabihty  of  its  members, 
hereinafter  referred  to  as  "an  unlimited  company,"  the  memorandum  of  association 
shall  contain  the  following  things,  that  is  to  say:  1.  The  name  of  the  proposed  com- 
pany; 2.  The  town  or  place  within  the  Colony  in  which  the  registered  office  of  the 
company  is  proposed  to  be  situate;  and  3.  The  objects  for  which  the  proposed  com- 
pany is  to  be  established. 

Imp.   §  5. 
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Stamp,  signature,  and  effect  of  memorandum  of  association.  10.  1.  The  memo- 
randum of  association  shall  bear  the  same  stamp  as  an  agreement,  and  shall  be  signed 
by  each  subscriber  in  the  presence  of,  and  be  attested  by,  two  witnesses.  2.  It  shall, 
when  registered,  bind  the  company  and  the  members  thereof  to  the  same  extent  as  if 
each  member  had  subscribed  his  name  thereto,  and  there  were  in  the  memorandum 
contained,  on  the  part  of  himself,  his  heirs,  executors,  and  administrators,  a  covenant 
to  observe  all  the  conditions  of  such  memorandum,  subject  to  the  provisions  of  this 
Ordinance. 

Imp.   §§  6,   14. 

Power  of  certain  companies  to  alter  memorandum  of  association.  11.  Any  com- 
pany limited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  to  do  so  by  its  regiilations  as  originally  framed  or  as 
altered  by  special  resolution  in  manner  hereinafter  mentioned,  as:  1.  To  increase 
its  capital,  by  the  issue  of  new  shares  of  such  amount  as  it  thinks  expedient;  or 
2.  To  consoHdate  and  divide  its  capital  into  shares  of  larger  amount  than  its  existing 
shares,  or  to  convert  its  paid-up  shares  into  stock;  but  save  as  aforesaid,  and  save  as 
is  hereinafter  provided  in  case  of  a  change  of  name,  rendering  unUmited  the  habUity 
of  its  directors  or  managers  or  of  the  managing  director,  reduction  of  capital  and 
shares,  subdivision  of  shares,  and  alteration  of  its  objects  or  form  of  constitution, 
no  alteration  shall  be  made  by  any  company  in  the  conditions  contained  in  its  memo- 
randum of  association. 

Imp.   §  41. 

Power  to  company  to  change  name.  12.  1.  Any  company  under  this  Ordinance, 
with  the  sanction  of  a  special  resolution  of  the  company  passed  in  manner  hereinafter 
mentioned  and  with  the  approval  of  the  Governor-in-CouncU,  may  change  its  name. 
2.  Upon  such  change  being  made,  the  Registrar  shall  enter  the  new  name  on  the 
register  in  the  place  of  the  former  name,  and  shall  issue  a  certificate  of  incorporation 
altered  to  meet  the  circumstances  of  the  case.  3.  No  such  alteration  of  name  shall 
affect  any  rights  or  obhgations  of  the  company,  or  render  defective  any  legal  pro- 
ceedings instituted  or  to  be  instituted  by  or  against  the  company,  and  any  legal 
proceedings  may  be  continued  or  commenced  against  the  company  by  its  new  name 
that  might  have  been  continued  or  commenced  against  the  company  by  its  former 
name. 

Imp.    §  8. 

Alteration  of  memorandum  of  association,  etc. 
Power  for  company  to  alter  objects  or  form  of  constitution,  subject  to  confirmation 
by  Court.  13.  1.  Subject  to  the  provisions  of  this  Ordinance  a  company  may,  by 
special  resolution,  alter  the  provisions  of  its  memorandum  of  association  or  deed 
of  settlement  with  respect  to  the  objects  of  the  company,  so  far  as  may  be  required 
for  any  of  the  purposes  hereinafter  specified,  or  alter  the  form  of  its  constitution 
by  substituting  a  memorandum  and  articles  of  association  for  a  deed  of  settlement, 
either  with  or  without  any  such  alteration  as  aforesaid  with  respect  to  the  objects 
of  the  company,  but  in  no  case  shall  any  such  alteration  take  effect  until  confirmed 
on  petition  by  the  Court.  2.  Before  confirming  any  such  alteration  the  Court  must  be 
satisfied:  a)  That  sufficient  notice  has  been  given  to  every  holder  of  debentures 
or  debenture  stock  of  the  company,  and  any  persons  or  class  of  persons  whose  interests 
wiU,  in  the  opinion  of  the  Court,  be  affected  by  the  alteration ;  and  b)  That,  with 
respect  to  every  creditor  who  in  the  opinion  of  the  Court  is  entitled  to  object,  and 
who  signifies  his  objection  in  manner  directed  by  the  Court,  either  his  consent  to 
the  alteration  has  been  obtained  or  his  debt  or  claim  has  been  discharged  or  has 
determined,  or  has  been  secured  to  the  satisfaction  of  the  Court :  Provided  that  the 
Court  may,  in  the  case  of  any  person  or  class  of  persons  for  special  reasons,  dispense 
with  the  notice  required  by  this  section.  3.  An  order  confirming  any  such  alteration 
may  be  made  on  such  terms  and  subject  to  such  conditions  as  to  the  Court  seems  fit, 
and  the  Court  may  make  such  orders  as  to  costs  as  it  deems  proper.  4.  The  Court 
shall,  in  exercising  its  discretion  under  this  Ordinance,  have  regard  to  the  rights 
and  interests  of  the  members  of  the  company,  or  of  any  class  of  those  members,  as 
well  as  to  the  rights  and  interests  of  the  creditors,  and  may,  if  it  think  fit,  adjourn 
the  proceedings  in  order  that  an  arrangement  may  be  made  to  the  satisfaction  of 
the  Court  for  the  purchase  of  the  interests  of  dissentient  members;  and  the  Court 
may  give  such  directions  and  make  such  orders  as  it  may  think  expedient  for  the 
purpose  of  facilitating  any  such  arrangement  or  carrying  the  same  into  effect;  pro- 
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vided  always  that  it  shall  not  be  lawful  to  expend  any  part  of  the  capital  of  the  com- 
pany in  any  such  purchase.  5.  The  Court  may  confirm  either  wholly  or  in  part,  any 
such  alterations  as  aforesaid  with  respect  to  the  objects  of  the  company  if  it  appears 
that  the  alteration  is  required  in  order  to  enable  the  company:  a)  To  carry  on  its 
business  more  economically  or  more  efficiently;  or  b)  To  attain  its  main  purpose  by 
new  or  improved  means;  or  c)  To  enlarge  or  change  the  local  area  of  its  operations;  or 

d)  To  carry  on  some  business  or  businesses  which  under  existing  circumstances  may 
conveniently  or  advantageously  be  combined  with  the  business  of  the  company;  or 

e)  To  restrict  or  abandon  any  of  the  objects  specified  in  the  memorandum  of  associa- 
tion or  deed  of  settlement. 

Imp.  §  9. 

Registration  of  order,  together  with  memorandum  as  altered  or  substituted 
memorandum,  and  articles  and  consequences  thereof.  14.  1.  Where  a  company  has 
altered  the  provisions  of  its  memorandum  of  association  or  deed  of  settlement  with 
respect  to  the  objects  of  the  company,  or  has  altered  the  form  of  its  constitution  by 
substituting  a  memorandum  and  articles  of  association  for  a  deed  of  settlement, 
and  such  alteration  has  been  confirmed  by  the  Court,  an  office  copy  of  the  order 
confirming  such  alteration  together  with  a  copy  of  the  memorandum  of  association 
or  deed  of  settlement  so  altered,  or  together  with  a  copy  of  the  substituted  memo- 
randum and  articles  of  association  (as  the  case  may  be),  shall  be  delivered  by  the 
company  to  the  Registrar  within  fifteen  days  from  the  date  of  the  order,  and  the 
Registrar  shah  register  the  same,  and  shall  certify  under  his  hand  the  registration 
thereof,  and  his  certificate  shall  be  conclusive  evidence  that  aU  the  requisitions  of 
this  Ordinance  with  respect  to  such  alteration  and  the  confirmation  thereof  have  been 
compUed  with,  and  thenceforth  (but  subject  to  the  provisions  of  this  Ordinance) 
the  memorandum  or  deed  of  settlement  so  altered  shall  be  the  memorandum  of  associa- 
tion or  deed  of  settlement  of  the  company,  or  as  the  case  may  be,  such  substituted 
memorandum  and  articles  of  association  shall  apply  to  the  company  in  the  same  manner 
as  if  the  company  were  a  company  registered  under  this  Ordinance  with  such  memo- 
randum and  articles  of  association,  and  the  company's  deed  of  settlement  shall  cease 
to  apply  to  the  company.  2.  If  a  company  makes  default  in  deUvering  to  the  Registrar 
any  document  required  by  the  preceding  subsection  of  this  section  to  be  delivered 
to  him,  the  company  shall  be  liable  to  a  penalty  not  exceeding  fifty  dollars  for  every 
day  during  which  it  is  in  default.  3.  In  this  and  the  preceding  section  the  expression 
"deed  of  settlement"  includes  any  contract  of  co-partnery  or  other  instrument 
constituting  or  regulating  the  company  and  not  being  an  Ordinance  of  the  Legislature, 
an  Order-in-Council,  a  Royal  Charter,  or  Letters  Patent. 

Imp.   §9. 

Articles  of  association. 

Regulations  to  be  prescribed  by  articles  of  association.  First  Schedule :  Table  A. 
15.  1.  The  memorandum  of  association  may,  in  the  case  of  a  company  Umited  by 
shares,  and  shall,  in  the  case  of  a  company  limited  by  guarantee  or  unlimited,  be 
accompanied,  when  registered,  by  articles  of  association,  signed  by  the  subscribers 
to  the  memorandum  of  association,  and  prescribing  such  regulations  for  the  company 
as  the  subscribers  to  the  memorandum  of  association  deem  expedient.  2.  The  articles 
shall  be  expressed  in  separate  paragraphs,  numbered  arithmetically.  3.  They  may 
adopt  all  or  any  of  the  provisions  contained  in  the  Table  marked  A  in  the  first  Sched- 
ide  to  this  Ordinance.  4.  They  shall,  in  the  case  of  a  company,  whether  hmited  by 
guarantee  or  unlimited,  which  has  a  capital  divided  into  shares,  state  the  amount 
of  capital  with  which  the  company  propose  to  be  registered;  and  in  the  case  of  a 
company,  whether  hmited  by  guarantee  or  unlimited,  who  have  not  a  capital  divided 
into  shares,  state  the  number  of  members  with  which  the  company  propose  to  be 
registered,  for  the  purpose  of  enabling  the  Registrar  to  determine  the  fees  payable 
on  registration.  5.  In  a  company  hmited  by  guarantee  or  unhmited,  and  having  a 
capital  divided  into  shares,  each  subscriber  shall  take  one  share  at  the  least,  and  shall 
write  opposite  to  his  name  in  the  memorandum  of  association  the  number  of  shares 
which  he  takes. 

Imp.  §  10. 

Application  of  Table  A.  First  Schedule :  Table  A.  16.  In  the  case  of  a  company 
limited  by  shares,  if  the  memorandum  of  association  is  not  accompanied  by  articles 
of  association,  or  in  so  far  as  the  articles  do  not  exclude  or  modify  the  regulations 
contained  in  the  Table  marked  A  in  the  first  Schedule  to  this  Ordinance,  the  last 
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mentioned  regulations  shall,  so  far  as  the  same  are  appUcable,  be  deemed  to  be  the 
regulations  of  the  company  in  the  same  manner  and  to  the  same  extent  as  if  they 
had  been  inserted  in  articles  of  association,  and  the  articles  had  been  duly  registered. 

Imp.  §  11. 

Stamp,  signature,  and  effect  of  articles  of  association.  17.  1.  The  articles  of 
association  shall  be  printed,  they  shall  bear  the  same  stamp  as  if  they  were  contained 
in  an  agreement,  and  shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be 
attested  by,  two  witnesses.  2.  When  registered,  they  shall  bind  the  company  and  the 
members  thereof  to  the  same  extent  as  if  each  member  had  subscribed  his  name 
thereto,  and  there  were  in  such  articles  contaiued  a  covenant  on  the  part  of  himself, 
his  heirs,  executors,  and  administrators,  to  conform  to  aU  the  regulations  contained 
in  such  articles,  subject  to  the  provisions  of  this  Ordinance;  and  aU  moneys  payable 
by  any  member  to  the  company  in  pursuance  of  the  conditions  and  regulations 
of  the  company,  or  any  of  such  conditions  and  regulations,  shall  be  deemed  to  be  a 
debt  due  from  such  member  to  the  company. 

Imp.   §  §12,   14. 

General  'provisions. 
Registration  of  memorandum  of  association  and  articles  of  association  with  pre- 
scribed fees.  First  Schedule,  Table  B :  Table  C.  18.  1.  The  memorandum  of  association 
and  the  articles  of  association,  if  any,  shall  be  delivered  to  the  Registrar,  who  shall 
retain  and  register  the  same.  2.  There  shall  be  paid  to  the  Registrar  by  a  company 
having  a  capital  divided  into  shares,  in  respect  of  the  several  matters  mentioned  in 
the  Table  marked  B  in  the  first  Schedule  to  this  Ordinance,  the  several  fees  therein  spe- 
cified, or  such  smaller  fees  as  the  Governor  and  Court  of  Policy  may  from  time  to  time, 
by  resolution,  direct;  and  by  a  company  not  having  a  capital  divided  into  shares,  in 
respect  of  the  several  matters  mentioned  in  the  Table  marked  C  in  the  said  Schedule, 
the  several  fees  therein  specified,  or  such  smaller  fees  as  the  Governor  and  Court 
of  Policy  may  from  time  to  time,  by  resolution,  direct. 

Imp.   §  15. 

Effect  of  registration.  19.  1.  Upon  the  registration  of  the  memorandum  of 
association  and  of  the  articles  of  association,  in  cases  where  articles  of  association 
are  required  by  this  Ordinance  or  by  the  desire  of  the  parties  to  be  registered,  the 
Registrar  shall  certify,  under  his  hand,  that  the  company  is  incorporated,  and,  in 
the  case  of  a  limited  company,  that  the  company  is  Umited.  2.  The  subscribers  of 
the  memorandum  of  association,  together  with  such  other  persons  as  may  from  time 
to  time  become  members  of  the  company  shall,  thereupon  be  a  body  corporate  by  the 
name  contained  in  the  memorandum  of  association,  capable  forthwith  of  exercising 
aU  the  functions  of  an  incorporated  company,  and  having  perpetual  succession  and 
a  common  seal,  with  power  to  hold  lands,  but  with  such  UabUity  on  the  part  of  the 
members  to  contribute  to  the  assets  of  the  company  in  the  event  of  the  same  being 
wound  up,  as  is  hereinafter  mentioned.  3.  A  certificate  of  the  incorporation  of  any 
company  given  by  the  Registrar  shall  be  conclusive  evidence  that  aU  the  requirements 
of  this  Ordinance  in  respect  of  registration  have  been  complied  with. 

Imp.  §§  16,  17. 

Copies  of  memorandum  and  articles  to  be  given  to  members.  20.  1.  A  copy  of 
the  memorandum  of  association,  having  annexed  thereto  the  articles  of  association, 
if  any,  shall  be  forwarded  to  every  member,  at  his  request,  on  payment  of  the  sum 
of  forty-eight  cents  or  such  less  sum  as  may  be  prescribed  by  the  company  for  each 
copy.  2.  If  any  company  makes  default  in  forwarding  a  copy  of  the  memorandum 
of  association  and  articles  of  association,  if  any,  to  a  member,  in  pursuance  of  this 
section,  the  company  so  making  default  shall  for  each  offence  incur  a  penalty  not 
exceeding  five  dollars. 

Imp.  §  18. 

Prohibition  of  identity  of  names  in  companies.  21.  1.  No  company  shall  be 
registered  under  a  name  identical  with  that  by  which  a  subsisting  company  is  already 
registered,  or  so  nearly  resembhng  the  same  as  to  be  calculated  to  deceive,  except 
in  a  case  where  such  subsisting  company  is  in  the  course  of  being  dissolved  and 
testifies  its  consent  in  such  manner  as  the  Registrar  requires.  2.  If  any  company, 
through  inadvertence  or  otherwise,  is,  without  such  consent,  as  aforesaid,  registered 
by  a  name  identical  with  that  by  which  a  subsisting  company  is  registered,  or  so 
nearly  resembling  the  same  so  as  to  be  calculated  to  deceive,  such  first-mentioned 
company  may,  with  the  sanction  of  the  Registrar,  change  its  name,  and  upon  such 
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change  being  made  the  Registrar  shall  enter  the  new  name  on  the  register  in  the  place 
of  the  former  name,  and  shall  issue  a  certificate  of  incorporation  altered  to  meet  the 
circumstances  of  the  case;  but  no  such  alteration  of  name  shall  affect  any  rights  or 
obligations  of  the  company,  or  render  defective  any  legal  proceedings  instituted  or 
to  be  instituted  by  or  against  the  company,  and  any  legal  proceedings  may  be  con- 
tinued or  commenced  against  the  company  by  its  new  name  that  might  have  been 
continued  or  commenced  against  the  company  by  its  former  name. 
Imp.  §  8. 

Associations  not  for  profit. 

Prohibition  of  certain  companies  holding  land  more  than  two  acres.  22.  No 
company  formed  for  the  purpose  of  promoting  art,  science,  rehgion,  charity,  or  any 
other  like  object,  not  involving  the  acquisition  of  gain  by  the  company  or  by  the 
individual  members  thereof,  shall,  without  the  sanction  of  the  Governor-in-Council, 
hold  more  than  two  acres  of  land;  but  the  Governor-in-Council  may  empower  any 
such  company  to  hold  lands  in  such  quantity  and  subject  to  such  conditions  as  they 
think  fit. 

Imp.  §  19. 

Special  provisions  as  to  associations  formed  for  purposes  not  of  gain.  23,  1.  Where 
any  association  is  about  to  be  formed  under  this  Ordinance  as  a  limited  company, 
if  it  proves  to  the  Govemor-in-Council  that  it  is  formed  for  the  purpose  of  promoting 
commerce,  art,  science,  religion,  charity,  or  any  other  useful  object,  and  that  it  is 
the  intention  of  such  association  to  apply  the  profits,  if  any,  or  other  income  of  the 
association,  in  promoting  its  objects,  and  to  prohibit  the  payment  of  any  dividend 
to  the  members  of  the  association,  the  Governor-in-Council  may  by  licence,  under 
the  hand  of  the  Government  Secretary,  direct  such  association  to  be  registered  with 
hmited  liability,  without  the  addition  of  the  word  limited  to  its  name,  and  such 
association  may  be  registered  accordingly,  and  upon  registration  shall  enjoy  all  the 
privileges  and  be  subject  to  the  obligations  by  this  Ordinance  imposed  on  limited 
companies,  with  the  exceptions  that  none  of  the  provisions  of  this  Ordinance  that 
require  a  limited  company  to  use  the  word  limited  as  any  part  of  its  name,  or  to  publish 
its  name,  or  to  send  a  hst  of  its  members,  directors,  or  managers  to  the  Registrars, 
shall  apply  to  an  association  so  registered.  2.  The  licence  by  the  Govemor-in-CouncU 
may  be  granted  upon  such  conditions  and  subject  to  such  regulations  as  the  Governor- 
in-Council  thinks  fit  to  impose,  and  such  conditions  and  regulations  shall  be  binding 
on  the  association,  and  may,  at  the  option  of  the  Governor-in-Council,  be  inserted 
in  the  memorandum  and  articles  of  association,  or  in  both  or  one  of  such  documents. 

Imp.   §  20. 

Part  II.     Registers,  Capital,  Liability  of  Members,  etc. 

Registers. 

Register  of  members.  24.  Every  company  under  this  Ordinance  shall  cause 
to  be  kept  in  one  or  more  booli  a  register  of  its  members  and  there  shall  be  entered 
therein  the  following  particulars  (that  is  to  say) :  a)  The  names  and  addresses,  and 
the  occupations,  if  any,  of  the  members  of  the  company,  with  the  addition,  in  the 
case  of  a  company  having  a  capital  divided  into  shares,  of  a  statement  of  the  shares 
held  by  each  member,  distinguishing  each  share  by  its  number,  and  of  the  amount 
paid  or  agreed  to  be  considered  as  paid  on  the  shares  of  each  member;  b)  The  date  at 
which  the  name  of  any  person  was  entered  in  the  register  as  a  member;  and  c)  The 
date  at  which  any  person  ceased  to  be  a  member.  2.  Any  company  acting  in  contra- 
vention of  this  section  shall  incur  a  penalty  not  exceeding  twenty-four  dollars  for 
every  day  during  which  its  default  in  complying  with  the  provisions  of  this  section 
continues,  and  every  director  or  manager  of  the  company  who  knowingly  and  wil- 
fully authorizes  or  permits  such  contravention  shall  incur  the  like  penalty. 

Imp.  §  25. 

Making  of  annual  list  of  members  and  summary  of  particulars.  25.  1.  Every 
company  under  this  Ordinance  having  a  capital  divided  into  shares  shall  make, 
once  at  least  in  every  year,  a  list  of  all  persons  who,  on  the  fourteenth  day  succeeding 
the  day  on  which  the  ordinary  general  meeting,  or  if  there  is  more  than  one  ordinary 
general  meeting  in  each  year,  the  first  of  such  ordinary  general  meetings  is  held,  are 
members  of  the  company;  and  such  list  shall  state  the  names,  addresses,  and  occupa- 
tions of  all  the  members  therein  mentioned,  and  the  number  of  shares  held  by  each 
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of  them,  and  shall  contain  a  summary  specifying  the  following  particulars,  that  is 
to  say :  a)  The  amount  of  the  capital  of  the  company,  and  the  number  of  shares  into 
which  it  is  divided;  b)  The  number  of  shares  taken  from  the  commencement  of  the 
company  up  to  the  date  of  the  summary;  c)  The  amount  of  calls  made  on  each  share; 
d)  The  total  amount  of  caUs  received;  e)  The  total  amount  of  calls  unpaid;  f)  The 
total  amount  of  shares  forfeited;  g)  The  names,  addresses,  and  occupations  of  the 
persons  who  have  ceased  to  be  members  since  the  last  list  was  made,  and  the  number 
of  shares  held  by  each  of  them;  h)  The  total  amount  of  shares  or  stock  for  which 
share  warrants  are  outstanding  at  the  date  of  the  summary ;  and  i)  The  total  amount 
of  share  warrants  which  have  been  issued  and  surrendered  respectively  since  the  last 
summary  was  made  and  the  number  of  shares  or  amount  of  stock  comprised  in  each 
warrant.  2.  The  above  hst  and  summary  shall  be  contained  in  a  separate  part  of 
the  register,  and  shall  be  completed  within  seven  days  after  such  fourteenth  day  as 
is  mentioned  in  this  section,  and  a  copy  shall  forthwith  be  forwarded  to  the  Registrar. 
Imp.  §  26. 

Penalty  on  company  not  forwarding  list  or  summary  to  the  Registrar.  26.  If  any 

company  under  this  Ordinance  having  a  capital  divided  into  shares  makes  default 
in  complying  with  the  provisions  of  this  Ordinance  with  respect  to  forwarding  such 
hst  of  members  or  summary  as  is  hereinbefore  mentioned  to  the  Registrar,  such 
company  shall  incur  a  penalty  not  exceeding  twenty-four  dollars  for  every  day 
during  which  such  default  continues ;  and  every  director  and  manager  of  the  company 
who  knowingly  and  wilfully  authorizes  or  permits  such  default  shall  incur  the  like 
penalty. 

Imp.  §  26. 

Giving  notice  of  consolidation  or  division  of  shares,  or  of  conversion  of  capital 
into  stock.  27.  Every  company  under  this  Ordinance  having  a  capital  divided 
into  shares  which  has  consolidated  and  divided  its  capital  into  shares  of  larger 
amount  than  its  existing  shares,  or  converted  any  portion  of  its  capital  into  stock, 
shall  give  notice  to  the  Registrar  of  such  consolidation,  division,  or  conversion, 
specifying  the  shares  so  consolidated,  divided,  or  converted. 

Imp.  §  42. 

Effect  of  conversion  of  shares  into  stock.  28.  Where  any  company  under  this 
Ordinance  having  a  capital  divided  into  shares  has  converted  any  portion  of  its 
capital  into  stock,  and  given  notice  of  such  conversion  to  the  Registrar,  all  the 
provisions  of  this  Ordinance  which  are  applicable  to  shares  only  shall  cease  as  to  so 
much  of  the  capital  as  is  converted  into  stock;  and  the  register  of  members  hereby 
required  to  be  kept  by  the  company,  and  the  hst  of  members  to  be  forwarded  to 
the  Registrar,  shall  show  the  amount  of  stock  held  by  each  member  in  the  hst  instead 
of  the  amount  of  shares  and  the  particulars  relating  to  shares  hereinbefore  required. 

Imp.  §  43. 

Giving  notice  of  increase  of  capital  and  of  members.  29.  1.  Where  a  company 
has  a  capital  divided  into  shares,  whether  such  shares  may  or  may  not  have  been 
converted  into  stock,  notice  of  any  increase  ia  such  capital  beyond  the  registered 
capital,  and  where  a  company  has  not  a  capital  divided  into  shares,  notice  of  any 
increase  in  the  number  of  members  beyond  the  registered  number,  shall  be  given 
to  the  Registrar,  in  the  case  of  an  increase  of  capital,  mthin  fifteen  days  from  the 
date  of  the  passing  of  the  resolution  by  which  such  increase  has  been  authorized, 
and  in  the  case  of  any  increase  of  members  within  fifteen  days  from  the  time  at  which 
such  increase  of  members  has  been  resolved  on  or  has  taken  place,  and  the  Registrar 
shall  forthwith  record  the  amount  of  such  increase  of  capital  or  members.  2.  If 
such  notice  is  not  given  within  the  period  aforesaid  the  company  in  default  shall 
incur  a  penalty  not  exceeding  twenty-four  dollars  for  every  day  during  which  such 
neglect  to  give  notice  continues;  and  every  director  and  manager  of  the  company 
who  knowingly  and  wiKuUy  authorizes  or  permits  such  default  shall  incur  the  hke 
penalty. 

Imp.   §  44. 

Prohibition  of  entry  of  trusts  on  register.  30.  No  notice  of  any  trust,  expressed, 
impUed,  or  constructive,  shall  be  entered  on  the  register,  or  be  receivable  by  the 
Registrar,  in  the  case  of  companies  registered  under  this  Ordinance. 

Imp.  §  27. 

Inspection  of  register.  31.  1.  The  register  of  members,  commencing  from  the 
date  of  the  registration  of  the  company,  shall  be  kept  at  the  registered  office  of  the 
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company,  hereinafter  mentioned ;  and,  except  when  closed  as  hereinafter  mentioned, 
it  shall,  during  business  hours,  but  subject  to  such  reasonable  restrictions  as  the 
company  in  general  meeting  may  impose,  so  that  not  less  than  two  hours  in  each 
day  be  appointed  for  inspection,  be  open  to  the  inspection  of  any  member  gratis, 
and  to  the  inspection  of  any  other  person  on  the  payment  of  twenty-four  cents,  or 
such  less  sum  as  the  company  may  prescribe  for  each  inspection.  2.  Every  such 
member  or  other  person  may  require  a  copy  of  such  register,  or  of  any  part  thereof, 
or  of  such  list  or  summary  of  members  as  is  hereinbefore  mentioned,  on  payment  of 
twenty-four  cents  for  every  hundred  words  required  to  be  copied.  3.  If  such  inspection 
or  copy  is  refused,  the  company  shall  incur  for  each  refusal  a  penalty  not  exceeding 
ten  dollars,  and  a  further  penalty  not  exceeding  ten  dollars  for  every  day  during 
which  such  refusal  continues ;  and  every  director  and  manager  of  the  company  who 
knowingly  authorizes  or  permits  such  refusal  shall  incur  the  Hke  penalty;  and,  in 
addition  to  the  above  penalty,  any  Judge  of  the  Supreme  Court  may,  by  order, 
compel  an  immediate  inspection  of  the  register. 

Imp.  §30. 

Power  to  close  register.  32.  Any  company  under  this  Ordinance  may,  on  giving 
notice  by  advertisement  in  the  Gazette  and  in  some  newspaper  circulating  in  the 
county  in  which  the  registered  office  of  the  company  is  situated,  close  the  register 
of  members  for  any  time  or  times  not  exceeding  in  the  whole  thirty  days  in  each  vear. 

Imp.  §  31. 

Remedy  for  improper  entry  or  omission  of  entry  in  register.  33.  1.  If  the  name 
of  any  person  is,  without  sufficient  cause,  entered  in  or  omitted  from  the  register 
of  members  of  any  company  under  this  Ordinance,  or  if  default  is  made,  or  unneces- 
sary delay  takes  place,  in  entering  on  the  register  the  fact  of  any  person  having  ceased 
to  be  a  member  of  the  company,  the  person  or  member  aggrieved,  or  any  member 
of  the  company,  or  the  company  itself,  may  by  motion  in  the  Supreme  Court  ot 
British  Guiana,  or  before  any  Judge  thereof,  apply  for  an  order  of  the  Court  that  the 
register  may  be  rectified.  2.  The  Court  or  Judge  may  either  refuse  such  apphcation, 
with  or  withoiit  costs,  to  be  paid  by  the  applicant,  or  it  may,  if  satisfied  of  the  justice 
of  the  case,  make  an  order  for  the  rectification  of  the  register,  and  may  direct  the 
company  to  pay  aU  the  costs  of  such  motion,  and  any  damages  which  the  party 
aggrieved  may  have  sustained.  3.  The  Court  or  Judge  may,  in  any  proceeding  under 
this  section,  decide  on  any  question  relating  to  the  title  of  any  person  who  is  a  party 
to  such  proceeding  to  have  his  name  entered  in  or  omitted  from  the  register  whether 
such  question  arises  between  two  or  more  members  or  alleged  members,  or  between 
any  members  or  alleged  members  and  the  company,  and  generally  the  Court  or 
Judge  may  in  any  such  proceedings  decide  any  question  which  it  may  be  necessary 
or  expedient  to  decide  for  the  rectification  of  the  register :  Provided  that  the  Court 
or  Judge  may  direct  an  issue  to  be  tried,  in  which  any  question  of  law  may  be  raised, 
or  the  Court  may  refer  the  parties  to  their  ordinary  remedy. 

Imp.  §  32. 

Rectification  of  register.  34.  Whenever  any  order  has  been  made  rectifying  the 
register,  in  the  case  of  a  company  hereby  required  to  send  a  hst  of  its  members  to 
the  Registrar,  the  Court  or  Judge  shall,  by  its  order,  direct  the  Registrar  to  make  such 
rectification. 

Imp.  §32. 

Use  of  register  as  evidence.  35.  The  register  of  members  shall  be  prima  facie 
evidence  of  any  matters  by  this  Ordinance  directed  or  authorized  to  be  inserted 
therein. 

Imp.  §33. 

Branch  registers. 

Power  for  companies  to  have  branch  registers.  36.  1.  Any  company  having  a 
capital  divided  into  shares  and  whose  objects  comprise  the  transaction  of  business 
in  the  United  Kingdom  or  in  any  British  Colony  may,  if  authorized  to  do  so  by  its 
regulations  as  originally  framed  or  as  altered  by  special  resolution,  cause  to  be  kept 
in  that  part  of  the  United  Kingdom  or  in  any  such  Colony  in  which  it  transacts 
business,  a  branch  register  or  registers  of  members  resident  in  the  United  Kingdom 
or  in  such  Colony.  2.  The  company  shall  give  to  the  Registrar  notice  of  the  situation 
of  the  office  where  any  such  branch  register  (in  this  section  called  a  branch  register) 
is  kept,  and  of  any  change  therein,  and  of  the  discontinuance  of  any  such  office  in 
the  event  of  the  same  being  discontinued.   3.  A  branch  register  shall  as  regards  the 
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particulars  entered  therein  be  deemed  to  be  a  part  of  the  company's  register  of  mem- 
bers, and  shall  be  prima  facie  evidence  of  all  particulars  entered  therein.  Any  such 
register  shaU  be  kept  in  the  manner  provided  by  this  Ordinance  with  these  qualifica- 
tions, that  the  advertisement  mentioned  in  section  thirty-two  of  this  Ordinance 
shall  be  inserted  in  some  newspaper  circulating  in  the  district  wherein  the  register 
to  be  closed  is  kept.  4.  The  company  shall  transmit  to  its  registered  office  a  copy  of 
every  entry  in  its  branch  register  or  registers  as  soon  as  may  be  after  such  entry  is 
made,  and  the  company  shall  cause  to  be  kept  at  its  registered  office,  duly  entered 
up  from  time  to  time,  a  duphcate  or  duphcates  of  its  branch  register  or  registers. 
The  provisions  of  section  thirty-one  of  this  Ordinance  shall  apply  to  every  duplicate, 
and  every  such  duplicate  shall,  for  all  the  purposes  of  this  Ordinance,  be  deemed  to  be 
part  of  the  register  of  members  of  the  company.  5.  Subject  to  the  provisions  of  this 
Ordinance  with  respect  to  the  duphcate  register,  the  shares  or  stock  registered  in  a 
branch  register  shall  be  distinguished  from  the  shares  or  stock  registered  in  the  prin- 
cipal register,  and  no  transactions  with  respect  to  any  shares  or  stock  registered  in 
a  branch  register  shall,  during  the  continuance  of  the  registration  of  such  shares  or 
stock  in  such  branch  register,  be  registered  in  any  other  register.  6.  The  company  may 
at  any  time  discontinue  to  keep  any  branch  register  and  thereupon  all  entries  in  that 
register  shall  be  transferred  to  some  other  branch  register  kept  by  the  company  in 
the  United  Kingdom  or  in  such  colony,  or  to  the  register  of  members  kept  at  the 
registered  office  of  the  company.  7.  Subject  to  the  provisions  of  this  section  any  com- 
pany may  by  its  regulations  as  originally  framed  or  as  altered  by  special  resolution 
make  such  provisions  as  it  thinks  fit  respecting  the  keeping  of  branch  registers. 
Imp.  §§34,  35. 

Distribution  of  capital. 

Nature  of  interest  of  member  in  company.  37.  The  shares  or  other  interest  of 
any  mernber  in  a  company  under  this  Ordinance  shall  be  of  the  nature  of  moveable 
property,  capable  of  being  transferred  in  manner  provided  by  the  regulations  of 
the  company,  and  shall  not  be  of  the  nature  of  immoveable  property ;  and  each  share 
shall,  in  the  case  of  a  company  having  a  capital  divided  into  shares,  be  distinguished 
by  its  appropriate  number. 

Imp.  §  22. 

Definition  of  "member."  38.  The  subscribers  of  the  memorandum  of  association 
of  any  company  under  this  Ordinance  shall  be  deemed  to  have  agreed  to  become 
members  of  the  company  whose  memorandum  they  have  subscribed,  and,  upon  the 
registration  of  the  company,  shall  be  entered  as  members  on  the  register  of  members 
hereinafter  mentioned ;  and  every  other  person  who  has  agreed  to  become  a  member 
of  a  company  under  this  Ordinance,  and  whose  name  is  entered  on  the  register  of 
members,  shall  be  deemed  to  be  a  member  of  the  company. 

Imp.  §  24. 

Transfer  by  heir,  etc.  39.  Any  transfer  of  the  share  or  other  interest  of  a  deceased 
member  of  the  company  under  this  Ordinance  made  by  his  heir  or  executor  shall, 
notwithstanding  such  heir  or  executor  may  not  himself  be  a  member,  be  of  the  same 
vahdity  as  if  he  had  been  a  member  at  the  time  of  the  execution  of  the  instrument  of 
transfer. 

Imp.  §  29. 

Certificate  of  shares  or  stock.  40.  A  certificate  under  the  common  seal  of  the 
company  specifying  any  share  or  shares  or  stock  held  by  any  member  of  a  company 
shall  be  prima  facie  evidence  of  the  title  of  the  member  to  the  share  or  shares  or 
stock  therein  specified. 

Imp.  §  23. 

Reduction  of  capital. 

Power  to  company  to  reduce  capital.  41.  Any  company  hmited  by  shares  may, 
by  special  resolution,  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorised  so  to  do  by  its  regulations  as  originally  framed  or  as 
altered  by  special  resolution,  as  to  reduce  its  capital;  but  no  such  resolution  for 
reducing  the  capital  of  any  company  shall  come  into  operation  until  an  order  of  the 
Court  is  registered  by  the  Registrar  as  is  hereinafter  mentioned. 

Imp.  §  46. 

Company  to  add  "and  reduced"  to  its  name  for  a  limited  period.  42.  Subject  to 
the  provisions  hereinafter  contained,  the  company  shall,  after  the  date  of  the  passing 
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of  any  special  resolution  for  reducing  its  capital,  add  to  its  name,  until  such  date  as 
the  Court  may  fix,  the  words  "and  reduced"  as  the  last  words  in  its  name,  and  those 
words  shall,  until  such  date,  be  deemed  to  be  part  of  the  name  of  the  company  within 
the  meaning  of  this  Ordinance. 
Imp.  §48. 

Company  to  apply  to  the  Court  for  an  order  confirming  reduction.  43.  A  company 
which  has  passed  a  special  resolution  for  reducing  its  capital  may  apply  to  the  Court 
by  petition  for  an  order  confirming  the  reduction,  and,  on  the  hearing  of  the  petition, 
the  Court  may,  if  satisfied  that,  with  respect  to  every  creditor  of  the  company  who, 
under  the  provisions  of  this  Ordinance  is  entitled  to  object  to  the  reduction,  either 
his  consent  to  the  reduction  has  been  obtained  or  his  debt  or  claim  has  been  discharged 
or  has  determined,  or  has  been  secured  as  hereinafter  provided,  make  an  order 
confirming  the  reduction  on  such  terms  and  subject  to  such  conditions  as  it  thinks  fit. 

Imp.   §§47,  60. 

Creditors  may  object  to  reduction,  and  list  of  objecting  creditors  to  be  settled  by 
the  Court.  44.  1.  Subject  to  the  provisions  hereinafter  contained  where  a  company 
proposes  to  reduce  its  capital,  every  creditor  of  the  company  who,  at  the  date  fixed 
by  the  Court,  is  entitled  to  any  debt  or  claim  which,  if  that  date  were  the  commence- 
ment of  the  winding-up  of  the  company,  would  be  admissible  in  proof  against  the 
company,  shall  be  entitled  to  object  to  the  proposed  reduction  and  to  be  entered  in 
the  hst  of  creditors  who  are  so  entitled  to  object.  2.  The  Court  shall  settle  a  list  of 
such  creditors,  and  for  that  purpose  shall  ascertain  as  far  as  possible,  without  re- 
quiring an  application  from  any  creditor,  the  names  of  such  creditors  and  the  nature 
and  amount  of  their  debt  or  claims  and  may  pubhsh  notices  fixing  a  certain  day 
or  days  within  which  creditors  of  the  company  who  are  not  entered  on  the  hst  are 
to  claim  to  be  so  entered,  or  to  be  excluded  from  the  right  of  objection  to  the  proposed 
reduction. 

Imp.  §  49. 

Court  may  dispense  with  consent  of  creditor  on  security  being  given  for  his  debt. 

45.  Where  a  creditor  whose  name  is  entered  on  the  hst  of  creditors  and  whose  debt 
or  claim  is  not  discharged  or  determined,  does  not  consent  to  the  proposed  reduction, 
the  Court  may,  if  it  thinks  fit,  dispense  with  such  consent  on  the  company  securing 
the  payment  of  the  debt  or  claim  of  such  creditor  by  setting  apart  and  appropriating, 
in  such  manner  as  the  Court  may  direct,  a  sum  of  such  amount  as  is  hereinafter 
mentioned,  that  is  to  say :  1 .  If  the  full  amount  of  the  debt  or  claim  of  the  creditor 
is  admitted  by  the  company,  or,  though  not  admitted,  is  such  as  the  company  are 
wiUing  to  set  apart  and  appropriate,  then  the  full  amount  of  the  debt  or  claim  shall 
be  set  apart  and  appropriated;  and  2.  If  the  full  amount  of  the  debt  or  claim  of  the 
creditor  is  not  admitted  by  the  company,  and  is  not  such  as  the  company  is  wiUing 
to  set  apart  and  appropriate,  or  if  the  amount  is  contingent  or  not  ascertained,  then 
the  Court  may,  if  it  thinks  fit,  inquire  into  and  adjudicate  upon  the  validity  of  such 
debt  or  claim,  and  the  amount  for  which  the  company  may  be  Uable  in  respect 
thereof,  in  the  same  manner  as  if  the  company  were  being  wound  up  by  the  Court, 
and  the  amount  fixed  by  the  Court  on  such  enquiry  and  adjudication  shall  be  set 
apart  and  appropriated. 
Imp.  §  49. 

Order  and  minute  to  be  registered.  46.  1.  The  Registrar  shall,  upon  the  produc- 
tion to  him  of  an  order  of  the  Court  confirming  the  reduction  of  the  capital  of  a  com- 
pany, and  the  dehvery  to  him  of  a  copy  of  the  order  and  of  a  minute,  approved  by 
the  Court,  showing  with  respect  to  the  capital  of  the  company,  as  altered  by  the 
order,  the  amount  of  such  capital,  the  number  of  shares  into  which  it  is  to  be  divided, 
and  the  amount  of  each  share,  and  the  amount  (if  any)  proposed  to  be  deemed  to 
have  been  paid  up  on  each  share,  register  the  order  and  minute,  and  on  such  registra- 
tion, the  special  resolution  confirmed  by  the  order  so  registered  shall  take  effect. 

2.  Notice  of  such  registration  shall  be  published  in  such  manner  as  the  Court  may  direct, 

3.  The  Registrar  shall  certify  under  his  hand  the  registration  of  the  order  and  minute, 
and  his  certificate  shall  be  conclusive  evidence  that  all  the  requirements  of  this  Act 
with  respect  to  the  reduction  of  capital  have  been  complied  with,  and  that  the  capital 
of  the  company  is  such  as  is  stated  in  the  minute. 

Imp.   §  51. 

Minute  to  form  part  of  memorandum  of  association.    47.    The  minute  shall, 
when  registered,  be  deemed  to  be  substituted  for  the  corresponding  part  of  the  memo- 
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randum  of  association  of  the  company,  and  shall  be  of  the  same  validity  and  subject 
to  the  same  alterations  as  if  it  had  been  originally  contained  in  the  memorandum 
of  association,  and,  subject  as  in  this  Ordinance  mentioned,  no  member  of  the  com- 
pany, whether  past  or  present,  shall  be  liable  in  respect  of  any  share  to  any  caU 
or  contribution  exceediiig  in  amount  the  difference,  if  any,  between  the  amount 
which  has  been  paid  on  such  share  and  the  amount  of  the  share  as  fixed  by  the 
minute. 

Imp.  §  52. 

Saving  of  rights  of  creditors  who  are  ignorant  of  proceedings.  48.  If  any  creditor 
who  is  entitled  in  respect  of  any  debt  or  claim  to  object  to  the  reduction  of  the  capital 
of  a  company  under  this  Ordinance  is,  in  consequence  of  his  ignorance  of  the  proceed- 
ings taken  with  a  view  to  such  reduction  or  of  their  nature  and  effect  with  respect  to 
his  claim,  not  entered  on  the  hst  of  creditors,  and  after  such  reduction  the  company  is 
unable  within  the  meaning  of  section  one  hundred  and  twenty-five  of  this  Ordinance 
to  pay  to  the  creditors  the  amount  of  such  debt  or  claim,  every  person  who  was  a 
member  of  the  company  at  the  date  of  registration  of  the  order  and  minute  relating 
to  the  reduction  of  the  capital  of  the  company,  shall  be  hable  to  contribute  for  the 
payment  of  such  debt  or  claim,  an  amount  not  exceeding  the  amount  which  he  would 
have  been  hable  to  contribute  if  the  company  had  commenced  to  be  wound  up  on 
the  day  prior  to  such  registration;  and,  on  the  company  being  wound  up,  the  Court 
may,  if  it  thinks  fit  on  the  apphcation  of  such  creditor  and  on  proof  that  he  was 
ignorant  of  the  proceedings  taken  with  a  view  to  the  reduction,  or  of  their  nature 
and  effect  with  respect  to  his  claim,  settle  a  hst  of  such  contributories  accordingly 
and  make  and  enforce  calls  and  orders  on  the  contributories  settled  in  such  Hst  in 
the  same  manner  in  all  respects  as  if  they  were  ordinary  contributories  in  winding-up, 
but  the  provisions  of  this  section  shall  not  affect  the  rights  of  the  contributories 
of  the  company  among  themselves. 

Imp.   §53. 

Copy  of  registered  minute.  49.  1.  A  minute  shall,  when  registered,  be  embodied 
in  every  copy  of  the  memorandum  of  association  issued  after  its  registration.  2.  If 
any  company  makes  default  in  complying  with  the  provisions  of  this  section,  it  shall 
incur  a  penalty  not  exceeding  five  doUars  for  each  copy  in  respect  of  which  such 
default  is  made;  and  every  director  and  manager  of  the  company  who  knowingly 
and  wilfully  authorizes  or  permits  such  default  shall  incur  the  Uke  penalty. 

Imp.  §  52. 

Penalty  on  concealment  of  name  of  creditor.  50.  If  any  director,  manager,  or 
officer  of  the  company :  1 .  Wilfully  conceals  the  name  of  any  creditor  of  the  company 
who  is  entitled  to  object  to  the  proposed  reduction;  or  2.  WilfuUy  misrepresents 
the  nature  or  amount  of  the  debt  or  claim  of  any  creditor  of  the  company;  or  3.  Aids 
or  abets  in  or  is  privy  to  any  such  concealment  or  misrepresentation  as  aforesaid, 
every  such  director,  manager,  or  officer  shall  be  deemed  guilty  of  a  misdemeanour, 
and  shall  be  Kable  to  be  indicted  and,  if  convicted,  to  be  punished  accordingly, 

Imp.  §  54. 

Provisions  relating  to  reduction  in  certain  specified  cases.  51.  Subject  to  the 
following  provisions  of  this  Ordinance,  where  the  reduction  of  the  capital  of  a  com- 
pany does  not  involve  either  the  diminution  of  any  habihty  in  respect  of  unpaid 
capital,  or  the  payment  to  any  shareholder  of  any  paid  up  capital :  1 .  The  creditors 
of  the  company  shall  not,  unless  the  Court  otherwise  directs,  be  entitled  to  object 
or  required  to  consent  to  the  reduction;  and  2.  It  shall  not  be  necessary,  before  the 
presentation  of  the  petition,  for  confirming  the  reduction,  to  add,  and  the  Court 
may,  if  it  thinks  it  expedient  so  to  do,  dispense  altogether  with  the  addition  of  the 
words  "and  reduced"  as  hereinbefore  mentioned. 

Imp.  §§48,  49. 

Power  to  the  Court  to  require  publication  of  particulars  relating  to  reduction  of 
capital.  52.  1.  In  any  case  in  which  the  Court  thinks  fit  so  to  do,  it  may  require  the 
company  to  pubhsh,  in  such  manner  as  it  thinks  fit,  the  reasons  for  the  reduction 
of  its  capital,  or  such  other  information  in  regard  to  the  reduction  of  its  capital  as 
the  Court  may  think  expedient,  with  a  view  to  give  proper  information  to  the  pubhc 
in  relation  to  the  reduction  of  its  capital  by  a  company,  and,  if  the  Court  thinks  fit, 
the  causes  which  led  to  such  reduction.  2.  The  minute  required  to  be  registered  in 
the  case  of  reduction  of  capital  shah  show  in  addition  to  the  other  particulars  required 
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by  law,  the  amount,  if  any,  at  the  date  of  the  registration  of  the  minute  proposed 
to  be  registered  which  is  deemed  to  have  been  paid  up  on  each  share. 
Imp.   §55. 

Power  to  reduce  capital  by  the  cancellation  of  unissued  shares.  53.  Any  company 
hmited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  so  to  do  by  its  regulations  as  originally  framed  or  as 
altered  by  special  resolution,  as  to  reduce  its  capital  by  oancelhng  any  shares  which 
at  the  date  of  the  passing  such  resolution  have  not  been  taken,  or  agreed  to  be  taken 
by  any  person,  and  the  provisions  of  sections  forty-one  to  fifty  (both  inclusive)  shall 
not  apply  to  any  reduction  of  capital  made  in  pursuance  of  this  section. 

Imp.  §  41. 

Accumulated  profits  may  be  returned  to  shareholders  in  reduction  of  paid  up 
capital.  54.  1.  When  any  company  has  accumulated  a  sum  of  undivided  profits, 
which,  with  the  consent  of  the  shareholders  may  be  distributed  among  the  share- 
holders in  the  form  of  a  dividend  or  bonus,  it  shall  be  lawful  for  the  company,  by 
special  resolution,  to  return  the  same  or  any  part  thereof  to  the  shareholders  in 
reduction  of  the  paid  up  capital  of  the  company,  the  unpaid  capital  being  thereby 
increased  by  a  similar  amount.  2.  The  powers  vested  in  the  directors  of  making  calk 
upon  the  shareholders  in  respect  of  moneys  unpaid  upon  the  shares  shall  extend 
to  the  amount  of  unpaid  capital  as  augmented  by  such  reduction. 

Imp.  §40  (1). 

No  resolution  to  take  effect  till  particulars  have  been  registered.  55.  No  such 
special  resolution  as  last  aforesaid  shall  take  effect  until  a  memorandum,  showing 
the  particulars  required  by  law  in  the  case  of  a  reduction  of  capital  by  order  of  the 
Court  shall  have  been  produced  and  registered  by  the  Registrar. 

Imp.  (§40  2). 

Power  to  any  shareholder  within  one  month  after  passing  of  resolution  to  require 
company  to  retain  moneys  paid  upon  shares  held  by  such  person.  56.  1.  Upon  any 
reduction  of  paid  up  capital  made  in  pursuance  of  the  two  last  preceding  sections,  it 
shall  be  lawful  for  any  shareholder  or  for  any  one  or  more  of  several  joint  sliareholders, 
within  one  month  after  the  passing  of  the  special  resolution  for  such  reduction,  to 
require  the  company  to  retain  and  the  company  shall  retain  accordingly,  the  whole 
of  the  moneys  actually  paid  upon  the  shares  held  by  such  person,  either  alone  or 
jointly  with  any  other  person  or  persons,  and  which,  in  consequence  of  such  reduction, 
would  otherwise  be  returned  to  him  oi"  them ;  and  thereupon  the  shares  in  respect  of 
which  the  said  moneys  are  so  retained  shall,  in  regard  to  the  payment  of  dividends 
thereon,  be  deemed  to  be  paid  up  to  the  same  extent  only  as  the  shares  on  which 
payment  as  aforesaid  has  been  accepted  by  the  shareholders  in  reduction  of  their 
paid  up  capital.  2.  The  company  shall  invest  and  keep  invested  the  moneys  so 
retained  in  such  securities  authorized  for  investment  by  trustees,  as  the  company 
may  determine ;  and  upon  the  moneys  so  invested,  or  upon  so  much  thereof  as  from 
time  to  time  exceeds  the  amount  of  calls  subsequently  made  upon  the  shares  in 
respect  of  which  such  moneys  shall  have  been  retained,  the  company  shall  pay  such 
interest  as  may  be  received  by  them  from  time  to  time  on  such  securities ;  and  the 
amount  so  retained  and  invested  shall  be  held  to  represent  the  future  calls  which 
may  be  made  to  replace  the  capital  so  reduced  on  those  shares,  whether  the  am  ount 
obtained  on  sale  of  the  whole,  or  such  proportion  thereof  as  represents  the  am  ount 
of  any  call  when  made  produces  more  or  less  than  the  amount  of  such  call. 

Imp.  §  40  (3,  4). 

Company  to  specify  amounts  which  shareholders  have  required  them  to  retain; 
also  to  specify  amounts  of  profits  returned  to  shareholders.  57.  Prom  and  after  such 
reduction  of  capital  by  the  return  of  accumulated  profits,  the  company  shall  specify 
in  the  annual  hsts  of  members  to  be  made  by  them  in  pursuance  of  section  twenty -five 
the  amounts  which  any  of  the  shareholders  of  the  company  have  required  the  com- 
pany to  retain,  and  the  company  has  retained  accordingly,  in  pursuance  of  the  last 
preceding  section;  and  the  company  shall  also  specify,  in  the  statements  of  accounts 
laid  before  any  general  meeting  of  the  company,  the  amount  of  the  undivided  profits 
of  the  company  which  have  been  returned  to  the  shareholder  in  reduction  of  the  paid- 
up  capital  of  the  company  as  hereinbefore  mentioned. 

Imp.  §40  (6). 

Construction  of  "capital"  and  powers  to  reduce  capital.  58.  The  word  "capital" 
as  used  in  the  foregoing  provisions  relating  to  the  reduction  of  capital,  shall  include 
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paid-up  capital,  and  the  powers  hereby  conferred  to  reduce  capital  shall  include  a 
power  to  cancel  any  lost  or  any  capital  capital  unrepresented  by  available  assets,  or 
to  pay  off  any  capital  which  may  be  in  excess  of  the  wants  of  the  company ;  and 
paid-up  capital  may  be  reduced  either  with  or  without  extinguishing  or  reducing 
the  habihty,  if  any,  remaining  on  the  shares  of  the  company,  and  to  the  extent  to 
which  such  liability  is  not  extinguished  or  reduced  it  shall  be  deemed  to  be  preserved, 
notwithstanding  anything  hereinbefore  contained. 

Reserve  capital. 

Reserve  capital  of  company,  how  provided.  59.  1 .  An  unlimited  company  may, 
by  the  resolution  passed  by  its  members  when  assenting  to  registration  as  a  limited 
company  under  section  two  hundred  and  forty-one  of  this  Ordinance,  and  for  the 
purpose  of  such  registration  or  otherwise,  increase  the  nominal  amount  of  its  capital, 
by  increasing  the  nominal  amount  of  each  of  its  shares;  provided  always  that  no 
part  of  such  increased  capital  shall  be  capable  of  being  called  up,  except  in  the  event 
of  and  for  the  purposes  of  the  company  being  wound  up.  2.  In  cases  where  no  such 
increase  of  nominal  capital  may  be  resolved  upon,  an  urdimited  company  may, 
by  such  resolution  as  aforesaid,  provide  that  a  portion  of  its  uncalled  capital  shall 
not  be  capable  of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of 
the  company  being  wound  up.  3.  A  limited  company  may,  by  a  special  resolution, 
declare  that  any  portion  of  its  capital  which  has  not  been  already  called  up  shall  not 
be  capable  of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of  the  com- 
pany being  wound  up;  and  thereupon  such  portion  of  capital  shall  not  be  capable 
of  being  called  up,  except  in  the  event  of  and  for  the  purposes  of  the  company  being 
wound  up. 

Imp.  §§  58,  59. 

Subdivision  of  shares. 

Shares  may  be  divided  into  shares  of  smaller  amount.  60.  Any  company  hmited 
by  shares  may,  by  special  resolution,  so  far  modify  the  conditions  contained  in  its 
memorandum  of  association,  if  authorized  so  to  do  by  its  regulations  as  originally 
framed,  or  as  altered  by  special  resolution,  as  by  subdivision  ai  its  existing  shares 
or  any  of  them  to  divide  its  capital  or  any  part  thereof  into  shares  of  smaller  amount 
than  is  fixed  by  its  memorandum  of  association;  provided  that,  in  the  subdivision 
of  the  existing  shares,  the  proportion  between  the  amount  which  is  paid  and  the 
amount,  if  any,  which  is  unpaid  on  each  share  of  reduced  amount,  shall  be  the  same 
as  it  was  in  the  case  of  the  existing  share  or  shares  from  which  the  share  of  reduced 
amount  is  derived. 

Imp.   §  41. 

Special  resolutions  to  be  embodied  in  memorandum  of  association.    61.  1.  The 

statement  of  the  number  and  amount  of  the  shares  into  which  the  capital  of  the 
company  is  divided,  contained  in  every  copy  of  the  memorandum  of  association 
issued  after  the  passing  of  any  such  special  resolution,  shall  be  in  accordance  with 
such  resolution.  2.  If  any  company  makes  default  in  complying  with  the  provisions 
of  this  section  it  shall  incur  a  penalty  not  exceeding  five  dollars  for  each  copy  in 
respect  of  which  such  default  is  made ;  and  every  director  or  manager  of  the  company 
who  knowingly  or  wilfully  authorizes  or  permits  such  default  shall  incur  the  hke 
penalty. 

Imp.   §  41. 

Calls  upon  shares. 

Company  may  have  some  shares  fully  paid  and  others  not.  62.  Nothing  ui  this 
Ordinance  shall  be  deemed  to  prevent  any  company  under  this  Ordinance,  if  authoriz- 
ed by  its  regulations  as  originally  framed  or  as  altered  by  special  resolution,  from 
doing  any  one  or  more  of  the  following  things,  namely:  1.  Making  arrangements 
on  the  issue  of  shares  for  a  difference  between  the  holders  of  such  shares  in  the  amount 
of  calls  to  be  paid  and  in  the  time  of  payment  of  such  cails;  2.  Accepting  from  any 
member  of  the  company  who  assents  thereto  the  whole  or  a  part  of  the  amount 
remaining  unpaid  on  any  share  or  shares  held  by  him,  either  in  discharge  of  the  amount 
of  a  call  payable  in  respect  of  any  other  share  or  shares  held  by  him  or  without  any 
call  having  been  made;  or  3.  Paying  dividend  in  proportion  to  the  amount  paid  up 
on  each  share  in  cases  where  a  larger  amount  is  paid  up  on  some  shares  than  on  others. 

Imp.  §  39. 
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Manner  in  which  shares  are  to  be  issued  and  held.  63.  1.  Every  share  in  any 
company  shall  be  deemed  and  taken  to  have  been  issued  and  to  be  held  subject  to 
the  payment  of  the  whole  amount  thereof  in  cash,  unless  the  same  shall  have  been 
otherwise  determined  by  a  contract  duly  made  in  writing,  and  filed  with  the  Registrar 
at  or  before  the  issue  of  such  share.  2.  Whenever  any  shares  in  the  capital  of  any 
company  under  this  Ordinance,  credited  as  fully  or  partly  paid  up  are  issued  for  a 
consideration  other  than  cash,  and  at  or  before  the  issue  of  such  shares  no  contract 
or  no  sufficient  contract  is  filed  with  the  Registrar  in  compliance  with  this  section, 
the  company  or  any  person  interested  in  such  shares  or  any  of  them  may  apply  to 
the  Court  for  rehef ,  and  the  Court,  if  satisfied  that  the  omission  to  file  a  contract 
or  sufficient  contract  was  accidental  or  due  to  inadvertence,  or  that  for  any  reason  it 
is  just  and  equitable  to  grant  relief,  may  make  an  order  for  the  filing  with  the  Registrar 
of  a  sufficient  contract  in  writing,  and  directing  that  on  such  contract  being  filed 
within  a  specified  period  it  shall,  in  relation  to  such  shares,  operate  as  if  it  had  been 
duly  filed  wth  the  Registrar  aforesaid  before  the  issue  of  such  shares.  3.  Any  such 
application  may  be  made  in  the  manner  in  which  an  appUcation  to  rectify  the  register  of 
members  may  be  made  under  section  thirty -three  of  this  Ordinance,  and  either  before  or 
after  an  order  has  been  made  or  an  effective  resolution  has  been  passed  for  the  winding- 
up  of  such  company,  and  either  before  or  after  the  commencement  of  any  proceedings 
for  enforcing  the  habihty  on  such  shares  consequent  on  the  omission  aforesaid,  and 
any  such  apphcation  shall,  if  not  made  by  the  company,  be  served  on  the  company. 
4.  Any  such  order  may  be  made  on  such  terms  and  conditions  as  the  Court  may  think 
fit,  and  the  Court  may  make  such  order  as  to  costs  as  it  deems  proper,  and  may  direct 
that  an  office  copy  of  the  order  shall  be  filed  with  the  Registrar  aforesaid,  and  the 
order  shall  in  all  respects  have  full  effect.  5.  Where  the  Court  in  any  such  case  is 
satisfied  that  the  fihng  of  the  requisite  contract  would  cause  delay  or  inconvenience, 
or  is  impracticable,  it  may,  in  lieu  thereof,  direct  the  fihng  of  a  memorandum  in 
writing,  in  a  form  approved  by  the  Court,  specifying  the  consideration  for  which 
the  shares  were  issued,  and  may  direct  that  on  such  memorandum  being  filed  within 
a  specified  period  it  shall  in  relation  to  such  shares  operate  as  if  it  were  a  sufficient 
contract  in  writing  within  the  meaning  of  this  section  and  had  been  duly  filed  with 
the  Registrar  before  the  issue  of  such  shares.  6.  The  jurisdiction  by  this  section  given 
to  the  Court  is  not  by  imphcation  to  curtail  or  derogate  from  its  jurisdiction  to  grant 
rehef  in  any  such  case  under  section  thirty-three  of  this  Ordinance  or  otherwise. 

Transfer  of  shares. 

Transfer  may  be  registered  at  request  of  transferor.  64.  A  company  shall,  on 
the  apphcation  of  the  transfer^)  of  any  share  or  interest  in  the  company,  enter  in  its 
register  of  members  the  name  of  the  transferee  of  such  share  or  interest  in  the  same 
manner  and  subject  to  the  same  condition  as  if  the  apphcation  for  such  entry  were 
made  by  the  transferee. 

Imp.   §  28. 

Power  to  make  compensation  for  losses  from  forged  transfer.  Provision  where 
one  company  takes  over,  shares  etc.,  of  another  company.  65.  1.  Where  a  company 
issues  or  has  issued  shares,  stock,  or  securities  transferable  by  an  instrument  in 
writing  or  by  an  entry  in  any  books  or  register  kept  by  or  on  behalf  of  the  company, 
it  shall  have  power  to  make  compensation  by  a  cash  payment  out  of  its  funds  for 
any  loss  arising  from  a  transfer  of  any  such  shares,  stock,  or  securities,  in  pursuance 
of  a  forged  transfer  or  of  a  transfer  under  a  forged  power  of  attorney.  2.  Any  company 
may,  if  it  thinks  fit,  provide,  either  by  fees  not  exceeding  the  rate  of  twenty-five 
cents  on  every  five  hundred  dollars  transferred  with  a  minimum  charge  equal  to 
that  for  one  hundred  dollars,  to  be  paid  by  the  transferee  upon  the  entry  of  the 
transfer  in  the  books  of  the  company,  or  by  insurance,  reservation  of  capital,  accu- 
mulation of  income,  or  in  any  other  maimer  which  it  may  resolve  upon,  a  fund 
to  meet  claims  for  such  compensation.  3.  For  the  purpose  of  providing  such  com- 
pensation any  company  may  borrow  on  the  security  of  its  property.  4.  Any  such 
company  may  impose  such  reasonable  restrictions  on  the  transfer  of  its  shares, 
stock,  or  securities  or  with  respect  to  powers  of  attorney  for  the  transfer  thereof, 
as  it  may  consider  requisite  for  guarding  against  losses  arising  from  forgery. 
5.  Where  a  company  compensates  a  person  under  this  Ordinance  for  any  loss  arising 
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from  forgery,  the  company  shall,  without  prejudice  to  any  other  rights  or  remedies, 
have  the  same  rights  and  remedies  against  the  person  Uable  for  the  loss  as  the  person 
compensated  would  have  had.  6.  Where  the  shares,  stock,  or  securities  of  a  company, 
have  by  amalgamation  or  otherwise  become  the  shares,  stock,  or  securities  of  another 
company,  the  last  mentioned  company  shall  have  the  same  power  under  this  section 
as  the  original  company  would  have  had  if  it  had  continued. 

Share  warrants. 
Warrant  of  limited  shares  fully  paid  up  may  be  issued  In  name  of  bearer.  66.  In 

the  case  of  a  company  Hmited  by  shares,  the  company,  if  authorized  so  to  do  by  its 
regulations  as  originally  framed  or  as  altered  by  special  resolution,  and  subject  to 
the  provisions  of  such  regulations,  may  with  respect  to  any  share  which  is  fully  paid 
up  or  with  respect  to  stock,  issue  under  their  common  seal  a  warrant  stating  that  the 
bearer  of  the  warrant  is  entitled  to  the  share  or  shares,  or  stock  therein  specified,  and 
may  provide,  by  coupons  or  otherwise,  for  the  payment  of  the  future  dividends  on  the 
share  or  shares  or  stock  included  iu  such  warrant,  hereinafter  referred  to  as  a  share 
warrant. 

Imp.  §37  (1). 

Effect  of  share  warrant.  67.  A  share  warrant  shall  entitle  the  bearer  of  such 
warrant  to  the  shares  or  stock  specified  in  it,  and  such  shares  or  stock  may  be  trans- 
ferred by  the  dehvery  of  the  share  M'arrant. 

Imp.  §  37  (2). 

Registration  of  bearer  of  a  share  warrant  In  the  register.  68.  The  bearer  of  a 
share  warrant  shall,  subject  to  the  regulations  of  the  company,  be  entitled,  on  surren- 
dering sucli  warrant  for  cancellation,  to  have  his  name  entered  as  a  member  in  the 
register  of  members ;  and  the  company  shall  be  responsible  for  any  loss  incurred  by 
any  person  by  reason  of  the  company  entering  in  its  register  of  members  the  name 
of  any  bearer  of  a  share  warrant  in  respect  of  the  shares  in  stock  specified  therein, 
without  the  share  warrant  being  surrendered  and  cancelled. 

Imp.  §37  (3). 

Regulations  of  the  company  may  make  the  bearer  of  a  share  warrant  a  member. 
69.  The  bearer  of  a  share  warrant  may,  if  the  regulations  of  the  company  so  provide, 
be  deemed  to  be  a  member  of  the  company  within  the  meaning  of  this  Ordinance, 
either  to  the  full  extent  or  or  i)  such  purposes  as  may  be  prescribed  by  the  regulations ; 
provided  that  the  bearer  of  a  share  warrant  shall  not  be  qualified,  in  respect  of  the 
shares  or  stock  specified  in  such  warrant,  for  being  a  director  or  manager  of  the  compa- 
ny in  cases  where  such  a  qualification  is  prescribed  by  the  regulations  of  the  company. 

Imp.   §  37  (4). 

Entries  in  register  when  share  warrant  issued.  70.  1.  On  the  issue  of  a  share 
warrant  in  respect  of  any  share  or  stock,  the  company  shall  strike  out  of  its  register 
of  members,  the  name  of  the  member  then  entered  therein  as  holding  such  share  or 
stock  as  if  he  had  ceased  to  be  a  member,  and  shall  enter  in  the  register  the  following 
particulars :  a)  The  fact  of  the  issue  of  the  warrant ;  b)  A  statement  of  the  shares 
or  stock  included  in  the  warrant  distinguishing  each  share  by  its  number;  and  c)  The 
date  of  the  issue  of  the  warrant.  2.  Until  the  warrant  is  surrendered,  the  above  par- 
ticulars shall  be  deemed  to  be  the  particulars  which  are  required  by  section  twenty- 
ioxa  of  this  Ordinance  to  be  entered  in  the  register  of  members  of  a  company;  and 
on  the  surrender  of  a  warrant,  the  date  of  such  surrender  shall  be  entered  as  if  it 
were  the  date  at  which  a  person  ceased  to  be  a  member. 

Imp.  §  37  (5,  6). 

GontroA^ts. 
Contracts  on  behalf  of  company.  71,  1.  Contracts  on  behalf  of  any  company 
under  this  Ordinance  may  be  made  as  follows,  that  is  to  say :  a)  Any  contract  which, 
if  made  between  private  persons  would  be  by  law  required  to  be  in  writing  and  if 
made  according  to  the  law  of  this  Colony,  to  be  under  seal,  may  be  made  on  behalf 
of  the  company  in  writing  under  the  common  seal  of  the  company  and  such  contract 
may  in  the  same  manner  be  varied  or  discharged ;  b)  Any  contract  which,  if  made 
between  private  persons,  would  be  by  law  required  to  be  in  writing  and  signed  by 
the  parties  to  be  charged  therewith,  may  be  made  on  behalf  of  the  company  in  writing 
signed  by  any  person  acting  under  the  express  or  implied  authority  of  the  company, 
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and  such  contract  may  in  the  same  manner  be  varied  or  discharged;  and  c)  Any 
contract  which,  if  made  between  private  persons,  would  by  law  be  valid,  although  made 
by  parol  only  and  not  reduced  into  writing,  may  be  made  by  parol  on  behalf  of  the 
company  by  any  person  acting  under  the  express  or  impUed  authority  of  the  company, 
and  such  contract  may  in  the  same  manner  be  varied  or  discharged.  2.  All  contracts 
made  according  to  the  provisions  herein  contained  shall  be  effectual  in  law,  and  shall 
be  binding  upon  the  company  and  their  successors  and  all  other  parties  thereto, 
their  heirs,  executors,  or  administrators,  as  the  case  may  be. 

Imp.  §76.  See  People  Livery  Stable  Co.,  Ltd.  V.  Garroway,  (30th  December,  1905);  Griffith 
V.  Versailles  Co.,  (7th  April,  1906). 

Liability  of  members. 

Liability  of  present  and  past  members  of  company.  72.  Subject  to  the  provisions 
hereinafter  contained  with  respect  to  the  unHmited  habihty  of  the  directors  of  a 
company  in  the  event  of  a  company  formed  under  this  Ordinance  being  wound  up, 
every  present  and  past  member  of  such  company  shall  be  liable  to  contribute  to 
the  assets  of  the  company  to  an  amount  sufficient  for  payment  of  the  debts  and 
liabiUties  of  the  company,  and  the  costs,  charges,  and  expenses  of  the  winding-up, 
and  for  the  payment  of  such  sums  as  may  be  required  for  the  adjustment  of  the  rights 
of  the  oontributories  amongst  themselves,  with  the  qualifications  following,  that  is 
to  say:  1.  No  past  member  shall  be  hable  to  contribute  to  the  assets  of  the  company 
if  he  has  ceased  to  be  a  member  for  a  period  of  one  year  or  upwards  prior  to  the 
commencement  of  the  winding-up;  2.  No  past  member  shall  be  hable  to  contribute 
in  respect  of  any  debt  or  hability  of  the  company  contracted  after  the  time  at  which 
he  ceased  to  be  a  member;  3.  No  past  member  shall  be  hable  to  contribute  to  the 
assets  of  the  company  unless  it  appears  to  the  Court  that  the  existing  members  are 
unable  to  satisfy  the  contributions  required  to  be  made  by  them  in  pursuance  of 
this  Ordinance ;  4.  In  the  case  of  a  company  hmited  by  shares,  no  contribution  shall 
be  required  from  any  member  exceeding  the  amount,  if  any,  unpaid  on  the  shares  in 
respect  of  which  he  is  hable  as  a  present  or  past  member ;  5.  In  the  case  of  a  company 
hmited  by  guarantee,  no  contribution  shall  be  required  from  any  member  exceeding 
the  amount  of  the  undertaking  entered  into  on  his  behalf  by  the  memorandum  of 
association.  6.  Nothing  in  this  Ordinance  shall  invahdate  any  provision  contained 
in  any  pohoy  of  insurance  or  other  contract  whereby  the  liability  of  individual 
members  upon  any  such  policy  or  contract  is  restricted,  or  whereby  the  funds  of 
the  company  are  alone  made  hable  in  respect  of  such  poHcy  or  contract;  and 
7.  No  sum  due  to  any  member  of  the  company,  in  his  character  of  a  member,  by  way 
of  dividends,  profits,  or  otherwise,  shall  be  deemed  to  be  a  debt  of  the  company 
payable  to  such  member  in  a  case  of  competition  between  himself  and  any  other 
creditor  not  being  a  member  of  the  company ;  but  any  such  sum  may  be  taken  into 
account  for  the  purposes  of  the  final  adjustment  of  the  rights  of  the  oontributories 
amongst  themselves. 

Imp.  §  123. 

Unlimited  liability  of  directors. 

Company  may  have  directors  with  unlimited  liability.  73.  Where  a  company 
is  formed  as  a  hmited  company  under  this  Ordinance,  the  liability  of  the  directors 
or  managers  of  such  company  or  of  the  managing  director  may,  if  so  provided  by 
the  memorandum  of  association,  be  unlimited. 

Imp.  §60. 

Liability  of  director  past  and  present  when  liability  is  unlimited.  74.  The  following 
modifications  shall  be  made  in  section  seventy-two  of  this  Ordinance  with  respect 
to  the  contributions  to  be  required,  in  the  event  of  the  winding-up  of  a  Hmited  company 
under  this  Ordinance  from  any  director  or  manager  whose  habihty  is,  in  pursuance 
of  this  Ordinance,  unhmited,  that  is  to  say:  1.  Subject  to  the  provisions  hereinafter 
contained,  any  such  director  or  manager,  whether  past  or  present,  shall  in  addition 
to  his  liabihty,  if  any,  to  contribute  as  an  ordinary  member,  be  liable  to  contribute 
as  if  he  were,  at  the  date  of  the  commencement  of  such  winding-up,  a  member  of 
an  unhmited  company ;  2.  No  contribution  required  from  any  past  director  or  manager 
who  has  ceased  to  hold  such  office  for  a  period  of  one  year  or  upwards  prior  to  the 
commencement  of  the  winding-up  shall  exceed  the  amount,  if  any,  which  he  is  liable 
to  contribute  as  an  ordinary  member  of  the  company ;  3 .  No  contribution  required  from 
any  past  director  or  manager  in  respect  of  any  debt  or  liabihty  of  the  company 
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contracted  after  the  time  at  which  he  ceased  to  hold  such  office,  shall  exceed  the 
amount,  if  any,  which  he  is  hable  to  contribute  as  an  ordinary  member  of  the  com- 
pany; and  4.  Subject  to  the  provisions  contained  in  the  regulations  of  the  company, 
no  contribution  required  from  any  director  or  manager  shall  exceed  the  amount' 
if  any,  which  he  is  liable  to  contribute  as  an  ordinary  member  unless  the  Court 
deems  it  necessary  to  require  such  contribution  in  order  to  satisfy  the  debts  and 
liabihties  of  the  company,  and  the  costs,  charges,  and  expenses  of  the  winding-up. 
Imp.   §123.  ^ 

Director  with  unlimited  liability  may  have  set  off  as  under  section  159.  75.  In  the 

event  of  the  winding-up  of  any  Umited  company,  the  Court  may,  if  it  thinks  fit, 
make  to  any  director  or  manager  of  such  company  whose  Uability  is  unlimited,  the 
same  allowance  by  way  of  set  off  as  under  section  one  hundred  and  fifty-nine  it 
may  make  to  a  contributory  where  the  company  is  not  limited. 

Notice  to  be  given  to  director  on  his  election  that  his  liability  will  be  unlimited. 
76.  1.  In  any  hmited  company  in  which  the  liabiUty  of  a  director  or  manager  is 
unlimited,  the  directors  or  managers  of  the  company,  if  any,  and  the  member  who 
proposes  any  person  for  election  or  appointment  to  such  office,  shall  add  to  such 
proposal  a  statement  that  the  hability  of  the  person  holding  such  office  wiU  be  un- 
limited; and  the  promoters,  directors,  managers,  and  secretary,  if  any,  of  the  com- 
pany, or  one  of  them,  shall  before  such  person  accepts  such  office  or  acts  therein, 
give  him  notice  in  writing  that  his  liability  wiU  be  unhmited.  2.  If  any  director, 
manager,  or  proposer  makes  default  in.  adding  such  statement,  or  if  any  promoter, 
director,  manager,  or  secretary  makes  default  in  giving  such  notice,  he  shall  be  hable 
to  a  penalty  not  exceeding  five  hundred  dollars,  and  shall  also  be  hable  for  any  damage 
which  the  person  so  elected  or  appointed  may  sustain  from  such  default,  but  the 
habihty  of  the  person  elected  or  appointed  shall  not  be  affected  by  such  default. 

Imp.  §  60. 

Any  limited  company  may  by  special  resolution  make  liability  of  directors  un- 
limited. 77.  1.  Any  hmited  company  may  by  a  special  resolution,  if  authorized  to 
do  so  by  its  regulations,  either  as  originally  framed  or  as  altered  by  special  resolution, 
from  time  to  time  modify  the  conditions  contained  in  its  memorandum  of  association 
so  far  as  to  render  unhmited  the  hability  of  its  directors  or  managers  or  of  the  manag- 
ing director.  2.  Such  special  resolution  shall  be  of  the  same  vaUdity  as  if  it  had  been 
originally  contained  in  the  memorandum  of  association  and  a  copy  thereof  shall 
be  embodied  in  or  annexed  to  every  copy  of  the  memorandum  of  association  which 
is  issued  after  the  passing  of  the  resolution;  and  any  default  in  this  respect  shall 
be  deemed  to  be  a  default  in  complying  with  the  provisions  of  section  ninetyseven, 
and  shall  be  punished  accordingly- 

Imp.  §  61. 

Liability  for  false  'prospectus. 
Liability  for  statements  in  prospectus.  78.  1.  Where  after  the  passing  of  this 
Ordinance  a  prospectus  or  notice  invites  persons  to  subscribe  for  shares  in  or  deben- 
tures, or  debenture  stock  of  a  company  every  person  who  is  a  director  of  the  company 
at  the  time  of  the  issue  of  the  prospectus  or  notice,  and  every  person  who  having 
authorized  such  naming  of  him  is  named  in  the  prospectus  or  notice  as  a  director  ' 
of  the  company  or  as  having  agreed  to  become  a  director  of  the  company  either 
immediately,  or  after  an  interval  or^)  time,  and  every  promoter  of  the  company  and 
every  person  who  has  authorized  the  issue  of  the  prospectus  or  notice,  shall  be  hable 
to  pay  compensation  to  all  persons  who  shall  subscribe  for  any  shares,  debentures, 
or  debenture  stock  on  the  faith  of  such  prospectus  or  notice  for  the  loss  or  damage  they 
may  have  sustained  by  reason  of  any  untrue  statement  in  the  prospectus  or  notice, 
or  in  any  report  or  memorandum  appearing  on  the  face  thereof  or  by  reference 
incorporated  therein  or  issued  therewith,  unless  it  is  proved:  a)  With  respect  to 
every  such  untrue  statement  not  purporting  to  be  made  on  the  authority  of  an 
expert,  or  of  a  pubUc  official  document  or  statement,  that  he  had  reasonable  ground 
to  believe,  and  did  up  to  the  time  of  the  allotment  of  the  shares,  debentures,  or  deben- 
ture stock,  as  the  case  may  be,  believe  that  the  statement  was  true ;  and  b)  With  re- 
spect to  every  such  untrue  statement  purporting  to  be  a  statement  by  or  contained  in 
what  purports  to  be  a  copy  of  or  extract  from  a  report  or  valuation  of  an  engineer, 
valuer,  accountant,  or  other  expert,  that  it  fairly  represented  the  statement  made  by 
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such  engineer,  valuer,  accountant,  or  other  expert,  or  was  a  correct  and  fak  copy  of  or 
extract  from  the  report  or  valuation:  Provided  always  that  notwithstanding  that 
such  untrue  statement  fairly  represented  the  statement  made  by  such  engineer, 
valuer,  accountant,  or  other  expert,  or  was  a  correct  and  fair  copy  of  or  extract 
from  the  report  or  valuation,  such  director,  person  named,  promoter,  or  other  person 
who  authorized  the  issue  of  the  prospectus  or  notice  as  aforesaid,  shall  be  liable  to 
pay  compensation  as  aforesaid  if  it  be  proved  that  he  had  no  reasonable  ground  to 
believe  that  the  person  making  the  statement,  report,  or  valuation  was  competent 
to  make  it ;  and  c)  With  respect  to  every  such  untrue  statement  purporting  to  be 
a  statement  made  by  an  official  person  or  contained  in  what  purports  to  be  a  copy 
of  or  extract  from  a  public  official  document,  that  it  was  a  correct  and  fair  representa- 
tion of  such  statement  or  copy  of  or  extract  from  such  document;  or  unless  it  be 
proved  that  having  consented  to  become  a  director  of  the  company  he  withdrew  his 
consent  before  the  issue  of  the  prospectus  or  notice  and  that  the  prospectus  or  notice 
was  issued  without  his  authority  or  consent  or  that  the  prospectus  or  notice  was 
issued  without  his  knowledge  or  consent,  and  that  on  becoming  aware  of  its  issue  he 
forthwith  gave  reasonable  pubhc  notice  that  it  was  so  issued  without  his  knowledge 
or  consent,  or  that  after  the  issue  of  such  prospectus  or  notice  and  before  allotment 
thereunder,  he,  on  becoming  aware  of  any  untrue  statement  therein,  withdrew  his 
consent  thereto,  and  caused  reasonable  pubhc  notice  of  such  withdrawal,  and  of 
the  reason  therefor,  to  be  given.  2.  A  promoter  in  this  section  means  a  promoter 
who  was  a  party  to  the  preparation  of  the  prospectus  or  notice,  or  of  the  portion 
thereof  containing  such  untrue  statement  but  shall  not  include  any  person  by  reason 
of  his  acting  in  a  professional  capacity  for  persons  engaged  in  procuring  the  formation 
of  the  company.  3.  Where  any  company  existing  at  the  passing  of  this  Ordinance, 
which  has  issued  shares  or  debentures,  shall  be  desirous  of  obtaining  further  capital 
by  subscriptions  for  shares  or  debentures,  and  for  that  purpose  shaU  issue  a  pros- 
pectus or  notice  no  director  of  such  company  shall  be  Liable  in  respect  of  any  state- 
ment therein,  unless  he  shaU  have  authorized  the  issue  of  such  prospectus  or  notice, 
or  have  adopted  or  ratified  the  same.  4.  In  this  section  the  word  "expert"  includes 
any  person  whose  profession  gives  authority  to  a  statement  made  by  him. 

Imp.  §  84  (I,  2,  5). 

Indemnity  where  name  of  person  has  been  improperly  inserted  as  a  director. 
79.  Where  any  such  prospectus  or  notice  as  aforesaid  contains  the  name  of  a  person 
as  a  director  of  the  company  or  as  having  agreed  to  become  a  director  thereof,  and 
such  person  has  not  consented  to  become  a  director,  or  has  withdrawn  his  consent 
before  the  issue  of  such  prospectus  or  notice,  and  has  not  authorized  or  consented 
to  the  issue  thereof,  the  directors  of  the  company,  except  any  without  whose  know- 
ledge or  consent  the  prospectus  or  notice  was  issued,  and  any  other  person  who 
authorized  the  issue  of  such  prospectus  or  notice,  shaU  be  liable  to  indemnify  the 
person  named  as  a  director  of  the  company,  or  as  having  agreed  to  become  a  director 
thereof  as  aforesaid  against  all  damages,  costs,  charges,  and  expenses  to  which  he 
may  be  made  Uable  by  reason  of  his  name  having  been  inserted  in  the  prospectus 
or  notice,  or  in  defending  himself  against  any  action  or  legal  proceedings  brought 
against  him  in  respect  thereof. 

Imp.  §  84  (3). 

Contribution  from  co-directors,  etc.  80.  Every  person  who  by  reason  of  his  being 
a  director,  or  as  having  agreed  to  become  a  director,  or  of  his  having  authorized  the 
issue  of  the  prospectus  or  notice  has  become  hable  to  make  any  payment  under  the 
provisions  of  this  Ordinance,  shaU.  be  entitled  to  recover  contribution,  as  in  cases  of 
contract,  from  any  other  person  who,  if  sued  separately,  would  have  been  hable  to 
make  the  same  payment. 

Imp.  §84  (4). 

Prospectus,  etc.,  to  specify  contracts  made  by  company,  etc.  81.  Every  prospectus 
of  a  company  and  every  notice  inviting  persons  to  subscribe  for  shares  in  any  joint 
stock  company  shall  respectively  specify  the  dates  of  and  the  names  of  the  parties  to 
any  contract  entered  into  by  the  company  or  the  promoters,  directors,  or  trustees 
thereof  before  the  issue  of  such  prospectus  or  notice,  whether  subject  to  adoption 
by  the  directors  or  the  company  or  otherwise;  and  any  prospectus  or  notice  not 
specifying  the  same  shall  be  deemed  fraudulent  on  the  part  of  the  promoters,  directors, 
andofficers  of  the  company  knowingly  issuing  the  same,  as  regards  any  person  taking 
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shares  in  the  company  on  the  faith  of  such  prospectus,  unless  he  shall  have  had 
notice  of  such  contract. 
Imp.  §  81. 

Part  III.    Management  and  Administration  of  Companies  and 

Associations. 

Provisions  for  'protection  of  creditors. 

Registered  office  of  company.  82.  1.  Every  company  under  this  Ordinance 
shall  have  a  registered  off  ice,  to  virhich  aU  communications  and  notices  may  be  addressed. 
2.  If  any  company  under  this  Ordinance  carries  on  business  without  having  such 
an  office,  it  shall  incur  a  penalty  not  exceeding  twenty-four  dollars  for  every  day 
during  which  business  is  so  carried  on. 

Imp.  §  62. 

Notice  of  situation  of  registered  office.  83.  Notice  of  the  situation  of  such  regis- 
tered office,  and  of  any  change  therein,  shall  be  given  to  the  Registrar,  and  recorded 
by  him;  and,  imtil  such  notice  is  given,  the  company  shall  not  be  deemed  to  have 
compUed  with  the  provisions  of  this  Ordinance  with  respect  to  having  a  registered 
office . 

Imp.  §  62. 

Publication  of  name  by  limited  company.  84,  Every  Umited  company  under  this 
Ordinance,  whether  limited  by  shares  or  by  guarantee,  shall  paint  or  affix,  and  shall 
keep  painted  or  affixed,  its  name  on  the  outside  of  every  office  or  place  in  which  the 
business  of  the  company  is  carried  on,  in  a  conspicuous  position,  in  letters  easily 
legible,  and  shall  have  its  name  engraven  in  legible  characters  on  its  seal,  and  shall 
have  its  name  mentioned  in  legible  characters  in  all  notices,  advertisements,  and 
other  official  publications  of  such  company,  and  in  all  biUs  of  exchange,  promissory 
notes,  endorsements,  cheques,  and  orders  for  money  or  goods  purporting  to  be  signed 
by  or  on  behalf  of  such  company,  and  in  all  bills  of  parcels,  invoices,  receipts ,  and  letters 
of  credit  of  the  company. 

Imp.  §63. 

Penalties  for  non-publication  of  name,  etc.  85.  1.  If  any  limited  company  under 
this  Ordinance  does  not  paint  or  affix,  and  keep  painted  or  affixed,  its  name  in 
maimer  directed  by  this  Ordinance,  it  shall  be  liable  to  a  penalty  not  exceeding 
twenty-four  dollars  for  not  so  painting  or  affixing  its  name,  and  for  every  day  during 
which  such  name  is  not  so  kept  painted  or  affixed ;  and  every  director  and  manager 
of  the  company  who  knowingly  and  wilfully  authorizes  or  permits  such  default 
shall  be  Hable  to  the  like  penalty.  2.  If  any  director,  manager,  or  officer  of  such 
company,  or  any  person  on  its  behalf,  uses  or  authorizes  the  use  of  any  seal  purporting 
to  be  a  seal  of  the  company  whereon  its  name  is  not  so  engraven  as  aforesaid,  or  issues 
or  authorizes  the  issue  of  any  notice,  advertisement,  or  other  official  publication 
of  such  company,  or  signs  or  authorizes  to  be  signed  on  behalf  of  such  company  any 
bill  of  exchange,  promissory  note,  endorsement,  cheque,  or  order  for  money  or  goods, 
or  issues  or  authorizes  to  be  issued  any  bill  of  parcels,  invoice,  receipt,  or  letter  of 
credit  of  the  company,  wherein  its  name  is  not  mentioned  in  manner  aforesaid,  he 
shall  be  liable  to  a  penalty  of  two  hundred  and  forty  dollars,  and  shall  further  be 
personally  liable  to  the  holder  of  any  such  bill  of  exchange,  promissory  note,  cheque, 
or  order  for  money  or  goods  for  the  amount  thereof,  unless  the  same  is  duly  paid  by 
the  company. 

Imp.  §  63. 

Register  of  mortgages.  86.  1.  Every  Hmited  company  under  this  Ordinance 
shall  keep  a  register  of  aU  mortgages  and  charges  specifically  affecting  property  of 
the  company,  and  shall  enter  in  such  register  in  respect  of  each  mortgage  or  charge 
a  short  description  of  the  property  mortgaged  or  charged,  the  amount  of  the  charge 
created,  and  the  names  of  the  mortgagees  or  persons  entitled  to  such  charge.  2.  If 
any  property  of  the  company  is  mortgaged  or  charged  without  such  entry  as  afore- 
said being  made,  every  director,  manager,  or  other  officer  of  the  company  who 
knowingly  and  wiKully  authorizes  or  permits  the  omission  of  such  entry  shall  incur 
a  penalty  not  exceeding  two  hundred  and  forty  dollars.  3.  The  register  of  mortgages 
required  by  this  section  shall  be  open  to  inspection  by  any  creditor  or  member  of 
the  company  at  aU  reasonable  times ;  and,  if  such  inspection  is  refused,  any  officer 
of  the  company  refusing  the  same,  and  every  director  and  manager  of  the  company 
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who  authorizes  or  knowingly  and  wilfully  permits  such  refusal,  shall  incur  a  penalty 
not  exceeding  twenty -four  dollars,  and  a  further  penalty  not  exceeding  ten  dollars 
for  every  day  during  which  such  refusal  continues ;  and,  in  addition  to  the  above 
penalty,  any  Judge  of  the  Supreme  Court  may,  by  order,  compel  an  immediate 
inspection  of  the  register. 

Imp.  §§93,  99. 

Certain  companies  to  publish  prescribed  statement.  First  Schedule:  Form  D. 
87.  1.  Every  insurance  company,  and  every  deposit,  provident,  or  benefit  society 
under  this  Ordinance  shall,  before  it  commences  business,  and  also  on  the  first 
Monday  in  February  and  the  first  Monday  in  August  in  every  year  during  which  it 
carries  on  business ,  make  a  statement  in  the  Form  marked  D  in  the  first  Schedule 
to  this  Ordinance,  or  as  near  thereto  as  circumstances  will  admit,  and  a  copy  of  such 
statement  shall  be  put  up  in  a  conspicuous  place  in  the  registered  office  of  the  company, 
and  in  every  branch  office  or  place  where  the  business  of  the  company  is  carried  on. 

2.  If  default  is  made  in  compliance  with  the  provisions  of  this  section,  the  company 
shall  be  Hable  to  a  penalty  not  exceeding  twenty-four  dollars  for  every  day  during 
which  such  default  continues;  and  every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorizes  or  permits  such  default  shall  incur  the  like  penalty. 

3.  Every  member  and  every  creditor  of  any  company  mentioned  in  this  section  shall 
be  entitled  to  a  copy  of  the  above-mentioned  statement  on  payment  of  a  sum  not 
exceeding  twenty-four  cents. 

Imp.   §  108. 

Keeping  of  register  of  directors.  88.  1.  Every  company  under  this  Ordinance 
not  having  a  capital  divided  into  shares  shall  keep  at  its  registered  office  a  register 
containing  the  names  and  addresses  and  the  occupations  of  its  directors  or  managers, 
and  shall  send  to  the  Registrar  a  copy  of  such  register,  and  shall  from  time  to  time 
notify  to  the  Registrar  any  change  that  takes  place  in  such  directors  or  managers. 
2.  If  any  company  as  aforesaid  makes  default  in  keeping  a  register  of  its  directors 
or  managers  or  in  sending  a  copy  of  such  register  to  the  Registrar  in  compUance 
with  the  provisions  of  this  section,  or  in  notif  jdng  to  the  Registrar  any  change  which 
may  take  place  in  such  directors  or  managers,  it  shall  incur  a  penalty  not  exceeding 
twenty-four  doUars  for  every  day  during  which  such  default  continues ;  and  every 
director  and  manager  of  the  company  who  knowingly  and  wilfully  authorizes  or 
permits  such  default  shall  incur  the  like  penalty. 

Imp.  §  75. 

Bills  of  exchange  and  promissory  notes  of  company.  89.  A  bill  of  exchange  or 
promissory  note  shall  be  deemed  to  have  been  made,  accepted,  or  endorsed  on  behalf 
of  any  company  under  this  Ordinance  if  made,  accepted,  or  endorsed  in  the  name  of 
the  company  by  any  person  acting  under  the  authority  of  the  company,  or  if  made, 
accepted,  or  endorsed  by  or  on  behalf  or  on  account  of  the  company,  by  any  person 
acting  under  the  authority  of  the  companv. 

Imp.  §77. 

Prohibition  against  carrying  on  business  with  less  than  seven  members.  90.  If 
any  company  under  this  Ordinance  carries  on  business  when  the  number  of  its  mem- 
bers is  less  than  seven  for  a  period  of  six  months  after  the  number  has  been  so  reduced, 
every  person  who  is  a  member  of  such  company  during  the  time  that  it  so  carries  on 
business  after  such  period  of  six  months,  and  is  cognizant  of  the  fact  that  it  is  so 
carrying  on  business  with  fewer  than  seven  members,  shall  be  severally  liable  for 
the  payment  of  the  whole  debts  of  the  company  contracted  during  such  time,  and 
may  be  sued  for  the  same,  without  the  joinder  in  the  action  or  suit  of  any  other 
member. 

Imp.  §  115. 

Provisions  for  'protection  of  members. 

Company  to  hold  meetings  within  four  months  after  registration.  91.  1.  Every 
company  formed  under  this  Ordinance  shall  hold  a  general  meeting  within  four 
months  after  its  memorandum  of  association  is  registered.  2.  If  such  meeting  is  not 
held  the  company  shall  be  hable  to  a  penalty  not  exceeding  twenty-five  dollars 
a  day  for  every  day  after  the  expiration  of  such  four  months  until  the  meeting  is 
held;  and  every  director  or  manager  of  the  company  and  every  subscriber  of  the 
memorandum  of  association  who  knowingly  authorizes  or  permits  such  default  shall 
be  liable  to  the  Hke  penalty. 

Imp.  §  65. 


808  BRITISH  GUIANA. 

General  meetings  of  company.    92.  A  general  meeting  of  every  company  under 
this  Ordinance  shall  be  held  once  at  the  least  in  every  year. 
Imp.   §  64. 

Power  to  alter  regulations  by  special  resolution.  93,  1.  Subject  to  the  provisions 
of  this  Ordinance  and  to  the  conditions  contained  in  the  memorandum  of  association, 
any  company  formed  under  this  Ordinance  may  in  general  meeting,  from  time  to 
time,  by  passing  a  special  resolution  in  manner  hereinafter  mentioned,  alter  all  or 
any  of  the  regulations  of  the  company  contained  in  the  articles  of  association  or 
in  the  Table  marked  A  in  the  first  Schedule  to  this  Ordinance,  where  such.  Table 
is  applicable  to  the  company,  or  make  new  regulations  to  the  exclusion  of  or  in  addi- 
tion to  all  or  any  of  the  regulations  of  the  company.  2.  Any  regulations  so  made  by 
special  resolution  shall  be  deemed  to  be  regulations  of  the  company  of  the  same 
vahdity  as  if  they  had  been  originally  contained  in  the  articles  of  association,  and 
shall  be  subject  in  hke  manner  to  be  altered  or  modified  by  any  subsequent  special 
resolution.  ' 

Mode  of  passing  special  resolution.  94.  1.  A  resolution  passed  by  a  company 
under  this  Ordinance  shall  be  deemed  to  be  special  whenever  a  resolution  has  been 
passed  hj  a  majority  of  not  less  than  three-fourths  of  such  members  of  the  company 
for  the  time  being  entitled,  according  to  the  regulations  of  the  company,  to  vote 
as  may  be  present,  in  person  or  by  proxy  (in  cases  where  by  the  regulations  of  the 
company  proxies  are  allowed),  at  any  general  meeting  of  which  notice  specifying 
the  intention  to  propose  such  resolution  has  been  duly  given,  and  such  resolution 
has  been  confirmed  by  a  majority  of  such  members  for  the  time  being  entitled, 
according  to  the  regulations  of  the  company,  to  vote  as  may  be  present,  in  person  or 
by  proxy,  at  a  subsequent  general  meeting  of  which  notice  has  been  duly  given, 
and  held  at  an  interval  of  not  less  than  fourteen  days  and  not  more  than  one  month 
from  the  date  of  the  meeting  at  which  such  resolution  was  first  passed.  2.  At  any 
meeting  mentioned  in  this  section,  unless  a  poll  is  demanded  by  at  least  five  members, 
a  declaration  of  the  chairman  that  the  resolution  has  been  carried  shall  be  deemed 
conclusive  evidence  of  the  fact,  without  proof  of  the  number  or  proportion  of  the 
votes  recorded  in  favour  of  or  against  the  same.  3.  Notice  of  any  meeting  shall, 
for  the  purposes  of  this  section,  be  deemed  to  be  duly  given  and  the  meeting  to  be 
duly  held,  whenever  such  notice  is  given  and  meeting  held  in  manner  prescribed  by 
the  regulations  of  the  company.  4.  In  computing  the  majority  under  this  section, 
when  a  poll  is  demanded,  reference  shall  be  had  to  the  number  of  votes  to  which  each 
member  is  entitled  by  the  regulations  of  the  company. 

Imp.  §  69.  " 

Provision  where  no  regulations  as  to  votes  and  meetings.  95.  In  default  of  any 
regulations  as  to  voting,  every  member  shall  have  one  vote,  and,  in  default  of  any 
regulations  as  to  summoning  general  meetings,  a  meeting  shall  be  held  to  be  duly 
summoned  of  which  seven  days'  notice  in  writing  has  been  served  on  every  member 
in  manner  in  which  notices  are  required  to  be  served  by  the  Table  marked  A  in  the 
first  Schedule  to  this  Ordinance ;  and,  in  default  of  any  regulations  as  to  the  persons 
to  summon  meetings,  five  members  shall  be  competent  to  summon  the  same,  and,  in 
default  of  any  regulations  as  to  who  is  to  be  chairman  of  such  meeting,  it  shall  be 
competent  for  any  person  elected  by  the  members  present  to  preside. 

Imp.  §67. 

Registration  of  special  resolution.  96.  LA  copy  of  any  special  resolution  that 
is  passed  by  any  company  under  this  Ordinance  shall  be  printed  and  forwarded  to 
the  Registrar,  and  be  recorded  by  him.  2.  If  such  copy  is  not  so  forwarded  within 
fifteen  days  from  the  date  of  the  confirmation  of  the  resolution,  the  company  shall 
incur  a  penalty  not  exceeding  ten  dollars  for  every  day  after  the  expiration  of  such 
fifteen  days  during  which  such  copy  is  omitted  to  be  forwarded;  and  every  director 
and  manager  of  the  company  who  knowingly  and  wilfully  authorizes  or  permits 
such  default  shall  incur  the  Uke  penalty. 

Imp.  §70. 

Copies  of  special  resolution.  97.  1.  Where  articles  of  association  have  been 
registered,  a  copy  of  every  special  resolution  for  the  time  being  in  force  shall  be  annex- 
ed to  or  embodied  in  every  copy  of  the  articles  of  association  that  may  be  issued  after 
the  passing  of  such  resolution.  2.  Where  no  articles  of  association  have  been  registered, 
a  copy  of  any  special  resolution  shall  be  forwarded  in  print  to  every  member  request- 
ing the  same  on  payment  of  forty-eight  cents,  or  such  less  sum  as  the  company  may 
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direct.  3.  If  any  company  makes  default  in  complying  with  the  provisions  of  this 
section  it  shall  incur  a  penalty  not  exceeding  five  dollars  for  each  copy  in  respect 
of  which  such  default  is  made ;  and  every  director  and  manager  of  the  company  who 
knowingly  and  wilfully  authorizes  or  permits  such  default  shall  incur  the  like  penalty. 
Imp.  §70. 

Execution  of  deed  abroad  by  company.  Official  seals  for  use  abroad.  Agents  for 
affixing  such  seals.  Duration  of  such  agent's  powers.  Statement  of  date  of,  and  effect 
of  affixing  such  seal.  Restriction  on  exercise  of  foregoing  powers.  98.  1.  Any  com- 
pany under  this  Ordinance  may,  by  instrument  in  writing  under  its  common  seal, 
empower  any  person,  either  generally  or  in  respect  of  any  specified  matters,  as  its 
attorney,  to  execute  deeds  on  its  behalf  in  anyplace  not  situate  in  the  Colony.  2.  Every 
deed  signed  by  such  attorney,  on  behaK  of  the  company,  and  under  his  seal,  shaU 
be  binding  on  the  company  and  have  the  same  effect  as  if  it  were  under  the  common 
seal  of  the  company.  3.  In  addition  to  the  powers  conferred  by  the  foregoing  sub- 
sections any  company  imder  this  Ordinance  whose  objects  require  or  comprise  the 
transaction  of  business  in  countries  not  within  this  Colony  may  cause  to  be  prepared 
an  official  seal  for  and  to  be  used  in  any  place,  district,  or  territory  situate  out  of 
this  Colony  in  which  the  business  of  the  company  is  carried  on;  and  every  such 
official  seal  shall  be  a  fac-simile  of  or  as  nearly  as  practicable  a  fac-simile  of  the  com- 
mon seal  of  the  company,  with  the  exception  that  on  the  face  thereof  shall  be  inscribed 
the  name  of  each  and  every  place,  district,  or  territory  in  and  for  which  it  is  to  be 
used :  Provided,  that  it  shall  be  la^vful  for  any  such  company  as  aforesaid  from 
time  to  time  to  break  up  and  renew  any  official  seal  or  seals  and  to  vary  the  limits 
within  which  it  is  intended  to  be  used.  4.  Every  company  having  or  using  any  such 
official  seal  as  is  authorized  by  this  section  may  from  time  to  time  by  any  instrument 
or  instruments  in  writing  under  the  common  seal  of  the  company,  empower  any 
agent  or  agents  specially  appointed  for  the  purpose,  or  any  local  agent,  board, 
committee,  manager,  or  commissioner  appointed  under  the  provisions  of  the  articles 
of  association  of  such,  company,  in  any  place,  district,  or  territory  situate  out  of  this 
Colony  where  the  business  of  the  company  shall  for  the  time  being  be  carried  or), 
to  affix  such  official  seal  to  any  deed,  contract,  or  other  instrument  to  which  the 
company  is  or  shall  be  made  a  party  in  such  place,  district,  or  territory;  and  no  other 
order  of  the  company  or  the  board  of  directors  thereof  shall  be  necessary  to  authorize 
any  such  seal  to  be  affixed  to  any  deed,  contract,  or  other  instrument.  5.  Every 
power  granted  under  the  last  preceding  subsection  shall  as  between  the  company, 
their  successors  and  assigns,  on  the  one  hand,  and  the  person  or  persons  dealing 
with  the  agent  or  agents,  board,  committee,  manager,  or  commissioner  named  in 
the  instrument  conferring  the  power,  and  all  parties  claiming  through  or  under  such 
person  or  persons,  on  the  other  hand,  continue  in  force  during  the  period,  if  any, 
mentioned  in  the  instrument  conferring  the  power,  or  if  no  period  be  there  mentioned, 
then  until  notice  of  the  revocation  or  determination  of  the  power  shaU  have  been 
given  to  such  person  or  persons  as  aforesaid.  6.  Whenever  any  such  official  seal 
as  aforesaid  is  affixed  to  any  document,  the  person  affixing  the  same  shall,  by  writing 
under  his  hand,  and  written  on  the  document  to  which  the  seal  is  affixed,  certify 
the  date  when  and  the  place  where  the  same  is  affixed ;  and  any  document  to  which 
any  such  seal  has  been  duly  affixed  within  the  district  or  territory  or  place  the  name 
whereof  is  inscribed  on  such  seal  shall  bind  the  company  in  the  same  way,  and  to 
the  same  extent,  and  have  the  same  force  and  effect,  as  if  it  had  been  duly  sealed 
with  the  common  seal  of  the  company.  7.  The  powers  given  by  subsections  three 
and  four  of  this  section  shall  be  exercised  by  such  companies  only  as  are  expressly 
authorized  to  exercise  the  same  by  their  articles  of  association  or  by  a  special  resolu- 
tion passed  according  to  the  provisions  of  this  Ordinance  and  shall  be  exercised  by 
such  companies  subject  to  any  directions  or  restrictions  in  their  articles  of  association 
or  in  the  special  resolution  contained. 

Imp.  §§78,  79. 

Examination  of  affairs  of  company  by  inspectors.  99.  The  Governor  in-Council 
may  appoint  one  or  more  competent  inspectors  to  examine  into  the  affairs  of  any 
company  under  this  Ordinance,  and  to  report  thereon,  in  such  manner  as  the  Governor- 
in-Council  may  direct,  on  the  applications  following,  that  is  to  say:  1.  In  the  case 
of  a  banking  company  which  has  a  capital  divided  into  shares,  on  the  application 
of  members  holding  not  less  than  one-third  part  of  the  whole  shares  of  the  company 
for  the  time  being  issued;   2.  In  the  case  of  any  other  company  which  has  a  capital 
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divided  into  shares,  on  the  apphcation  of  members  holding  not  less  than  one-fifth 
part  of  the  whole  shares  of  the  company  for  the  time  being  issued;  and  3.  In  the 
case  of  any  company  not  having  a  capital  divided  into  shares,  on  the  apphcation  of 
members  being  in  number  not  less  than  one-fifth  of  the  whole  number  of  persons  for 
the  time  being  entered  on  the  register  of  the  company  as  members. 
Imp.   §  109. 

Evidence  in  support  of  application  for  inspection.  100.  1.  The  application  shall 
be  supported  by  such  evidence  as  the  Governor-in-Council  may  require  for  the 
purpose  of  showing  that  the  apphcants  have  good  reason  for  requiring  such  investiga- 
tion to  be  made,  and  that  they  are  not  actuated  by  mahcious  motives  in  instituting 
the  same.  2.  The  GrOvernor-in-Council  may  also  require  the  applicants  to  give  security 
for  payment  of  the  costs  of  inquiry  before  appointing  any  inspector  or  inspectors. 

Imp.  §109. 

Inspection  of  books.  101.  1.  It  shall  be  the  duty  of  all  officers  and  agents  of 
the  company  to  produce,  for  the  examination  of  the  inspectors,  aU  books  and  docu- 
ments in  their  custody  or  power;  and  any  inspector  may  examine  upon  oath  the 
officers  and  agents  of  the  company  in  relation  to  its  business  and  may  administer 
such  oath  accordingly.  2.  If  any  officer  or  agent  refuses  to  produce  any  book  or 
document  hereby  directed  to  be  produced,  or  to  answer  any  question  relating  to 
the  affairs  of  the  company,  he  shall  incur  a  penalty  not  exceeding  twenty-four 
dollars  in  respect  of  each  offence. 

Imp.  §  109. 

Result  of  examination,  how  dealt  with.  102.  1.  On  the  conclusion  of  the  examin- 
ation, the  inspectors  shall  report  their  opinion  to  the  Governor-in-Council,  and  such 
report  shall  be  written  or  printed,  as  the  Governor-in-Council  may  direct.  2.  A  copy 
of  the  report  shall  be  forwarded  by  the  Government  Secretary  to  the  registered  office 
of  the  company,  and  a  further  copy  shall  at  the  request  of  the  members  upon  whose 
apphcation  the  inspection  was  made,  be  dehvered  to  them  or  to  any  one  or  more 
of  them.  3.  All  expenses  of  and  incidental  to  any  such  examination  as  aforesaid 
shall  be  defrayed  by  the  members  on  whose  apphcation  the  inspectors  were  appointed, 
unless  the  Governor-in-Council  direct  the  same  to  be  paid  out  of  the  assets  of  the 
company,  which  he  is  hereby  authorized  to  do. 

Imp. '  §  109. 

Power  to  company  to  appoint  inspectors.  103.  1.  Any  company  under  this 
Ordinance  may,  by  special  resolution,  appoint  inspectors  for  the  purpose  of  examining 
into  the  affairs  of  the  company.  2.  The  inspectors  so  appointed  shall  have  the  same 
powers  and  perform  the  same  duties  as  inspectors  appointed  by  the  Govemor-in- 
CouncU,  with  this  exception,  that,  instead  of  making  their  report  to  the  Govemor- 
in-CouncU,  they  shall  make  the  same  in  such  manner  and  to  such  persons  as  the 
company  in  general  meeting  may  direct.  3.  The  officers  and  agents  of  the  company 
shall  incur  the  same  penalties,  in  case  of  any  refusal  to  produce  any  book  or  document 
hereby  required  to  be  produced  to  such  inspectors,  or  to  answer  any  question,  as 
they  would  have  incurred  if  such  inspectors  had  been  appointed  by  the  Governor- 
in-Council. 

Imp.    §  110. 

Use  of  report  of  inspectors  as  evidence.  104.  A  copy  of  the  i'eport  of  any  inspectors 
under  this  Ordinance,  authenticated  by  the  seal  of  the  company  into  whose  affairs 
they  have  made  inspection,  shall  be  admissible  in  any  legal  proceeding  as  evidence 
of  the  opinion  of  the  inspectors  in  relation  to  any  matter  contained  in  such  report. 

Imp.   §  111. 

Notices. 

Service  of  notice  on  company.  105.  Any  summons,  notice,  order,  or  other 
document  required  to  be  served  on  the  company  may  be  served  by  leaving  the  same, 
or  sending  it  through  the  post  in  a  prepaid  letter  addressed  to  the  company,  at  its 
registered  office. 

Imp.   §  116. 

Rules  as  to  service  by  post.  106.  Any  document  to  be  served  by  post  on  the 
company  shall  be  posted  in  such  time  as  to  admit  of  its  being  dehvered  in  the  due 
course  of  dehvery  within  the  period,  if  any,  prescribed  for  the  service  thereof; 
and  in  proving  service  of  such  document,  it  shall  be  sufficient  to  prove  that  such 
document  was  properly  directed  and  that  it  was  put  as  a  prepaid  letter  into  the 
post  office. 
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Authentication  of  notices  of  company.  107.  Any  summons,  notice,  order,  or 
proceeding  requiring  authentication  by  the  company  may  be  signed  by  any  director, 
secretary,  or  other  authorized  officer  of  the  company  and  need  not  be  under  the  com- 
mon seal  of  the  company,  and  the  same  may  be  in  writing  or  in  print  or  partly  in 
writing  and  partly  in  print. 

Imp.   §  117. 

Offences. 

Forgery  of  share  warrant,  etc.  108.  Every  person  who :  1.  Forges  or  alters  or 
offers,  utters,  disposes  of,  or  puts  off,  knowing  the  same  to  be  forged  or  altered,  any 
share  warrant  or  coupon,  or  document  purporting  to  be  a  share  warrant  or  coupon 
issued  in  pursuance  of  this  Ordinance;  or  2.  Demands,  or  endeavours  to  obtain 
or  receive,  any  share  or  interest  of  or  in  any  company  under  this  Ordinance  or  to 
receive  any  dividend  or  money  payable  in  respect  thereof,  by  virtue  of  any  such 
forged  or  altered  share  warrant,  coupon,  or  document  purporting  as  aforesaid,  know- 
ing the  same  to  be  forged  or  altered,  with  intent  in  any  of  the  cases  aforesaid  to  defraud, 
shall  be  guilty  of  felony,  and  being  convicted  thereof  shaU  be  hable  at  the  discretion 
of  the  Court  to  penal  servitude  for  life  or  for  any  term  not  less  than  three  years  or  to 
imprisonment  for  any  term  not  exceeding  two  years  with  or  without  hard  labour 
and  with  or  without  sohtary  confinement. 

Imp.   §  38. 

Falsely  personating  owner  of  shares.  109.  Every  person  who  falsely  and  deceit- 
fully personates  any  owner  of  any  share  or  interest  of  or  in  any  company,  or  of  any 
share  warrant  or  coupon  issued  in  pursuance  of  this  Ordinance  and  thereby  obtains 
or  endeavours  to  obtain  any  such  share  or  interest  or  share  warrant  or  coupon,  or 
receives  or  endeavours  to  receive  any  money  due  to  any  such  owner,  as  if  such  offender 
were  the  true  and  lawful  owner,  shall  be  guilty  of  felony,  and  being  convicted  thereof 
shall  be  hable  at  the  discretion  of  the  Court  to  penal  servitude  for  life  or  for  any  term 
not  less  than  three  years,  or  to  imprisonment  for  any  term  not  exceeding  two  years 
with  or  without  hard  laboiu-  and  with  or  without  sohtary  confinement. 

Imp.  §  38. 

Engraving  plates,  etc.  110.  Every  person  who,  without  lawful  authority  or 
excuse,  the  proof  whereof  shall  be  on  him:  1.  Engraves  or  makes  upon  any  plate, 
wood,*  stone,  or  other  material,  any  share  warrant  or  coupon  purporting  to  be  a 
share  warrant  or  coupon  issued  or  made  by  any  particular  company  under  and  in 
pursuance  of  this  Ordinance,  or  to  be  a  blank  share  warrant  or  coupon  issued  or  made 
as  aforesaid,  or  to  be  a  part  of  such  share  warrant  or  coupon;  or  2.  Uses  any  such 
plate,  wood,  stone,  or  other  material,  for  the  making  or  printing  any  such  share 
warrant  or  coupon,  or  any  such  blank  share  warrant  or  coupon,  or  any  part  thereof 
respectively;  or  3.  Kjiowingly  has  in  his  custody  or  possession  any  such  plate,  wood, 
stone,  or  other  material ;  shall  be  guilty  of  felony,  and  being  convicted  thereof  shall 
be  hable  at  the  discretion  of  the  Court  to  penal  servitude  for  any  term  not  exceeding 
fourteen  years  and  not  less  than  three  years,  or  to  imprisonment  for  any  term  not 
exceeding  two  years  with  or  without  hard  labour  and  with  or  without  sohtary  con- 
finement. 

Imp.  §  38. 

Legal  'proceedings. 

Procedure  and  appeal.  111.  All  offences  under  this  Ordinance  made  punishable 
by  any  pecimiary  penalty  may  be  prosecuted  summarily  before  any  stipendiary 
magistrate  in  manner  directed  by  any  Ordinance  for  the  time  being  in  force  regulating 
proceedings  before  stipendiary  magistrates  in  the  exercise  of  their  summary  juris- 
diction, and  the  decisions  in  respect  thereof  shall  be  subject  to  the  appeal  provided 
by  any  Ordinance  for  the  time  being  in  force  regulating  appeals  from  the  decisions 
of  stipendiary  magistrates. 

Imp.  §  276. 

Record  of  proceedings  at  meetings.  112.  1.  Every  company  under  this  Ordinance 
shall  cause  minutes  of  all  resolutions  and  proceedings  of  general  meetings  of  the 
company,  and  of  the  directors  or  managers  of  the  company  in  cases  where  there  are 
directors  or  managers,  to  be  duly  entered  in  books  to  be  from  time  to  time  provided 
for  the  purpose.  2.  Any  such  minute  as  aforesaid,  if  purporting  to  be  signed  by  the 
chairman  of  the  meeting  at  which  such  resolutions  were  passed  or  proceedings  had, 
or  by  the  chairman  of  the  next  succeeding  meeting,  shall  be  received  as  evidence 
in  aU  legal  proceedings;  and,  until  the  contrary  is  proved,  every  general  meeting  of 
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the  company,  or  meeting  of  directors  or  managers,  in  respect  of  the  proceedings  of 
which  minutes  have  been  so  made  shall  be  deemed  to  have  been  duly  held  and  con- 
vened, and  all  resolutions  passed  thereat  or  proceedings  had  to  have  been  duly  passed 
and  had,  and  all  appointments  of  directors,  managers,  or  hquidators  shall  be  deemed 
to  be  valid,  and  all  acts  done  by  such  directors,  managers,  or  hquidators  shall  be  vaUd, 
notwithstanding  any  defect  that  may  afterwards  be  discovered  in  their  appointments 
or  qualifications. 

Provision  as  to  costs  in  action  brought  by  limited  company.  113,  Where  a  limited 
company  is  plaintiff  in  any  action,  suit,  or  other  legal  proceeding,  any  Judge  having 
jurisdiction  in  the  matter  may,  if  it  appears  by  any  credible  testimony  that  there  is 
reason  to  believe  that,  if  the  defendant  is  successful  in  his  defence,  the  assets  of 
the  company  will  be  insufficient  to  pay  his  costs,  require  sufficient  security  to  be 
given  for  such  costs,  and  may  stay  all  proceedings  until  such  security  is  given. 

Imp.  §  278.  The  fact  that  the  action  has  been  brought  with  the  consent  of  the  Court  does 
not  affect  the  right  of  the  defendant  to  security  for  costs,  if  he  is  otherwise  entitled  to  such  security. 
—  British  Guiana  Ice  Co.  v.  Birch,  (6th  January,  1909). 

Claim  and  demand  in  action  by  company  against  member.  114.  In  any  action 
or  suit  brought  by  the  company  against  any  member  to  recover  any  call  or  moneys 
due  from  such  member  in  his  character  of  member  it  shall  not  be  necessary  to  set 
forth  the  special  matter  but  it  shall  be  sufficient  to  allege  that  the  defendant  is  a 
member  of  the  company  and  is  indebted  to  the  company  in  respect  of  a  call  made 
or  other  moneys  due  whereby  an  action  or  suit  has  accrued  to  the  company. 

Reception  of  certified  copies  of  documents  as  legal  evidence.  115.  Any  certificate 
of  the  incorporation  of  any  company  given  by  the  Registrar  for  the  time  being  shall 
be  received  in  evidence  as  if  it  were  the  original  certificate ;  and  any  copy  of  or  extract 
from  any  of  the  documents  or  part  of  the  documents  kept  and  registered  at  any  office 
for  the  registration  of  joint  stock  companies  if  duly  certified  to  be  a  true  copy  under 
the  hand  of  the  Registrar  for  the  time  being,  and  whom  it  shall  not  be  necessary 
to  prove  to  be  the  Registrar  shall,  in  aU  legal  proceedings,  civil  or  criminal,  and  in 
all  cases  whatsoever,  be  received  in  evidence  as  of  equal  validity  with  the  original 
document. 

Imp.  §  17. 

Use  and  alteration  of  forms. 

Use  of  forms.  Second  Schedule.  116.  1.  The  forms  contained  in  the  second 
Schedule  to  this  Ordinance,  or  forms  as  near  thereto  as  circumstances  admit,  shall 
be  used  in  aU  matters  to  which  such  forms  refer.  2.  The  Governor-in-Counoil  may , 
from  time  to  time,  by  resolution,  make  such  alterations  in  the  Tables  and  Forms 
contained  in  the  first  Schedule  to  this  Ordinance,  so  that  they  do  not  increase  the 
amoimt  of  fees  payable  to  the  Registrar  in  the  said  first  Schedule  mentioned,  and 
in  the  Forms  in  the  said  second  Schedule,  or  may  make  such  additions  to. the  last 
mentioned  Forms,  as  the  Governor-in-Council  may  deem  requisite.  3.  Any  auch 
Table  or  Form,  when  altered,  shall  be  pubHshed  in  the  Gazette,  and,  on  such  pubUca- 
tion  being  made,  such  Table  or  Form  shall  have  the  same  force  as  if  it  were  included 
in  the  Schedules  to  this  Ordinance :  Provided  that  no  such  alteration  made  in  the' 
Table  marked  A  in  the  said  first  Schedule  shall  affect  any  company  registered  prior 
to  the  date  of  such  alteration,  or  repeal,  as  respects  such  company,  any  portion  of 
such  Table. 

Imp.  §  118. 

Arbitration. 

Power  to  company  to  refer  matter  to  arbitration.  117.  Any  company  under  this 
Ordinance  may  from  time  to  time,  by  writing  under  its  common  seal,  agree  to  refer 
and  may  refer  to  arbitration,  in  accordance  with  the  Companies  Clauses  and  Powers 
Consolidation  Ordinance,  1846,  any  existing  or  future  difference,  question,  or  other 
matter  whatsoever  in  dispute  between  itself  and  any  other  company  or  person,  and 
the  companies  parties  to  the  arbitration  may  delegate  to  the  person  or  persons  to 
whom  the  reference  is  made  power  to  settle  any  terms  or  to  determine  any  matter 
capable  of  being  lawfully  settled  or  determined  by  the  companies  themselves,  or 
by  the  directors  or  other  managing  body  of  such  companies. 

Imp.  §  119. 

Application  of  certain  enactments  with  respect  to  arbitration.  118.  All  the  pro- 
visions of  the  Companies  Clauses  and  Powers  Consolidation  Ordinance,  1846,  with 
respect  to  arbitrations  shall  be  deemed  to  apply  to  arbitrations  between  companies 
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and  persons  in  pursuance  of  this  Ordinance ;  and  in  the  construction  of  such  provisions 
the  expression  "the  promoters  of  the  undertaking"  shall  be  deemed  to  include  any 
company  authorized  by  this  Ordinance  to  refer  disputes  to  arbitration. 
Imp.  §  119. 

Part  IV.     Winding-up  of  Companies  and  Associations. 

Preliminary. 
Meaning  of  "contributory".  119.  The  term  "contributory"  means  every  person 
hable  to  contribute  to  the  assets  of  the  company  under  this  Ordinance,  in  the  event 
of  the  same  being  wound  up;  and  it  shall  also,  in  all  proceedings  for  determining 
the  persons  who  are  to  be  deemed  contributories,  and  in  all  proceedings  prior  to 
the  final  determination  of  such  persons,  include  any  person  alleged  to  be  a  contribu- 
tory. 

Imp.  §  124. 

Nature  of  liability  of  contributory.  120.  The  hability  of  any  person  to  contribute 
to  the  assets  of  a  company  under  this  Ordinance,  in  the  event  of  the  same  being  wound 
up,  shall  be  deemed  to  create  a  debt  accruing  due  from  such  person  at  the  time  when 
his  hability  commenced,  but  payable  at  the  time  or  respective  times  when  calls  are 
made,  as  hereinafter  mentioned,  for  enforcing  such  habihty;  and  it  shall  be  lawful 
in  case  of  the  insolvency  of  any  contributory  to  prove  against  his  estate  the  estimated 
value  of  his  hability  to  future  calls  as  well  as  calls  aheadv  made. 

Imp.   §  125. 

Contributories  in  case  of  death.  121.  1.  If  any  contributory  dies  either  before 
or  after  he  has  been  placed  on  the  hst  of  contributories  hereinafter  mentioned,  his 
heirs  and  executors  shall  be  liable  to  contribute  to  the  assets  of  the  company  in  the 
discharge  of  the  hability  of  such  deceased  contributory,  and  such  heirs  and  executors 
shall  be  deemed  to  be  contributories  accordingly.  2.  In  this  section  the  term  "execu- 
tors" includes  the  Administrator- General  in  all  cases  in  which  the  estate  of  a  deceased 
contributory  is  being  administered  by  him. 

Imp.   §  126. 

Contributories  in  case  of  insolvency.  122.  If  any  contributory  becomes  insolvent, 
either  before  or  after  he  has  been  placed  on  the  hst  of  contributories,  his  estate  shall 
be  hable  to  the  payment  in  due  course  of  law  of  any  moneys  due  from  such  insolvent 
in  respect  of  his  habihty  to  contribute  to  the  assets  of  the  company  being  wound  up. 

Imp.  §  127. 

Contributories  in  case  of  marriage.  123.  If  any  female  contributory  marries  in 
community  of  goods,  either  before  or  after  she  has  been  placed  on  the  hst  of  contri- 
butories, her  husband  shall,  during  the  continuance  of  the  marriage,  be  hable  to 
contribute  to  the  assets  of  the  company  the  same  sum  as  she  would  have  been  hable 
to  contribute  if  she  had  not  married,  and  he  shall  be  deemed  to  be  a  contributory 
accordingly. 

Imp.    §  128. 

Winding-up  by  the  Court. 

Circumstances  under  which  company  may  be  wound  up  by  the  Court.  124.  A  com- 
pany under  this  Ordinance  may  be  wound  up  by  the  Court  as  hereinafter  defined, 
under  the  following  circumstances,  that  is  to  say:  1.  Whenever  the  company  has 
passed  a  special  resolution  requiring  the  company  to  be  wound  up  by  the  Court ;  or 
2.  Whenever  the  company  does  not  commence  its  business  within  a  year  from  its 
incorporation,  or  suspends  its  business  for  the  space  of  a  whole  year;  or  3.  Whenever 
the  members  are  reduced  in  number  to  less  than  seven;  or  4.  Whenever  the  company 
is  unable  to  pay  its  debts;  or  5.  Whenever  the  Court  is  of  opinion  that  it  is  just  and 
equitable  that  the  company  should  be  wound  up. 

Imp.  §129. 

Company  when  deemed  unable  to  pay  its  debts.  125.  A  company  under  this 
Ordinance  shall  be  deemed  to  be  unable  to  pay  its  debts:  1.  Whenever  a  creditor, 
by  assignment  or  otherwise,  to  whom  the  company  is  indebted,  in  a  sum  exceeding 
two  hruidred  and  forty  dollars  then  due,  has  served  on  the  company,  by  leaving  the 
same  at  its  registered  office,  a  demand  under  his  hand  requiring  the  company  to 
pay  the  sum  so  due,  and  the  company  has,  for  the  space  of  three  weeks  succeeding 
the  service  of  such  demand,  neglected  to  pay  such  sum,  or  to  secure  or  compound 
for  the  same  to  the  reasonable  satisfaction  of  the  creditor;  or  2.  Whenever  execution 
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or  other  process  issued  on  a  judgment,  sentence,  or  order  obtained  in  any  Court  in 
favour  of  any  creditor,  in  any  proceeding  instituted  by  such  creditor  against  the 
company  is  retm^ned  unsatisfied  in  whole  or  in  part;  or  3.  Whenever  it  is  proved, 
to  the  satisfaction  of  the  Court,  that  the  company  is  unable  to  pay  its  debts. 

Imp.  §  130. 

Mode  of  making  application  for  winding-up.  126.  1.  Any  apphcation  to  the 
Court  for  the  winding-up  of  a  company  under  this  Ordinance  shall  be  by  petition. 
2.  Such  petition  may  be  presented  by  the  company,  or  by  any  one  or  more  creditor 
or  creditors,  or  contributory  or  contributories,  of  the  company,  or  by  all  or  any  of 
the  above  parties,  together  or  separately.  Provided  always  that  no  contributory 
of  a  company  under  this  Ordinance  shall  be  capable  of  presenting  a  petition  for 
winding  up  such  company  unless  the  members  of  the  company  are  reduced  in  number 
to  less  than  seven  or  unless  the  shares  in  respect  of  which  he  is  a  contributory  or 
some  of  them  either  were  originally  allotted  to  him  or  have  been  held  by  him  and 
registered  in  his  name  for  a  period  of  at  least  six  months  during  the  eighteen  months 
previously  to  the  commencement  of  the  winding-up,  or  have  devolved  upon  him 
through  the  death  of  a  former  holder ;  but  where  a  share  has  during  the  whole  or  any 
part  of  the  six  months  been  held  by  or  registered  in  the  name  of  the  wife  of  a  contri- 
butory either  before  or  after  her  marriage  or  by  or  in  the  name  of  any  trustee  or 
other  person  for  such  wife  or  for  the  contributory,  such  share  shall  for  the  purposes 
of  this  subsection  be  deemed  to  have  been  held  by  and  registered  in  the  name  of  the 
contributorj'.  4.  Every  order  which  may  be  made  on  any  such  petition  shall  operate 
in  favour  of  aU  the  creditors  and  all  the  contributories  of  the  company  in  the  same 
manner  as  if  it  had  been  made  upon  the  joint  petition  of  a  creditor  and  a  contributorv. 

Imp.  §§  137,  138. 

Commencement  of  winding-up  by  the  Court.  127.  A  winding-up  of  a  company 
by  the  Court  shall  be  deemed  to  commence  at  the  time  of  the  presentation  of  the 
petition  for  the  winding-up. 

Imp.  §  139. 

Power  to  the  Court  to  interdict,  etc.  128.  1.  The  Court  may,  at  any  time  after 
the  presentation  of  a  petition  for  winding  up  a  company  under  this  Ordinance,  and 
before  making  an  order  for  winding  up  the  company,  on  the  application  of  the  com- 
pany or  of  any  creditor  or  contributory  of  the  company,  restrain  further  proceedings 
in  any  action,  suit,  or  proceedings  against  the  company,  on  such  terms  as  the  Court 
thinks  fit.  2.  The  Coui-t  may  also,  at  any  time  after  the  presentation  of  such  petition, 
appoint  provisionally  the  Administrator- General  as  official  liquidator  of  the  estate 
and  effects  of  the  company. 

Imp.   §  140. 

Course  to  be  pursued  by  the  Court  on  hearing  petition.  129.  On  hearing  the  peti- 
tion the  Court  may  dismiss  the  same,  with  or  without  costs,  may  adjourn  the  hearing, 
conditionally  or  unconditionally,  and  may  make  any  interim  order,  or  any  other 
order  that  it  deems  just. 

Imp.   §  141. 

Stay  of  actions  after  order  for  winding-up.  130.  When  an  order  has  been  made 
for  A\inding  up  a  company  under  this  Ordinance  no  action,  suit,  or  other  proceeding 
shall  be  proceeded  with  or  commenced  against  the  company,  except  with  the  leave 
of  the  Court,  and  subject  to  such  terms  as  the  Court  may  impose. 

Imp.   §  142. 

Making  of  minute  of  winding-up.  131.  When  an  order  has  been  made  for  winding 
up  a  company  under  this  Ordinance,  the  Registrar  shall  make  a  minute  thereof  in 
his  books  relating  to  the  company. 

Imp.  §  143. 

Power  to  the  Court  to  stay  proceedings.  132.  The  Court  may,  at  any  time  after 
an  order  has  been  made  for  winding  up  a  company,  on  the  application  by  motion 
of  any  creditor  or  contributory  of  the  company,  and  on  proof,  to  the  satisfaction 
of  the  Court,  that  all  proceedings  in  relation  to  such  winding-up  ought  to  be  stayed, 
make  an  order  staying  the  same,  either  altogether  or  for  a  limited  time,  on  such 
terms  and  subject  to  such  conditions  as  it  deems  fit. 

Imp.  §  144. 

Effect  of  order  on  share  capital  of  company  limited  by  guarantee.  133.  When  an 
order  has  been  made  for  winding  up  a  company  Umited  by  guarantee  and  having 
a  capital  divided  into  shares,  any  share  capital  that  may  not  have  been  called  up 
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shall  be  deemed  to  be  assets  of  the  company,  and  to  be  a  debt  due  to  the  company 
from  each  member  to  the  extent  of  any  sums  that  may  be  unpaid  on  any  shares  held 
by  him,  and  payable  at  such  time  as  may  be  appointed  by  the  Court. 

The  Court  may  have  regard  to  wishes  of  creditors  or  contributories.  134,  1.  The 
Court  may,  as  to  all  matters  relating  to  the  winding-up,  have  regard  to  the  wishes 
of  the  creditors  or  contributories,  as  proved  to  it  by  any  sufficient  evidence,  and  may, 
if  it  thinks  it  expedient,  direct  meetings  of  the  creditors  or  contributories  to  be  sum- 
moned, held,  and  conducted  in  such  manner  as  the  Court  directs  for  the  purpose 
of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of  any 
such  meeting,  and  to  report  the  result  of  such  meeting  to  the  Court.  2.  In  the  case 
of  creditors,  regard  is  to  be  had  to  the  value  of  the  debts  due  to  each  creditor,  and  in 
the  case  of  contributories,  to  the  number  of  votes  conferred  on  each  contributory 
by  the  regulations  of  the  company. 

Imp.  §  145. 

Liquidators. 
Provisions  as  to  liquidator.    135.    1.  On  an  order  being  made  by  the  Court  for 
winding  up  a  company  the  Administrator- General  shall  by  virtue  of  his  office  be- 
come the  provisional  liquidator  of  the  company,  and  shall  continue  to  act  as  such 
until  he  or  another  person  becomes  hquidator  and  is  capable  of  acting  as  such. 

2.  When  a  person  other  than  the  Administrator- General  is  appointed  hquidator  of 
a  company  he  shall  be  styled  liquidator  and  not  official  hquidator  of  the  company. 
Such  a  person  shall  not  be  capable  of  acting  as  hquidator  until  he  has  notified  his 
appointment  to  the  Registrar  and  given  security  in  the  manner  prescribed  to  the 
satisfaction  of  the  Court.  He  shall  give  the  Administrator- General  such  information 
and  such  access  to  and  facihties  for  inspecting  the  books  and  documents  of  the 
company,  and  generally  such  aid  as  may  be  requisite  for  enabhng  that  officer  to 
perform  his  duties  imder  this  Ordinance.  3.  If  any  vacancy  occurs  in  the  office 
of  hquidator  of  a  company,  the  Administrator- General  shall,  by  virtue  of  his  office, 
be  the  hquidator  during  the  vacancy.  4.  The  Administrator- General  may  be  appoint- 
ed by  the  Court  provisional  hquidator  of  the  company  at  any  time  after  the  presenta- 
tion of  the  petition  and  before  a  winding-up  order  has  been  made.  5.  Where  an  applica- 
tion is  made  to  the  Court  to  appoint  a  receiver  on  behalf  of  the  debenture  holders 
or  other  creditors  of  a  company  the  Administrator- General  mav  be  so  appointed. 

Imp.   §§  149,   153,  162. 

Power  to  appoint  special  manager.  136.  1.  Where  the  Administrator- General 
becomes  the  hquidator  of  a  company,  whether  provisionally  or  otherwise,  he  may, 
if  satisfied  that  the  nature  of  the  estate  or  business  of  the  company,  or  the  interests 
of  the  creditors  or  contributories  generally,  require  the  appointment  of  a  special  ma- 
nager of  the  estate  or  business  of  the  company  other  than  himself,  apply  to  the  Court 
to,  and  the  Court  may  on  such  application,  appoint  a  special  manager  thereof  during 
such  time  as  the  Court  may  direct,  with  such  powers,  including  any  of  the  powers  of 
a  receiver  or  manager,  as  may  be  entrusted  to  him  by  the  Court.  2.  The  special  ma- 
nager shall  give  such  security  and  account  in  such  manner  as  the  Court  may  direct. 

3.  The  special  manager  shall  receive  such  remuneration  as  may  be  fixed  by  the  Court. 

Imp.  §  161. 

Meetings  of  creditors.  137.  1.  When  the  Court  has  made  an  order  for  winding  up 
a  company  the  Administrator-  General  shall  summon  separate  meetings  of  the  creditors 
and  contributories  of  the  company  for  the  purpose  of:  a.  Determining  whether  or 
not  an  apphcation  is  to  be  made  to  the  Court  for  appointing  a  hquidator  in  the  place 
of  the  Administrator  General;  and  b)  Determining  whether  or  not  an  apphcation 
is  to  be  made  to  the  Court  for  the  appointment  of  a  committee  of  inspection  to  act 
with  the  hquidator,  and  who  are  to  be  the  members  of  such  committee  if  appointed. 
The  Court  may  make  any  appointment  and  order  required  to  give  effect  to  any  such 
determination,  and  if  there  is  a  difference  between  the  determinations  of  the  meetings 
of  the  creditors  and  contributories  in  respect  of  any  of  the  matters  mentioned  in 
the  foregoing  provisions  the  Court  shall  decide  the  difference  and  make  such  order 
thereon  as  the  Court  may  think  fit.  2.  The  provisions  of  the  third  Schedule  to  this 
Ordinance  shall  subject  to  such  modifications  as  may  be  made  therein  by  general 
rules,  apply  to  any  meeting  summoned  in  pursuance  of  this  section.  3.  In  case  a 
hquidator  is  not  appointed  by  the  Court  the  Administrator-General  shall  be  the 
hquidator  of  the  company. 

Imp.  §  152. 
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Statement  of  company's  affairs.  138.  1.  Where  the  Court  has  made  an  order  for 
winding  up  a  company,  there  shall  be  made  out  and  submitted  to  the  Administrator- 
Greneral  a  statement  as  to  the  affairs  of  the  company  in  the  prescribed  form,  verified 
by  affidavit,  and  showing  the  particulars  of  the  assets,  debts,  and  liabilities  of  the 
company,  the  names,  residences,  and  occupations  of  the  creditors  of  the  company,  the 
securities  held  by  them  respectively,  the  dates  when  the  securities  were  respectively 
given,  and  such  further  or  other  information  as  may  be  prescribed  or  as  the  Adminis- 
trator-General may  require.  2.  The  statement  shall  be  submitted  and  verified  by 
one  or  more  of  the  persons  who  are  at  the  time  of  the  winding-up  order  the  directors 
and  by  the  person  who  is  at  that  time  the  secretary  or  other  chief  officer  of  the  com- 
pany, or  by  such  of  the  persons  being  or  having  been  directors  or  officers  of  the  com- 
pany or  having  taken  part  in  the  formation  of  the  company  at  any  time  within  one 
year  before  the  order  for  winding  up  the  company  as  the  Administrator- General, 
subject  to  the  direction  of  the  Court,  may  require  to  submit  and  verify  the  same. 

3.  The  statement  shall  be  submitted  within  fourteen  days  from  the  date  of  the  order, 
or  within  such  extended  time  as  the  Administrator -General  or  the  Court  may  for 
special  reasons  appoint.  4.  Any  person  making  or  concurring  in  making  the  statement 
and  affidavit  required  by  this  section  shall  be  allowed,  and  shall  be  paid  by  the  Ad- 
ministrator-General, out  of  the  assets  of  the  company,  such  costs  and  expenses 
incurred  in  and  about  the  preparation  and  making  of  such  statement  and  affidavit 
as  the  Administrator- General  may  consider  reasonable,  subject  to  an  appeal  to  the 
Court.  5.  If  any  person,  without  reasonable  excuse,  makes  default  in  complying  with 
the  requirements  of  this  section,  he  shall  be  liable  to  a  fine  not  exceeding  fifty  dollars 
for  every  day  during  which  the  default  continues.  6.  Any  person  stating  himself 
in  writing  to  be  a  creditor  or  contributory  of  the  company  shall  be  entitled  by  himself 
or  by  his  agent  at  all  reasonable  times,  on  payment  of  the  prescribed  fee,  to  inspect 
the  statement  submitted  in  pursuance  of  this  section,  and  to  a  copy  thereof  or  extract 
therefrom.  But  any  person  untruthfully  so  stating  himself  to  be  a  creditor  or  con- 
tributory shall  be  guilty  of  a  contempt  of  Court  and  shall  be  punishable  accordingly 
on  the  apphcation  of  the  hquidator  or  of  the  Administrator- General. 

Imp.  §  147. 

Report  on  winding-up  and  proceedings  thereupon.  139.  1.  Where  the  Court  has 
made  an  order  for  winding-up  a  company,  the  Administrator- General  shall,  as  soon  as 
practicable  after  receipt  of  the  statement  of  the  company's  affairs,  submit  a  prelimin- 
ary report  to  the  Court :  a.  As  to  the  amount  of  capital  issued,  subscribed  and  paid 
up  and  the  estimated  amount  of  assets  and  liabihty ;  and  b)  If  the  company  has  failed, 
as  to  the  causes  of  the  failure;  and  c)  Whether  in  his  opinion  further  inquiry  is 
desirable  as  to  any  matter  relating  to  the  promotion,  formation,  or  failure  of  the 
company,  or  the  conduct  of  the  business  thereof.  2.  The  Administrator- General 
may  also,  if  he  thinks  fit,  make  a  further  report,  or  further  reports,  stating  the  manner 
in  which  the  company  was  formed  and  whether  in  his  opinion  any  fraud  has  been 
committed  by  any  person  in  the  promotion  or  formation  of  the  company  or  by  any 
director  or  other  officer  of  the  company  in  relation  to  the  company  since  the  formation 
thereof,  and  any  other  matters  which  in  his  opinion  it  is  desirable  to  bring  to  the 
notice  of  the  Court.  3.  The  Court  may,  after  consideration  of  any  such  report,  direct 
that  any  person  who  has  taken  any  part  in  the  promotion  or  formation  of  the  com- 
pany, or  has  been  a  director  or  officer  of  the  company,  shall  attend  before  the  Court 
on  a  day  appointed  by  the  Court  for  that  purpose,  and  be  pubUcIy  examined  as  to  the 
promotion  or  formation  of  the  company,  or  as  to  the  conduct  of  the  business  of  the 
company,  or  as  to  his  conduct  and  dealings  as  director  or  officer  of  the  company. 

4.  The  Administrator  General  shall  take  part  in  the  examination  and  for  that  purpose 
may,  if  specially  authorized  by  the  Court  in  that  behalf,  employ  a  sohcitor  with  or 
without  counsel.  5.  The  liquidator,  when  the  Administrator- General  is  not  the  hqui- 
dator, and  any  creditor  or  contributory  of  the  company  may  also  take  part  in  the 
examination  either  personally  or  by  solicitor  or  counsel.  6.  The  Court  may  put  such 
questions  to  the  person  examined  as  to  the  Court  may  seem  expedient.  7.  The 
person  examined  shall  be  examined  on  oath,  and  it  shall  be  his  duty  to  answer  all 
such  questions  as  the  Court  may  put  or  allow  to  be  put  to  him.  The  person  examined 
shall  at  his  omtq  cost  prior  to  such  examination,  be  furnished  with  a  copy  of  the 
Administrator- General's  report,  and  shall  also  at  his  own  cost  be  entitled  to  employ 
at  such  examination  a  sohcitor  with  or  without  counsel,  who  shall  be  at  hberty  to 
put  such  questions  to  the  person  examined  as  the  Court  may  deem  just  for  the  purpose 
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of  enabling  that  person  to  explain  or  qualify  any  answers  given  by  him.  Provided 
always,  that  if  such  person  is,  in  the  opinion  of  the  Court,  exculpated  from  any 
charges  made  or  suggested  against  him,  the  Coujt  may  allow  him  such  costs  as  the 
Court  in  its  discretion  may  think  fit.  Notes  of  the  examination  shall  be  taken  down 
in  writing,  and  shall  be  read  over  to  or  by,  and  signed  by,  the  person  examined,  and 
may  thereafter  be  used  in  evidence  against  him.  They  shall  also  be  open  to  the 
inspection  of  any  creditor  or  contributory  of  the  company  at  all  reasonable  times. 
8.  The  Court  may,  if  it  thinks  fit,  adjourn  the  examination  from  time  to  time.  9.  A 
pubhc  examination  under  this  section  may,  if  the  Court  so  directs,  and  subject  to 
general  rules,  be  held  before  the  Registrar  of  British  Guiana,  and  the  powers  of  the 
Court  under  subsections  six,  seven,  and  eight  of  this  section  may  (except  as  to  costs) 
be  exercised  by  him. 
Imp.  §§  148,  175. 

Committee  of  inspection.  140.  1.  A  committee  of  inspection  appointed  in  pm-- 
suance  of  this  Ordinance  shall  consist  of  persons  being  creditors  or  contributories 
of  the  company  or  persons  holding  general  powers  of  attorney  from  such  persons  in 
such  proportions  as  may  be  agreed  on  by  the  meetings  of  creditors  and  contributories 
or  as,  in  case  of  difference,  may  be  determined  by  the  Court.  2.  The  committee  of 
inspection  shall  meet  at  such  times  as  they  from  time  to  time  appoint,  and,  failing 
such  appointment,  at  least  once  a  month;  and  the  liquidator  or  any  mem^ber  of  the 
committee  may  also  caU  a  meeting  of  the  committee  as  and  when  he  thinks  necessary. 
3.  The  committee  may  act  by  a  majority  of  their  members  present  at  a  meeting,  but 
shall  not  act  unless  a  majority  of  the  committee  are  present  at  the  meeting.  4.  Any 
member  of  the  committee  may  resign  his  office  by  notice  in  writing  signed  by  him, 
and  dehvered  to  the  Mquidator.  5.  If  a  member  of  the  committee  becomes  insolvent, 
or  compounds  or  arranges  with  his  creditors,  or  is  absent  from  five  consecutive 
meetings  of  the  committee  without  the  leave  of  those  members  of  the  committee 
who  together  with  himself  represent  the  creditors  or  contributories  as  the  case  may 
be,  his  office  shall  thereupon  become  vacant.  6.  Any  member  of  the  committee 
representing  creditors  may  be  removed  by  an  ordinary  resolution  at  any  meeting 
of  creditors  of  which  seven  days'  notice  has  been  given,  stating  the  object  of  the 
meeting.  Any  member  of  the  committee  representing  contributories  may  be  removed 
by  an  ordinary  resolution  at  any  meeting  of  contributories,  of  which  seven  days' 
notice  has  been  given  stating  the  object  of  the  meeting.  7.  On  a  vacancy  occurring 
in  the  office  of  a  member  of  the  committee,  the  hquidators  shall  forthwith  summon 
a  meeting  of  creditors  or  of  contributories,  as  the  case  may  require,  for  the  purpose 
of  filling  the  vacancy  and  the  meeting  may,  by  resolution,  re-appoiut  the  same  or 
a-ppoint  another  creditor  or  contributory  to  fill  the  vacancy.  8.  The  continuing 
members  of  the  committee,  provided  there  be  not  less  than  two  such  continuing 
members,  may  act  notwithstanding  any  vacancy  in  their  body.  9.  If  there  be  no 
committee  of  inspection,  any  act  or  thing  or  any  direction  or  permission  by  this 
Ordinance  authorized  or  required  to  be  done  or  given  by  the  committee  may  be  done 
or  given  by  the  Court  on  the  apphcation  of  the  hquidator. 

Imp.  §  160. 

Banking  account  of  liquidator.  141.  1.  Every  hquidator  of  a  company  which 
is  being  wound  up  by  the  order  of  the  Court  shall  keep  a  separate  account  with  such 
bank  as  the  Court  may  determine  and  shall,  subject  to  the  directions  of  the  Court, 
pay  all  moneys  received  by  him  as  such  Hquidator  into  the  said  bank  to  such  account 
and  make  all  payments  therefrom.  2.  If  any  such  hquidator  at  any  time  retains 
in  his  hands  for  more  than  three  days  any  sum  exceeding  such  amount,  if  any,  as 
the  Court  may  have  authorized  him  to  retain,  then  unless  he  explains  the  retention 
to  the  satisfaction  of  the  Court  he  shall  pay  interest  on  the  amount  so  retained  in 
excess  at  the  rate  of  twenty  per  cent,  per  annum  and  shall  be  hable  to  be  removed 
from  being  hquidator  and  to  pay  any  expenses  occasioned  by  his  default.  3.  No  hqui- 
dator of  a  company  which  is  being  wound  up  by  order  of  the  Court  shaU  pay  any  sums 
received  by  him  as  hquidator  into  his  private  banking  account. 

Imp.  §  154. 

Powers  of  liquidator.  142.  1.  The  hquidator  of  a  company  which  is  being  wound 
up  by  the  Court  may,  with  the  sanction  either  of  the  Court  or  of  the  committee  of 
inspection,  carry  on  the  business  of  the  company,  or  bring  or  defend  any  legal  pro- 
ceeding in  the  name  and  on  behalf  of  the  company,  or  exercise  any  of  the  powers 
conferred  by  section  204  or  section  205  of  this  Ordinance.  2.  The  Hquidator  of  any 
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such  conipany  may,  without  the  sanction  of  the  Court  or  of  the  committee  of  insp  action, 
exercise  any  of  the  other  powers  conferred  on  the  liquidator  by  section  154  of  this 
Ordinance.  3.  The  exercise  by  the  Hquidator  of  the  powers  referred  to  in  this  sec- 
tion shall  be  subject  to  the  control  of  the  Court,  and  any  creditor  or  contributory 
may  apply  to  the  Court  with  respect  to  any  exercise  or  proposed  exercise  of  any  of 
those  powers.  4.  The  hquidator  of  a  company  which  is  being  wound  up  by  order  of 
the  Court  may,  with  the  sanction  either  of  the  Court  or  of  the  committee  of  inspection, 
employ  a  solicitor  or  other  agent  to  take  any  proceedings  or  do  any  business  which 
the  hquidator  is  unable  to  take  or  do  himself.  The  sanction  aforesaid  must  be  a 
sanction  obtained  before  the  employment,  except  in  cases  of  urgency,  and  in  such 
cases  it  must  be  shown  that  no  undue  delay  took  place  in  obtaining  the  sanction. 
Imp.   §  151. 

Delegation  to  liquidator  of  certain  powers  of  Court.  143.  General  rules  may  be 
made  for  requirmg  or  enabling  all  or  any  of  the  powers  and  duties  conferred  and 
imposed  on  the  Court  by  sections  134, 156, 157, 158, 160  and  165  of  this  Ordinance  to 
be  exercised  or  performed  by  the  hquidator  as  an  officer  of  the  Court  and  subject 
to  the  control  of  the  Court.  Provided  that  the  liquidator  shall  not  without  the 
special  leave  of  the  Court,  rectify  the  register  of  members,  and  shall  not  make  any 
call  without  either  the  special  leave  of  the  Court  or  the  sanction  of  the  committee 
of  inspection. 

Imp.  §  173. 

Audit  of  liquidator's  accounts.  144.  1.  Every  hquidator  of  a  company  which  is 
being  wound  up  by  order  of  the  Court  shall,  at  such  times  as  may  be  prescribed, 
but  not  less  than  twice  in  each  year  during  his  tenure  of  office  send  to  the  Registrar 
of  the  Court  an  account  of  his  receipts  and  payments  as  such  hquidator.  2.  The 
account  shah  be  in  a  prescribed  form,  and  shall  be  verified  by  a  statutory  declaration 
in  the  prescribed  form.  3.  The  accounts  so  sent  shall  be  audited  by  the  Accountant 
of  Court  and  for  the  purpose  of  the  audit,  the  hquidator  shall  furnish  the  accountant 
with  such  vouchers  and  information  as  the  accountant  may  require,  and  the  account- 
ant may  at  any  time  require  the  production  of  and  inspect  any  books  or  accounts 
kept  by  the  liquidator.  4.  When  any  such  account  has  been  audited  it  shall  be  filed 
with  the  Court  and  shall  be  open  to  the  inspection  of  any  creditor,  or  of  any  person 
interested.  5.  The  Registrar  of  the  Court  shall  cause  the  account  or  a  summary 
thereof  when  audited  to  be  printed,  and  shall  send  a  printed  copy  thereof  by  post  to 
every  creditor  or  contributory. 

Imp.   §  155. 

Books  to  be  kept  by  liquidator.  145.  Every  hquidator  of  a  company  which  is 
being  wound  up  by  order  of  the  Court  shall  keep  in  manner  prescribed,  proper  books 
in  which  he  shall  from  time  to  time  cause  to  be  made  entries  or  minutes  of  proceedings 
at  meetings,  and  of  such  other  matters  as  may  be  prescribed,  and  any  creditor  or 
contributory  of  the  company  may,  subject  to  the  control  of  the  Court,  personally 
or  by  his  agent  inspect  any  such  books. 

Imp.  §  156. 

Release  of  liquidator.  146.  1.  When  the  hquidator  of  a  company  which  is  being 
wound  up  by  order  of  the  Court  has  realised  all  the  property  of  the  company,  or  so 
much  thereof  as  can,  in  his  opinion,  be  reaUsed  without  needlessly  protracting  the 
hquidation,  and  distributed  a  final  dividend,  if  any,  to  the  creditors,  and  adjusted 
the  rights  of  the  contributories  between  themselves,  and  made  a  final  return,  li  any, 
to  the  contributories,  or  has  resigned,  or  has  been  removed  from  his  office,  the  Court 
shall,  on  his  apphcation,  cause  a  report  on  his  accounts  to  be  prepared  by  the  account- 
ant of  Court,  and  on  his  complying  \vith  all  the  requirements  of  the  accountant, 
shah  take  into  consideration  the  report,  and  any  objection  which  may  be  urged  by 
any  creditor,  or  contributory,  or  person  interested  against  the  release  of' the  liquidator 
and  shall  either  grant  or  withhold  the  release  accordingly.  2.  Where  the  release  of  a 
hquidator  is  withheld  the  Court  may  on  the  apphcation  of  any  creditor,  or  contribu- 
tory, or  person  interested,  make  such  order  as  it  thinks  just,  charging  the  hquidator 
with  the  consequences  of  any  act  or  default  he  may  have  done  or  made  contrary 
to  his  duty.  3.  An  order  of  the  Court  releasing  the  hquidator  shall  discharge  him  from 
aU  habihty  in  respect  of  any  act  done  or  default  made  by  him  in  the  administration 
of  the  affairs  of  the  company  or  otherwise  in  relation  to  his  conduct  as  hquidator, 
but  any  such  order  may  be  revoked  on  proof  that  it  was  obtained  by  fraud  or  by 
suppression  or  concealment  of  any  material  fact.    4.  Where  the  hquidator  has  not 
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previously  resigned  or  been  removed,  his  release  shall  operate  as  a  removal  of  him 
from  his  office. 

Imp.  §157. 

Discretionary  powers  of  liquidator  and  control  thereof.  147.  1.  Subject  to  the 
provisions  of  this  Ordinance  the  Hquidator  of  a  company  which  is  being  wound  up 
by  order  of  the  Court,  shall,  in  the  administration  of  the  property  of  the  company 
and  in  the  distribution  thereof  amongst  its  creditors,  have  regard  to  any  directions 
that  may  be  given  by  resolution  of  the  creditors  or  contributories  at  any  general 
meeting,  or  by  the  committee  of  inspection,  and  any  directions  so  given  by  the  cre- 
ditors or  contributories  at  any  general  meeting  shall  in  case  of  confhct  be  deemed 
to  override  any  directions  given  by  the  committee  of  inspection.  2.  The  hquidator 
may  from  time  to  time  summon  general  meetings  of  the  creditors  or  contributories 
for  the  purpose  of  ascertaining  their  wishes,  and  it  shaU  be  his  duty  to  summon 
meetings  at  such  times  as  the  creditors  or  contributories,  by  resolution,  either  at 
the  meeting  appointing  the  liquidator  or  otherwise  may  direct,  or  whenever  requested 
in  \iTiting  to  do  so  by  one-tenth  in  value  of  the  creditors  or  contributories  as  the  case 
may  be.  3.  The  hquidator  may  apply  to  the  Court  in  manner  prescribed  for  directions 
in  relation  to  any  particular  matter  arising  under  the  winding-up.  4.  Subject  to  the 
provisions  of  this  Ordinance,  the  hquidator  shall  use  his  own  discretion  in  the  manage- 
ment of  the  estate  and  its  distribution  among  the  creditors. 

Imp.  §  158. 

Appeal  to  Court  against  liquidator.  148.  If  any  person  is  aggrieved  by  any  act 
or  decision  of  the  hquidator  of  a  company  which  is  being  wound  up  by  order  of  the 
Court,  he  may  apply  to  the  Court,  and  the  Court  may  confirm,  reverse,  or  modify  the 
act  or  decision  complained  of,  and  make  such  order  in  the  premises  as  it  thinks  just. 

Imp.  §  158- 

Control  of  Court  over  liquidator.  149.  1.  The  Court  shall  take  cognizance  of  the 
conduct  of  hquidators  of  companies  which  are  being  wound  up  by  order  of  the  Court, 
and  in  the  event  of  any  such  liquidator  not  faithfully  performing  his  duties  and  duly 
observing  all  the  requirements  imposed  on  him  by  statute,  rules,  or  otherwise,  with 
respect  to  the  performance  of  his  duties,  or  in  the  event  of  any  complaint  being  made 
to  the  Court  by  any  creditor  or  contributory  in  regard  thereto,  the  Court  shall  inquire 
into  the  matter,  and  take  such  action  thereon  as  may  be  deemed  expedient.  2.  The 
Court  may  at  any  time  require  any  hquidator  of  a  company  which  is  being  wound 
up  by  order  of  the  Court  to  answer  any  inquiry  made  by  it  in  relation  to  any  winding- 
up  in  which  the  Hquidator  is  engaged,  and  may,  if  the  Court  think  fit,  examine  on 
oath  the  hquidator  or  any  other  person  concerning  the  winding-up.  3.  The  Court 
may  also  direct  a  local  investigation  to  be  made  of  the  books  and  vouchers  of  the 
hquidator  of  any  company  which  is  being  wound  up  by  order  of  the  Court 

Imp.  §  159. 

Meaning  of  winding-up  by  order  of  the  Court.  150.  For  the  purposes  of 
sections  136  to  150  (both  inclusive)  a  company  shall  not  be  deemed  to  be  wound  up 
by  order  of  the  Court  if  the  order  is  to  continue  a  winding-up  under  the  supervision 
of  the  Court. 

Imp.  §  203. 

Appointment  of  liquidator.  151.  1  •  For  the  purpose  of  conducting  the  proceedings 
in  winding  up  a  company  and  assisting  the  Court  therein  there  may  be  appointed 
a  person  or  persons  to  be  caUed  a  hquidator  or  hquidators,  and  the  Court  may  appoint 
such  person  or  persons,  as  it  thinks  fit,  to  the  office  of  hquidator  or  liquidators. 
2.  In  all  cases,  if  more  persons  than  one  are  appointed  to  the  office  of  hquidator,  the 
Court  shall  direct  whether  any  act  hereby  required  or  authorized  to  be  done  by  the 
liquidator  is  to  be  done  by  all  or  any  one  or  more  of  such  persons.  3.  If  the  Administra. 
tor  General  is  appointed  or  becomes  hquidator  in  any  case  he  shall  be  styled  official 
hquidator,  but  the  provisions  hereinafter  contained  as  to  hquidators  shall  unless 
otherwise  provided  apply  to  the  official  liquidator  though  not  specified  therein. 

Imp.  §  149. 

Resignation,  removal,  filling  up  vacancy,  and  compensation.  152.  1.  Any  hqui- 
dator other  than  the  official  hquidator  may  resign  or  any  hquidator  may  be  removed 
by  the  Court  on  due  cause  shown.  2.  Any  vacancy  in  the  office  of  a  hquidator  ap- 
pointed by  the  Court  shall  be  filled  by  the  Court.  3.  There  shall  be  paid  to  the  hqui- 
dator (not  being  the  official  hquidator)  such  salary  or  remuneration  by  way  of  per- 
centage or  otherwise  as  the  Court  may  direct ;  and  if  more  liquidators  than  one  such 
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liquidator  are  appointed,  such  remuneration  shall  be  distributed  amongst  them  in 
such  proportions  as  the  Court  may  direct. 

Imp.  §^149. 

Style  and  duties  of  liquidator.  153.  1.  The  liquidator  or  Hquidators  shall  be 
described  by  the  style  of  the  hquidator  or  official  liquidator  or  of  the  hquidators 
of  the  particular  company  in  respect  of  which  he  is  or  they  are  appointed,  and  not 
by  his  or  their  individual  name  or  names.  2.  He  or  they  shall  take  into  his  or  their 
custody,  or  under  his  or  their  control,  all  the  property,  effects,  and  things  in  actions 
to  which  the  company  is  or  appears  to  be  entitled,  and  shaU  perform  such  duties 
in  reference  to  the  winding-up  of  the  company  as  may  be  imposed  by  the  Court. 

Imp.   §  149. 

Powers  of  liquidator  with  the  sanction  of  the  Court.  154.  Subject  to  the  provisions 
of  section  142  of  this  Ordinance  the  hquidator  shall  have  power,  with  the  sanction 
of  the  Court,  to  do  the  following  things,  that  is  to  say:  1.  To  bring  or  defend  any 
action,  suit,  or  prosecution,  or  other  legal  proceeding,  whether  civil  or  criminal, 
in  the  name  and  on  behalf  of  the  company.  2.  To  carry  on  the  business  of  the  company, 
so  far  as  may  be  necessary  for  the  beneficial  winding-up  of  the  same.  3.  To  sell  the 
moveable  and  immoveable  property,  effects,  and  things  in  action  of  the  company  by 
pubUc  auction  or  private  contract,  with  power  to  transfer  the  whole  thereof  to  any 
person  or  company,  or  to  sell  the  same  in  parcels.  4.  To  do  all  acts  and  to  execute, 
in  the  name  and  on  behalf  of  the  company,  all  transports,  assignments,  conveyances, 
receipts,  and  other  documents,  and  for  that  purpose  to  use,  when  necessary,  the 
company's  seal.  5.  To  prove,  rank,  claim,  and  draw  a  dividend  in  the  matter  of 
the  insolvency  of  any  contributory  for  any  balance  against  the  estate  of  such  con- 
tributory, and  to  take  and  receive  dividends  in  respect  of  such  balance  in  the  matter 
of  bankruptcy  or  insolvency,  as  a  separate  debt  due  from  such  bankrupt  or  insolvent, 
and  rateably  with  the  other  separate  creditors.  6.  To  draw,  accept,  make,  and 
endorse  any  bill  of  exchange  or  promissory  note  in  the  name  and  on  behalf  of  the 
company,  also  to  raise  upon  the  security  of  the  assets  of  the  company  from  time  to 
time  any  requisite  sum  or  sums  of  money;  and  the  drawing,  accepting,  making, 
or  endorsing  of  every  such  biU  of  exchange  or  promissory  note  as  aforesaid  on  behalf 
of  the  company  shall  have  the  same  effect,  with  respect  to  the  Uabihty  of  such  com- 
pany, as  if  such  biU  or  note  had  been  drawn,  accepted,  made,  or  endorsed  by  or  on 
behalf  of  such  company  in  the  course  of  carrying  on  the  business  thereof.  7.  To  do 
in  his  official  name  any  act  that  may  be  necessary  for  obtaining  payment  of  any 
moneys  due  from  a  contributory  or  from  his  estate,  and  which  act  cannot  conveniently 
be  done  in  the  name  of  the  company ;  and  in  aU  cases  where  he  uses  his  official  name 
for  obtaining  payment  of  any  moneys  due  from  a  contributory,  such  moneys  shall, 
for  the  purpose  of  enabling  him  to  recover  such  moneys,  be  deemed  to  be  due  to 
the  hquidator  himself;  and  8.  To  do  and  execute  all  such  other  things  including 
the  appointment  of  a  sohcitor  to  assist  him  in  the  performance  of  his  duties  as  may 
be  necessary  for  winding  up  the  affairs  of  the  company  and  distributing  its  assets. 

Imp.  §  151. 

Discretion  of  liquidator.  155.  The  Court  may  provide  by  any  order  that  the 
hquidator  may  exercise  any  of  the  above  powers  without  the  sanction  or  intervention 
of  the  Court. 

Imp.   §  151   (4). 

Ordinary  powers  of  the  Court. 

Collection  and  application  of  assets.  156.  As  soon  as  may  be  after  making  an 
order  for  winding  up  the  company,  the  Court  shall  settle  a  hst  of  contributories, 
with  power  to  rectify  the  register  of  members  in  all  cases  where  such  rectification 
is  required  in  pursuance  of  this  Ordinance,  and  shall  cause  the  assets  of  the  company 
to  be  collected  and  apphed  in  discharge  of  its  habihties. 

Imp.  §  163. 

Provisions  as  to  representative  contributories.  157.  1.  In  setthng  the  hst  of 
contributories,  the  Court  shall  distinguish  between  persons  who  are  contributories 
in  their  own  right,  and  persons  who  are  contributories  as  being  representatives  of 
or  being  hable  for  the  debts  of  others.  2.  It  shall  not  be  necessary,  where  the  heir 
of  any  deceased  contributory  is  placed  on  the  hst,  to  add  the  executor  or  legatees 
of  such  contributory :  Provided,  nevertheless,  that  such  executor  or  legatees  may  be 
daded  as  and  when  the  Court  thinks  fit. 

Imp.  §  163. 
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Power  to  the  Court  to  require  delivery  of  property.  158,  The  Court  may,  at  any 
time  after  making  an  order  for  winding  up  a  company,  require  any  contributory 
for  the  time  being  settled  on  the  Ust  of  contributories,  trustee,  receiver,  banker,  or 
agent,  or  officer  of  the  company  to  pay,  dehver,  convey,  surrender,  or  transfer 
forthwith,  or  within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the 
liquidator,  any  sum  or  balance,  books,  papers,  estate,  or  effects  which  may  happen 
to  be  in  his  hands  for  the  time  being,  and  to  which  the  company  is  prima  facie 
entitled. 

Imp.   §  164.    See  note  to  §  203,  infra. 

Power  to  the  Court  to  order  payment  of  debts  by  contributory.  159.  The  Court 
may,  at  any  time  after  making  an  order  for  winding  up  the  company,  make  an  order 
on  any  contributory  for  the  time  being  settled  on  the  list  of  contributories  directing 
payment  to  be  made,  in  manner  in  the  said  order  mentioned,  of  any  moneys  due 
from  him,  or  from  the  estate  of  the  person  whom  he  represents,  to  the  company, 
exclusive  of  any  moneys  which  he,  or  the  estate  of  the  person  whom  he  represents, 
may  be  hable  to  contribute  by  virtue  of  any  call  made  or  to  be  made  by  the  Court 
in  pursuance  of  this  Part ;  and  it  may,  in  making  such  order,  when  the  company  is 
not  hmited,  allow  to  such  contributory,  by  way  of  set-off,  any  moneys  due  to  him, 
or  to  the  estate  which  he  represents,  from  the  company,  on  any  independent  dealing 
or  contract  with  the  company,  but  not  any  moneys  due  to  him  as  a  member  of  the 
company  in  respect  of  any  dividend  or  profit :  Provided  that  when  all  the  creditors 
of  any  company,  whether  hmited  or  unlimited,  are  paid  in  fuU,  any  moneys  due  on 
any  account  whatever  to  any  contributory  from  the  company  may  be  allowed  to 
him  by  way  of  set-off  against  any  subsequent  call  or  calls. 

Imp.  §  165. 

Power  to  the  Court  to  make  calls.  160.  The  Court  may,  at  any  time  after  making 
an  order  for  winding  up  a  company,  and  either  before  or  after  it  has  ascertained  the 
sufficiency  of  the  assets  of  the  company,  make  calls  on  and  order  payment  thereof 
by  all  or  any  of  the  contributories  for  the  time  being  settled  on  the  Ust  of  contributories, 
to  the  extent  of  their  Uabihty,  for  payment  of  all  or  any  sums  it  deems  necessary  to 
satisfy  the  debts  and  habiUties  of  the  company  and  the  costs,  charges,  and  expenses 
of  winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves,  and  it  may,  in  making  a  call,  take  into  consideration  the  probabiUty 
that  some  of  the  contributories  upon  whom  the  same  is  made  may  partly  or  wholly 
fail  to  pay  their  respective  portions  of  the  same. 

Imp.  §  166. 

Power  to  the  Court  to  order  payment  into  bank.  161.  The  Court  may  order 
any  contributory,  purchaser,  or  other  person  from  whom  money  is  due  to  the  com- 
pany to  pay  the  same  into  any  bank  to  the  account  of  the  Uquidator  instead  of  to 
the  Hquidator,  and  such  order  may  be  enforced  in  the  same  manner  as  if  it  had 
directed  payment  to  the  Uquidator. 

Imp.  §167. 

Regulation  of  account  with  the  Court.  162.  AH  moneys,  biUs,  notes,  and  other 
securities  paid  and  deUvered  into  any  bank  in  the  event  of  a  company  being  wound  up 
by  the  Court  shall  be  subject  to  such  order  and  regulation  for  the  keeping  of  the 
account  of  such  moneys  and  other  effects,  and  for  the  payment  and  deUvery  in,  or 
investment  and  payment  and  delivery  out,  of  the  same  as  the  Court  may  direct. 

Imp.  §167. 

Provision  in  case  of  representative  contributory  not  paying  moneys  ordered. 
163.  If  any  person  made  a  contributory  as  heir  or  executor  of  a  deceased  contributory 
makes  default  in  paying  any  sum  ordered  to  be  paid  by  him,  proceedings  may  be 
taken  for  eompelUng  payment  out  of  the  estate  of  such  deceased  contributory  of 
the  moneys  due. 

Effect  of  order  made  upon  contributory.  164.  Any  order  made  by  the  Court  m 
pursuance  of  this  Ordinance  upon  any  contributory  shall,  subject  to  appeal  to  Her 
Majesty-in-Council,  be  conclusive  evidence  that  the  moneys,  if  any,  thereby  appearing 
to  be  due  or  ordered  to  be  paid  are  due,  and  all  other  pertinent  matters  stated  in 
such  order  are  to  be  taken  to  be  truly  stated  as  against  all  persons  and  in  ah  proceed- 
ings whatever. 

Imp.  §  168. 

Power  to  the  Court  to  exclude  creditors  not  proving  within  certain  time.  165.  The 
Court  may  fix  a  certain  day  or  certain  days  on  or  within  which  creditors  of  the  com- 
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pany  are  to  prove  their  debts  or  claims  or  to  be  excluded  from  the  benefit  of  any 
distribution  made  before  such  debts  are  proved. 

Imp.  §  169. 

Adjustment  of  rights  of  contributories.  166.  The  Court  shall  adjust  the  rights 
of  the  contributories  amongst  themselves,  and  distribute  any  surplus  that  may 
remain  amongst  the  parties  entitled  thereto. 

Imp.  §  170. 

Costs  of  winding-up.  167.  The  Court,  may  in  the  event  of  the  assets  being  in- 
sufficient to  satisfy  the  habilities,  make  an  order  as  to  the  payment  out  of  the  estate 
of  the  company  of  the  costs,  charges,  and  expenses  incurred  in  winding-up  any  com- 
pany in  such  order  of  priority  as  the  Court  thinks  just. 

Imp.  §  171. 

Dissolution  of  company.  168.  1.  When  the  affairs  of  the  company  have  been 
completely  wound  up,  the  Court  shall  make  an  order  that  the  company  be  dissolved 
from  the  date  of  such  order,  and  the  company  shall  be  dissolved  accordingly.  2.  On 
any  order  being  so  made,  the  Registrar  shall  make  a  minute  accordingly  in  his  books 
of  the  dissolution  of  such  company. 

Imp.  §  172. 

Extraordinary  powers  of  the  Court.  ; 

Power  to  the  Court  to  summon  persons|^before  it  suspected  of  having  property 
of  company.  169.  1.  The  Court  may,  after  it  has  made  an  order  for  winding  up  the 
company,  summon  before  it  any  officer  of  the  company  or  person  known  or  suspected 
to  have  in  his  possession  any  of  the  estate  or  effects  of  the  company  or  supposed  to 
be  indebted  to  the  company  or  any  person  whom  the  Court  may  deem  capable  of 
giving  information  concerning  the  trade,  dealings,  estate,  or  effects  of  the  company. 

2.  The  Court  may  require  any  such  officer  or  person  to  produce  any  books,  papers, 
deeds,  writings,  or  other  documents  in  his  custody  or  power  relating  to  the  company. 

3.  If  any  person  so  summoned,  after  being  tendered  a  reasonable  sum  for  his  expenses, 
refuses  to  come  before  the  Court  at  the  time  appointed,  having  no  lawful  impediment 
(made  known  to  the  Court  at  the  time  of  its  sitting,  and  allowed  by  it),  the  Court  maj^ 
cause  such  person  to  be  apprehended  and  brought  before  the  Coiu-t  for  examination : 
Provided  nevertheless,  that  in  any  case  where  any  person  claims  any  lien  on  papers, 
deeds,  writings,  or  documents  produced  by  him,  such  production  shall  be  without 
prejudice  to  such  hen,  and  the  Court  shall  have  jurisdiction  in  the  winding-up  to 
determine  all  questions  relating  to  such  lien. 

Imp.  §  174.    See  note  to  §  203,  infra. 

Examination  of  parties  by  the  Court.  170.  The  Court  may  examine  upon  oath 
either  by  wovd.  of  mouth  or  on  written  interrogatories  any  person  appearing  or  brought 
before  it  in  manner  aforesaid  concerning  the  affairs,  dealings,  estate,  or  effects  of 
the  company,  and  may  reduce  into  writing  the  answers  of  every  such  person,  and 
require  him  to  subscribe  the  same. 

Imp.  §  174. 

Power  to  arrest  contributory  about  to  abscond,  or  to  remove  or  conceal  any  of 
his  property.  171.  The  Court  may,  at  any  time  before  or  after  it  has  made  an  order 
for  winding  up  a  company,  on  proof  being  given  that  there  is  probable  cause  for 
beheving  that  any  contributory  to  such  company  is  about  to  quit  the  Colony  or 
otherwise  abscond,  or  to  remove  or  conceal  any  of  his  goods  or  chattels,  for  the 
purpose  of  evading  payment  of  calls,  or  of  avoiding  examination  in  respect  of  the 
affairs  of  the  company,  cause  such  contributory  to  be  arrested,  and  his  books,  papers, 
moneys,  securities  for  moneys,  goods,  and  chattels  to  be  seized,  and  him  and  them 
to  be  safely  kept  until  such  time  as  the  Court  may  order. 

Imp.  §176. 

Powers  of  the  Court  cumulative.  172.  Any  powers  by  this  Ordinance  conferred 
on  the  Court  shaU  be  deemed  to  be  in  addition  to  and  not  in  restriction  of  any  other 
powers  subsisting  of  instituting  proceedings  against  any  contributory  or  the  estate 
of  any  contributory,  or  against  any  debtor  of  the  company,  for  the  recovery  of  any 
call  or  other  sums  due  from  such  contributory  or  debtor  or  his  estate,  and  such  proceed- 
ings may  be  instituted  accordingly. 

Imp.  §177. 

Swearing  of  affidavits. 
Affidavits  where  and  before  whom  same  may  be  sworn.    173.   1.  Any  affidavit 
required  to  be  sworn  under  the  provisions  or  for  the  purposes  of  Part  IV.  may  be 
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lawfully  sworn  in  the  United  Kingdom,  or  in  any  Colony,  or  place  under  the  dominion 
of  Her  Majesty,  before  any  Court,  Judge,  or  person  lawfully  authorized  to  take  and 
receive  affidavits,  or  before  any  of  Her  Majesty's  consuls  or  vice-consuls  in  any 
foreign  parts  out  of  Her  Majesty's  dominions.  2.  AU  Courts,  Judges,  Magistrates, 
Justices,  Commissioners,  and  persons  acting  judicially  shall  take  judicial  notice 
of  the  seal  or  stamp  or  signature,  as  the  case  may  be,  of  any  such  Court,  Judge, 
person,  consul,  or  vice-consul,  attached,  appended,  or  subscribed  to  any  such 
affidavit,  or  to  any  other  document  to  be  used  for  the  purposes  of  this  Ordinance. 
Imp.  §  228. 

Appeal  from  order  of  the  Court. 

Enforcement  of  order,  but  subject  to  appeal.  174;  All  orders  made  by  the  Comt 
under  this  Ordinance  may  be  enforced  in  the  same  manner  in  which  orders  of  the 
Court  made  in  any  suit  pending  therein  may  be  enforced;  but  any  party  feehng 
aggrieved  by  any  order  made,  under  the  provisions  of  this  or  of  any  other  Part, 
by  any  Judge  sitting  apart  may,  within  fourteen  days  from  the  date  of  such  order 
and  on  giving  security  for  costs  in  appeal  to  the  extent  of  fifty  dollars,  appeal  from 
such  order  by  petition  to  the  Supreme  Court  of  British  Guiana,  and  the  said  Court 
may  thereupon  confirm,  discharge,  or  vary  such  order  in  such  manner  as  to  it  may 
seem  meet. 

Imp.   §§  178,  180,  181. 

Voluntary  winding-up. 
Circumstances  under  which  company  may  be  wound  up  voluntarily.    175.   1.  A 

company  under  this  Ordinance  may  be  wound  up  voluntarily  under  the  following 
circumstances,  that  is  to  say:  a)  Whenever  the  period,  if  any,  fixed  for  the  duration 
of  the  company  by  the  articles  of  association  expires,  or  whenever  the  event,  if  any, 
occurs  upon  the  occurrence  of  which  it  is  provided  by  the  articles  of  association 
that  the  company  is  to  be  dissolved,  and  the  company  in  general  meeting  has  passed 
a  resolution  requiring  the  company  to  be  wound  up  volimtarily;  or  b)  Whenever 
the  company  has  passed  a  special  resolution  requiring  the  company  to  be  wound  up 
voluntarily;  or  c)  Whenever  the  company  has  passed  an  extraordinary  resolution 
to  the  effect  that  it  has  been  proved  to  its  satisfaction  that  the  company  cannot, 
by  reason  of  its  habihties,  continue  its  business,  and  that  it  is  advisable  to  wind  up 
the  same.  2.  For  the  purposes  of  this  Ordinance,  any  resolution  shall  be  deemed  to 
be  extraordinary  which  is  passed  in  such  manner  as  would,  if  it  had  been  confirmed 
by  a  subsequent  meeting,  have  constituted  a  special  resolution,  as  hereinbefore  defined. 

Imp.  §  182. 

Commencement  of  voluntary  winding-up.  176.  A  voluntary  winding-up  shall 
be  deemed  to  commence  at  the  time  of  the  passing  of  the  resolution  authorizing  such 
winding-up. 

Imp.  §  183- 

Effect  of  voluntary  winding-up  on  status  of  company.  177.  Whenever  a  company 
is  wound  up  voluntarily,  the  company  shall,  from  the  date  of  the  commencement 
of  such  winding-up,  cease  to  carry  on  its  business,  except  in  so  far  as  may  be  required 
for  the  beneficial  winding-up  thereof,  and  aU  transfers  of  shares,  except  transfers 
made  to  or  vnih  the  sanction  of  the  Uquidators,  or  alteration  in  the  status  of  the 
members  of  the  company  taking  place  after  the  commencement  of  such  winding-up 
shall  be  void,  but  its  corporate  state  and  aU  its  corporate  powers  shall,  notwithstand- 
ing it  is  otherwise  provided  by  its  regulations,  continue  until  the  affairs  of  the  com- 
pany are  wound  up. 

Imp.  §  184. 

Publication  of  notice  of  resolution  to  wind  up  voluntarily.  178.  Notice  of  any 
special  resolution  or  extraordinary  resolution  passed  for  winding  up  a  company 
voluntarily  shall  be  given  by  advertisement  in  the  Gazette. 

Imp.  §  185. 

Consequences  of  voluntary  winding  up.  179.  The  following  consequences  shall 
ensue  upon  the  voluntary  winding-up  of  a  company,  that  is  to  say :  1.  The  property 
of  the  company  shall  be  appUed  in  satisfaction  of  its  liabihties  pari  passu,  and,  subject 
thereto,  shall,  unless  it  is  otherwise  provided  by  the  regulations  of  the  company,  be 
distributed  amongst  the  members  according  to  their  rights  and  interests  in  the  com- 
pany. 2.  Liquidators  shall  be  appointed  for  the  purpose  of  winding  up  the  affairs 
of  the  company  and  distributing  the  property.  3.  The  company  in  general  meeting 
shall  appoint  such  persons  or  person  as  it  thinks  fit  to  be  liquidators  or  a  Uquidator, 
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and  maj'  fix  the  remuneration  to  be  paid  to  them  or  him.  4.  If  one  person  only  is 
appointed,  all  the  provisions  herein  contained  in  reference  to  several  liquidators 
shall  apply  to  him.  5.  On  the  appointment  of  Hquidators,  all  the  power  of  the  directors 
shaU  cease,  except  in  so  far  as  the  company  in  general  meeting  or  the  hquidators 
may  sanction  the  continuance  of  such  powers.  6)  When  several  Hquidators  are 
appointed,  every  power  hereby  given  may  be  exercised  by  such  one  or  more  of  them 
as  may  be  determined  at  the  time  of  their  appointment,  or,  in  default  of  such  determi- 
nation, by  any  number  not  less  than  two.  7.  The  hquidators  may,  without  the  sanc- 
tion of  the  Court,  exercise  all  powers  by  this  Ordinance  given  to  the  official  hquidator. 
8.  The  hquidators  may  exercise  the  powers  hereinbefore  given  to  the  Court  of  settling 
the  hst  of  contributories  of  the  company,  and  any  Ust  so  settled  shall  be  prima  facie 
evidence  of  the  hability  of  the  persons  named  therein  to  be  contributories.  9.  The 
liquidators  may,  at  any  time  after  the  passing  of  the  resolution  for  winding  up  the 
company,  and  before  they  have  ascertained  the  sufficiency  of  the  assets  of  the  com- 
pany, call  on  all  or  any  of  the  contributories  for  the  time  being  settled  on  the  list 
of  contributories,  to  the  extent  of  their  habihty,  to  pay  all  or  any  sums  they  deem 
necessary  to  satisfy  the  debts  and  habihties  of  the  company  and  the  costs,  charges, 
and  expenses  of  winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contri- 
butories amongst  themselves,  and  the  hquidators  may,  in  making  a  call,  take  into 
consideration  the  probabiUty  that  some  of  the  contributories  upon  whom  the  same 
is  made  may  partly  or  wholly  fail  to  pay  their  respective  portions  of  the  same ;  and 
10.  The  hquidators  shall  pay  the  debts  of  the  company,  and  adjust  the  rights  of  the 
contributories  among  themselves. 

Imp.  §  186. 

Effect  of  winding  up  on  share  capital  of  company  limited  by  guarantee.  180.  Where 
a  company  limited  by  guarantee  and  having  a  capital  divided  into  shares  is  being 
wound  up  voluntarily,  any  share  capital  that  may  not  have  been  caUed  up  shall  be 
deemed  to  be  assets  of  the  company,  and  to  be  a  debt  due  from  each  member  to  the 
company  to  the  extent  of  any  sums  that  may  be  unpaid  on  any  shares  held  by  him, 
and  payable  at  such  time  as  may  be  appointed  by  the  liquidators. 

Power  to  company  to  delegate  authority  to  appoint  liquidators.  181.  A  company 
about  to  be  wound  up  voluntarily,  or  in  the  course  of  being  wound  up  voluntarily, 
may,  by  an  extraordinary  resolution,  delegate  to  its  creditors,  or  to  any  committee 
of  its  creditors,  the  power  of  appointing  hquidators  or  any  of  them,  and  supplying 
any  vacancies  in  the  appointment  of  hquidators,  or  may,  by  a  hke  resolution,  enter 
into  any  arrangement  with  respect  to  the  powers  to  be  exercised  by  the  hquidators, 
and  the  manner  in  which  they  are  to  be  exercised ;  and  any  act  done  by  the  creditors 
in  pursuance  of  such  delegated  power  shall  have  the  same  effect  as  if  it  had  been 
done  by  the  company. 

Imp.  §  190. 

Arrangement  between  company  and  creditors.  182,  1.  Any  arrangement  entered 
into  between  a  company  about  to  be  wound  up  voluntarily,  or  in  the  course  of  being 
wound  up  voluntarily,  and  its  creditors,  shall  be  binding  on  the  company  if  sanctioned 
by  an  extraordinary  resolution,  and  on  the  creditors  if  acceded  to  by  three-fourths 
in  number  and  value  of  the  creditors,  subject  to  such  right  of  appeal  as  is  hereinafter 
mentioned.  2.  Any  creditor  or  contributory  of  a  company  that  has,  in  manner  afore- 
said entered  into  any  arrangements  with  its  creditors,  may,  within  three  weeks  from 
the  date  of  the  completion  of  such  arrangement,  appeal  to  the  Court  against  such 
arrangement,  and  the  Court  may  thereupon,  as  it  thinks  just,  amend,  vary,  or  confirm 
the  same. 

Imp.  §  191. 

Power  to  liquidators  or  contributories  in  voluntary  winding-up  to  apply  to  the 
Court.  183.  Where  a  company  is  being  wound  up  voluntarily,  the  hquidators  or 
any  contributory  of  the  company  may  apply  to  the  Court  to  determine  any  question 
arising  in  the  matter  of  such  winding-up,  or  to  exercise,  as  respects  the  enforcing 
of  calls  or  as  respects  any  other  matter,  all  or  any  of  the  powers  which  the  Court 
might  exercise  if  the  company  were  being  wound  up  by  the  Court;  and  the  Court, 
if  it  is  satisfied  that  the  determination  of  such  question  or  the  required  exercise  of 
power,  will  be  just  and  beneficial,  may  accede,  either  whoUy  or  partially,  to  such 
apphcation,  on  such  terms  and  subject  to  such  conditions  as  the  Court  thinks  fit, 
or  it  may  make  such  other  order  on  such  application  as  the  Court  thinks  just. 

Imp.   §  193. 
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Power  to  liquidators  to  call  general  meetings.  184.  1.  Where  a  company  is  being 
wound  up  voluntarily,  the  liquidators  may  from  time  to  time,  during  the  continuance 
of  such  -ivinding-up,  summon  general  meetings  of  the  company  for  the  purpose  of 
obtaining  the  sanction  of  the  company  by  special  resolution  or  extraordinary  resolu- 
tion, or  for  any  other  pui'poses  they  think  fit.  2.  In'  the  event  of  the  winding-up 
contiauing  for  more  than  one  year,  the  liquidators  shall  summon  a  general  meeting 
of  the  company  at  the  end  of  the  first  year  and  of  each  succeeding  year  from  the 
commencement  of  the  winding-up,  or  as  soon  thereafter  as  may  be  convenient,  and 
shall  lay  before  such  meeting  an  account  showing  their  acts  and  dealings,  and  the 
manner  in  which  the  winding-up  has  been  conducted  during  the  preceding  year. 

Imp.  §  194. 

Power  to  fill  up  vacancy  among  liquidators.  185.  If  any  vacancy  occurs  in  the 
office  of  liquidators  appointed  by  the  company,  by  death,  resignation,  or  otherwise, 
the  company  in  general  meeting  may,  subject  to  any  arrangement  which  it  may  have 
entered  into  with  its  creditors,  fill  up  such  vacancy,  and  a  general  meeting  for  the 
purpose  of  filling  up  such  vacancy  may  be  convened  by  the  continuing  hquidators, 
if  any,  or  by  any  contributory  of  the  company,  and  shall  be  deemed  to  have  been 
duly  held  if  held  in  manner  prescribed  by  the  regulations  of  the  company,  or  in  such 
other  maimer  as  may,  on  application  by  the  continuing  hquidator,  if  any,  or  by  any 
contributory  of  the  company,  be  determined  by  the  Court. 

Imp.   §  189. 

Power  to  the  Court  to  appoint  or  remove  liquidator.  186.  1.  If,  from  any  cause 
whatever,  there  is  no  hquidator  acting  in  the  case  of  a  voluntary  winding-up,  the 
Court  may,  on  the  apphcation  of  a  contributory,  appoint  a  hquidator  or  hquidators. 
2.  The  Court  may  also,  on  due  cause  shown,  remove  any  hquidator,  and  appoint 
another  hquidator  to  act  in  the  matter  of  a  voluntary  winding-up. 

Imp.  §  188. 

Making  up  of  account  by  liquidators  on  conclusion  of  winding-up.  187.  1.  As 
soon  as  the  affairs  of  the  company  are  fully  wound  up,  the  hquidators  shall  make 
up  an  account  showing  the  manner  in  which  such  winding-up  has  been  conducted, 
and  the  property  of  the  company  disposed  of ;  and  thereupon  they  shall  caU  a  general 
meeting  of  the  company  for  the  purpose  of  having  the  account  laid  before  them  and 
hearing  any  explanation  that  may  be  given  by  the  hquidators.  2.  The  meeting  shall 
be  caUed  by  advertisement,  specifying  the  time,  place,  and  object  of  such  meeting; 
and  such  advertisement  shall  be  pubhshed  in  the  Gazette  one  month  at  least  previously 
to  the  meeting.  3.  The  hquidators  shall  make  a  return  to  the  Registrar  of  such  meet- 
ing having  been  held  and  of  the  date  at  which  the  same  was  held,  and,  on  the  expira- 
tion of  three  months  from  the  date  of  the  registration  of  such  return,  the  company 
shall  be  deemed  to  be  dissolved.  4.  If  the  hquidators  make  default  in  making  such 
return  to  the  Registrar  they  shall  incur  a  penalty  not  exceeding  twenty-four  dollars 
for  every  day  during  which  such  default  continues. 

Imp.  §  195. 

Costs  of  voluntary  winding-up.  188.  All  costs,  charges,  and  expenses  properly 
incurred  in  the  voluntary  winding-up  of  a  company,  including  the  remuneration 
of  the  hquidators,  shall  be  payable  out  of  the  assets  of  the  company  in  priority  to  all 
other  claims. 

Imp.  §  196. 

Saving  of  rights  of  creditors.  189.  The  voluntary  winding-up  of  a  company  shall 
not  be  a  bar  to  the  right  of  any  creditor  of  such  company  to  have  the  same  wound  up 
by  the  Court,  if  the  Court,  is  of  opinion  that  the  rights  of  such  creditor  will  be  prejudic- 
ed by  a  voluntarv  wnding-up. 

Imp.  §  197. 

Power  to  the  Court  to  adopt  proceedings  of  voluntary  winding-up.  190.  Where 
a  company  is  in  course  of  being  wound  up  voluntarily,  and  proceedings  are  taken 
for  the  purpose  of  having  the  same  woimd  up  by  the  Gowrt,  the  Court  may,  if  it  thinks 
fit,  notwithstanding  that  it  makes  an  order  directing  the  company  to  be  wound  up 
by  the  Court,  provide  in  such  order  or  in  any  other  order  for  the  adoption  of  all  or 
any  of  the  proceedings  taken  in  the  course  of  the  voluntarjr  winding-up. 

Imp.  §  198. 

Winding-up  subject  to  supervision  of  the  Court. 
Power  to  the  Court,  on  application,  to  direct  winding  up  subject  to  supervision. 
191.  Where  a  resolution  has  been  passed  by  a  company  to  wind  up  voluntarily,  the 
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Court  may  make  an  order  directing  that  the  voluntary  winding-up  shall  continue 
but  subject  to  such  supervision  of  the  Court  and  with  such  hberty  for  creditors,  con- 
tributories,  or  others  to  apply  to  the  Court,  and  generally  upon  such  terms  and  sub- 
ject to  such  conditions  as  the  Court  thinks  just. 
Imp.  §  199. 

Petition  for  winding  up  subject  to  supervision.  192.  A  petition,  praying  wholly 
or  in  part  that  a  voluntary  windmg-up  should  continue,  but  subject  to  the  supervision 
of  the  Court,  and  which  winding-up  is  hereinafter  referred  to  as  a  winding-up  subject 
to  the  supervision  of  the  Court,  shaU,  for  the  purpose  of  giving  jurisdiction  to  the 
Court  over  suits  and  actions,  be  deemed  to  be  a  petition  for  winding  up  the  companj' 
by  the  Court. 

Imp.   §  200. 

The  Court  may  have  regard  to  wishes  ol  creditors  or  contributories.  193.  1.  The 

Court  may,  in  determining  whether  a  company  is  to  be  wound  up  altogether  by  the 
Court  or  subject  to  the  supervision  of  the  Court,  in  the  appointment  of  a  Uquidator 
or  Hquidators,  and  in  aU  other  matters  relating  to  the  winding-up  subject  to  supervi- 
sion, have  regard  to  the  wishes  of  the  creditors,  or  contributories,  as  proved  to  it 
by  any  sufficient  evidence,  and  may  direct  meetings  of  the  creditors  or  contributories 
to  be  summoned,  held,  and  regulated  in  such  manner  as  the  Court  directs  for  the 
purpose  of  ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman 
of  any  such  meeting  and  to  report  the  result  of  such  meeting  to  the  Court.  2.  In  the 
case  of  creditors,  regard  shall  be  had  to  the  value  of  the  debts  due  to  each  creditor, 
and,  in  the  case  of  contributories,  to  the  number  of  votes  conferred  on  each  contribu- 
tory by  the  regulations  of  the  company. 

Imp.  §  201. 

Power  to  the  Court  to  appoint  additional  liquidators  in  winding-up  subject  to 
supervision.  194.  1.  Where  any  order  is  made  by  the  Court  for  a  winding-up  subject 
to  the  supervision  of  the  Court,  the  Court  may,  in  such  order  or  in  any  subsequent 
order,  appoint  any  additional  Uquidator  or  hquidators;  and  any  liquidators  so  ap- 
pointed by  the  Court  shall  have  the  same  powers,  be  subject  to  the  same  obligations, 
and  in  all  respects  stand  in  the  same  position  as  if  they  had  been  appointed  by  the 
company.  2.  The  Court  may  from  time  to  time  remove  any  hquidators  so  appointed 
by  the  Court,  and  fill  up  any  vacancj;^  occasioned  by  such  removal,  or  by  death  or 
resignation. 

Imp.   §  202. 

Effect  of  order  of  the  Court  for  winding-up  subject  to  supervision.  195.  Where 
an  order  is  made  for  a  winding-up  subject  to  the  supervision  of  the  Court,  the  liqui- 
dators appointed  to  conduct  such  winding-up  may,  subject  to  any  restrictions  imposed 
by  the  Court,  exercise  aU  their  powers  without  the  sanction  or  intervention  of  the 
Court,  in  the  same  manner  as  if  the  company  were  beiag  wound  up  altogether  volun- 
tarily; but,  save  as  aforesaid,  any  order  made  by  the  Court  for  a  winding-up  subject  to 
the  supervision  of  the  Court  shall  for  all  purposes,  including  the  staying  of  action, 
suits,  and  other  proceedings,  be  deemed  to  be  an  order  of  the  Court  for  winding  up 
the  company  by  the  Court  and  shall  confer  full  authority  on  the  Court  to  make  calls 
or  to  enforce  calls  made  by  the  liquidators,  and  to  exercise  all  other  powers  which  it 
might  have  exercised  if  any  order  had  been  made  for  winding-up  the  company  al- 
together by  the  Court ;  and  in  the  construction  of  the  provisions  whereby  the  Court 
is  empowered  to  direct  any  act  or  thing  to  be  done  to  or  in  favour  of  the  hquidators 
conducting  the  winding-up  by  the  Court  the  expression  hquidators  shall  be  deemed  to 
mean  th  e  liq  uidators  conducting  the  winding-up  subject  to  the  supervision  of  the  Court. 

Imp.   §  203. 

Appointment  in  certain  cases  of  voluntary  liquidators  to  be  liquidators  in  winding- 
up  by  Court.  196.  Where  an  order  has  been  made  for  the  winding-up  of  a  company 
subject  to  the  supervision  of  the  Court,  and  such  order  is  afterwards  susperseded 
by  an  order  directing  the  company  to  be  wound  up  compulsorily,  the  Court  may, 
in  such  last-mentioned  order  or  in  any  subsequent  order,  appoint  the  voluntary 
hquidators  or  any  of  them,  either  provisionally  or  permanently,  and  either  with 
or  without  the  addition  of  any  other  persons,  to  be  liquidators  in  the  winding-up 
by  the  Court. 

Imp.  §  204. 

Power  for  Administrator  General  to  apply  as  to  voluntary  winding-up.  197.  Where 
a  company  is  being  wound  up  voluntarily  or  subject  to  the  supervision  of  the  Court, 
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the  Administrator- General  may  present  a  petition  that  the  company  be  wound  up 
by  the  Court,  and  thereupon,  if  the  Court  is  satisfied  that  the  voluntary  winding-up 
or  winding-up  subject  to  supervision  cannot  be  continued  with  due  regard  to  the 
interests  of  the  creditors  or  contributories,  it  may  make  an  order  that  the  company 
be  wound  up  by  the  Court. 

Supplemental  provisions. 

Avoidance  of  disposition  of  property  after  commencement  of  winding-up. 
198.  Where  any  company  is  being  wound  up  by  the  Court  or  subject  to  the  supervi- 
sion of  the  Court,  all  disposition  of  the  property,  effects,  and  things  in  action  of  the 
company,  and  every  transfer  of  shares  or  alteration  in  the  status  of  the  members 
of  the  company,  made  between  the  commencement  of  the  winding-up  and  the  order 
for  winding-up  shall,  unless  the  Court  otherwise  orders,  be  void. 

Imp.  §  205. 

Use  of  books  of  company  as  evidence  in  winding-up.  199.  Where  any  company 
is  being  wound  up,  all  books,  accounts,  and  documents  of  the  company  and  of  the 
liquidators  shall,  as  between  the  contributories  of  the  company,  be  prima  facie 
evidence  of  the  truth  of  all  matters  purporting  to  be  therein  recorded. 

Imp.  §'220. 

Disposal  of^books,  accounts,  and  documents  of  company  wound-up.  200.  Where 
any  company  has  been  wound  up  under  this  Ordinance  and  is  about  to  be  dissolved, 
the  books,  accounts,  and  documents  of  the  company  and  of  the  liquidators  may  be 
disposed  of  in  the  following  way,  that  is  to  say,  where  the  company  has  been  wound  up 
by  or  subject  to  the  supervision  of  the  Court,  in  such  way  as  the  Court  directs,  and 
where  the  company  has  been  wound  up  voluntarily,  in  such  way  as  the  company,  by 
an  extraordinary  resolution,  directs ;  but  after  the  lapse  of  five  years  from  the  date 
of  such  dissolution,  no  responsibihty  shall  rest  on  the  company,  or  the  hquidators, 
or  any  one  to  whom  the  custody  of  such  books,  accounts,  and  documents  has  been 
committed,  by  reason  that  the  same,  or  any  of  them,  cannot  be  made  forthcoming 
to  any  party  or  parties  claiming  to  be  interested  therein. 

Imp.  §  222. 

Inspection  of  books  during  winding-up.  201.  Where  an  order  has  been  made  for 
winding-up  a  company  by  the  Court,  or  subject  to  the  supervision  of  the  Court,  the 
Court  may  make  such  order  for  the  inspection  by  the  creditors  and  contributories 
of  the  company  of  its  books  and  papers  as  the  Court  thinks  just,  and  any  books  and 
papers  in  the  possession  of  the  company  may  be  inspected  by  creditors  or  contribu- 
tories in  conformity  with  the  order  of  the  Court,  but  not  further  or  otherwise. 

Imp.  §  221. 

Powers  of  assignee  of  thing  in  action.  202.  Any  person  to  whom  any  thing  in 
action  or  rights  of  action  belonging  to  the  company  is  assigned,  in  pursuance  of  this 
Ordinance,  may  bring  or  defend  any  action  or  suit  relating  to  such  thing  in  action 
or  right  of  action  in  his  own  name. 

f  Admissibility  to  proof  of  debts  and  claims  of  all  descriptions.  203.  In  the  event 
of  any  company  being  wound  up  under  this  Ordinance,  aU  debts  payable  on  a  con- 
tingency, and  all  claims  against  the  company,  present  or  future,  certain  or  contingent, 
ascertained  or  sounding  only  in  damages,  shall  be  admissible  to  proof  against  the 
company,  a  just  estimate  being  made,  so  far  as  may  be  possible,  of  the  value  of  all 
such  debts  or  claims  as  are  subject  to  any  contingency  or  sound  only  in  damages, 
or  for  some  other  reason  do  not  bear  a  certain  value,  provided  that  in  winding  up 
any  company  under  this  Ordinance  whose  assets  are  proved  to  be  insufficient  to  pay 
its  debts  and  habUities  and  the  cost  of  the  winding-up  the  same  provisions  shall 
prevail  and  be  observed  as  to  the  respective  rights  of  secured  and  unsecured  creditors, 
and  as  to  the  debts  and  habiUties  provable,  and  as  to  the  valuation  of  annuities 
and  future  and  contingent  liabilities  respectively  and  as  to  the  ranking  and  payment 
of  aU  debts  and  habOities  as  may  be  in  force  for  the  time  being  under  the  law  of 
insolvency,  with  respect  to  the  estates  of  persons  adjudged  insolvent ;  and  all  persons 
who,  in  any  such  case,  would  be  entitled  to  prove  for  and  receive  dividends  out  of 
the  assets  of  any  such  company,  if  such  assets  were  sufficient  to  pay  its  debts  and 
habihties  may  come  in  under  the  winding-up  of  such  company  and  make  such  claim 
against  the  same  as  they  may  respectively  be  entitled  to. 

Imp.  §^206.  A  creditor  proving  his  claim  as  an  misecured  creditor  thereby  relinqmshes 
his  security,  and  may  be  compelled  to  turn  over  such  security  to  the  liquidator.  —  In  re  Companies 
Ordinance,  1898,  (12th  February,  1901).   See  also  In  re  Wiater  Gold  Mine,  Ltd.,  (26th  April,  1901). 
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Payment  of  creditors  in  winding-up.  204.  The  liquidators  may,  with  the  sanction 
either  of  the  Court,  or  of  the  committee  of  inspection  where  the  company  is  being 
wound  up  by  the  Court  or  with  the  sanction  of  the  Court  where  the  company  is  being 
wound  up  subject  to  the  supervision  of  the  Court,  and  with  the  sanction  of  an  extra- 
ordinary resolution  of  the  company  where  the  company  is  being  wound  up  altogether 
voluntarily,  pay  any  classes  of  creditors  in  full,  or  make  such  compromise  or  other 
arrangement  as  the  hquidators  may  deem  expedient  with  the  creditors  or  persons 
claiming  to  be  creditors  or  persons  having  or  alleging  themselves  to  have  any  claim, 
present  or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages 
against  the  company,  or  whereby  the  company^  may|  be  rendered  hable. 

Imp.   §214. 

Power  to  make  compromises,  etc.,  with  creditors,  etc.  205.  The  hquidators  may, 
with  the  sanction  either  of  the  Court,  or  of  the  committee  of  inspection  where  the 
company  is  being  wound  up  by  the  Court  or  with  the  sanction  of  the  Court  where  the 
company  is  being  wound  up  subject  to  the  supervision  of  the  Court,  and  with  the 
sanction  of  an  extraordinary  resolution  of  the  company  where  the  company  is  being 
wound  up  altogether  voluntarily,  compromise  all  calls  and  habihties  to  calls,  debts, 
and  habihties  capable  of  resulting  in  debts,  and  aU  claims,  whether  present  or  future, 
certain  or  contingent,  ascertained  or  sounding  only  in  damages,  subsisting  or  supposed 
to  subsist  between  the  company  and  any  contributory  or  alleged  contributory,  or 
other  debtor  or  person  apprehending  HabiUty  to  the  company,  and  all  questions  in 
any  way  relating  to  or  affecting  the  assets  of  the  company  or  the  winding-up  of 
the  company,  upon  the  receipt  of  such  sums,  payable  at  such  times,  and  generally 
upon  such  terms  as  may  be  agreed  upon,  and  with  power  for  the  hquidators  to  take 
any  security  for  the  discharge  of  such  debts  or  habihties,  and  to  give  complete  dis- 
charges in  respect  of  all  or  any  such  calls,  debts,  or  habihties. 

Imp.  §214. 

Where  compromise  proposed  Court  may  order  a  meeting  of  creditors,  etc.,  to 
decide  as  to  such  compromise.  206.  Where  any  compromise  or  arrangement  is  pro- 
posed between  a  company  which  is  being  wound  up  by  the  Court  or  subject  to  the  super- 
vision of  the  Comrt  or  altogether  voluntarily,  and  the  creditors  of  such  company 
or  any  class  of  such  creditors,  it  shall  be  lawful  for  the  Court  on  the  apphcation  in 
a  summary  way  of  any  creditor  or  of  the  hquidators,  to  order  that  a  meeting  of  such 
creditors  or  class  of  creditors,  shall  be  summoned  in  such  manner  as  the  Court  may 
direct;  and  if  a  majority  in  number  representing  three-fourths  in  value  of  such 
creditors  or  class  of  creditors,  present  either  in  person  or  by  proxy  at  such  meeting, 
shall  agree  to  any  arrangement  or  compromise,  such  arrangement  or  compromise 
shah,  if  sanctioned  by  an  order  of  the  Court,  be  binding  on  all  such  creditors  or  class 
of  creditors,  as  the  case  may  be,  and  also  on  the  liquidators  and  contributories  of 
the  company.  i 

Imp.   §  214. 

Power  to  liquidators  to  accept  shares,  etc.,  as  consideration  for  sale  of  property  of 
company.  207.  1.  Where  any  company  is  proposed  to  be  or  is  in  the  course  of  being 
wound  up  altogether  voluntarily,  and  the  whole  or  a  portion  of  its  business  or  property 
is  proposed  to  be  transferred  or  sold  to  another  company,  the  liquidators  of  the  first- 
mentioned  company  may,  with  the  sanction  of  a  special  resolution  of  the  company 
by  whom  they  were  appointed,  conferring  either  a  general  authority  on  the  hquidators 
or  an  authority  in  respect  of  any  particular  arrangement,  receive  in  compensation 
or  part  compensation  for  such  transfer  or  sale,  shares,  policies,  or  other  hke  interests 
in  such  other  company,  for  the  purpose  of  distribution  amongst  the  members  of  the 
company  being  wound  up,  or  may  enter  into  any  other  arrangement  whereby  the 
members  of  the  company  being  wound  up  may,  in  heu  of  receiving  cash,  shares, 
pohcies,  or  other  hke  interests,  or  in  addition  thereto,  participate  in  the  profits  of 
or  receive  any  other  benefit  from  the  purchasing  company.  2.  Any  sale  made  or 
arrangement  entered  into  by  the  hquidators  in  pursuance  of  this  section  shall  be 
binding  on  the  members  of  the  company  being  wound  up;  subject  to  this  proviso, 
that  if  any  member  of  the  company  Ijeing  wound  up  who  has  not  voted  in  favour  of 
the  special  resolution  passed  by  the  company  of  which  he  is  a  member,  at  either  of 
the  meetings  held  for  passing  the  same,  expresses  his  dissent  from  any  such  special 
resolution  in  writing  addressed  to  the  hquidators,  or  one  of  them,  and  left  at  the 
registered  office  of  the  company  not  later  than  seven  days  after  the  date  of  the  meeting 
at  which  such  special  resolution  was  passed,  such  dissentient  member  may  require  the 
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liquidators  to  do  one  of  the  following  things  as  the  Uquidators  may  prefer;  that  is 
to  say,  either  to  abstain  from  carrying  such  resolution  into  effect,  or  to  purchase  the 
interest  held  by  such  dissentient  member  at  a  price  to  be  determined  in  manner 
hereinafter  mentioned,  such  pmchase  money  to  be  paid  before  the  company  is  dis- 
solved, and  to  be  raised  by  the  hquidators  in  such  manner  as  may  be  determined  by 
special  resolution.  3.  No  special  resolution  shall  be  deemed  invalid  for  the  purposes 
of  this  section  by  reason  that  it  is  passed  antecedently  to  or  concurrently  with  any 
resolution  for  winding  up  the  company,  or  for  appointing  hquidators ;  but  if  an  order 
is  made  within  a  year  for  winding  up  the  company  by  or  subject  to  the  supervision 
of  the  Court,  such  resolution  shaU  not  be  of  any  validity  unless  it  is  sanctioned  by 
the  Court.  4.  The  price  to  be  paid  for  the  purchase  of  the  interest  of  any  dissentient 
member  may  be  determined  by  agreement,  but  if  the  parties  dispute  about  the  same, 
such  dispute  shall  be  settled  by  arbitration ;  and  for  the  purposes  of  such  arbitration 
the  provisions  of  the  Gom'panies'  Glauses  and  Powers  Consolidation  Ordinance,  1846, 
with  respect  to  the  settlement  of  disputes  by  arbitration  shall  be  incorporated  with 
this  Ordinance,  and,  in  the  construction  of  such  provisions,  this  Ordinance  shall  be 
deemed  to  be  the  special  Ordinance,  and  "the  promoters  of  the  undertaking"  shall 
mean  the  company  that  is  being  wound  up,  and  any  appointment  by  the  said  in- 
corporated provisions  directed  to  be  made  under  the  hand  of  the  secretary,  or  any 
two  of  the  directors,  may  be  made  under  the  hand  of  the  hquidator,  if  only  one, 
or  any  two  or  more  of  the  hquidators,  if  more  than  one. 

1  Imp.   §192.         f  f 

Avoidance  of  attachment,  etc.,  after  commencement  of  winding-up.  208.  Wliere 
any  company  is  being  wound  up  by  the  Court  or  subject  to  the  supervision  of  the 
Court,  any  attachment,  sequestration,  distress,  or  execution  put  into  force  against 
the  estate  or  effects  of  the  company  after  the  commencement  of  the  winding-up 
shah  be  void  to  all  intents. 

Imp.  §  211. 

Fraudulent  preference.  209.  1.  Any  such  transfer,  assignment,  dehvery  of  goods, 
payment,  or  other  act  relating  to  property  as  would,  if  made  or  done  by  or  against 
any  individual  be  deemed,  in  the  event  of  his  insolvency,  to  have  been  made  or  done 
by  way  of  undue  or  fraudulent  preference  of  the  creditors  of  such  person  shall,  if 
made  or  done  by  or  against  any  company,  be  deemed,  in  the  event  of  such  company 
being  wound  up  under  this  Ordinance,  to  have  been  made  or  done  by  way  of  undue 
or  fraudulent  preference  of  the  creditors  of  such  company,  and  shall  be  invahd 
accordingly.  2.  For  the  purposes  of  this  section  the  presentation  of  a  petition  for 
winding  up  a  company,  shall,  in  the  case  of  a  company  being  wound  up  by  the  Court 
or  subject  to  the  supervision  of  the  Court,  and  a  resolution  for  mnding-up  the  com- 
pany shall  in  the  case  of  a  voluntary  winding-up  be  deemed  to  correspond  with  the 
act  of  insolvency  in  the  case  of  an  individual.  3.  Any  conveyance  or  assignment 
made  by  any  company  formed  under  this  Ordinance  of  all  its  estate  and  effects  to 
trustees  for  the  benefit  of  all  its  creditors  shall  be  void  to  all  intents. 

Imp.  §  210. 

Power  of  Court  to  assess  damages  against  delinquent  directors,  officers,  and 
promoters.  210.  1.  Where  in  the  course  of  the  winding-up  of  a  company  under  this 
Ordinance  it  appears  that  any  person  who  has  taken  part  in  the  formation  or  promo- 
tion of  the  company,  or  any  past  or  present  director,  manager,  hquidator,  or  other 
officer  of  the  company,  has  misappUed  or  retained  or  become  hable  or  accountable 
for  any  moneys  or  property  of  the  company,  or  been  guilty  of  any  misfeasance  or  breach 
of  trust  in  relation  to  the  company,  the  Court  may,  on  the  application  of  the  Adminis- 
trator-General, or  of  the  hquidator  of  the  company  or  of  any  creditor  or  contributory 
of  the  company  examine  into  the  conduct  of  such  promoter,  director,  manager, 
hquidator,  or  other  officer  of  the  company,  and  compel  him  to  repay  any  moneys 
or  restore  any  property  so  misapphed,  or  retained,  or  for  which  he  has  become  liable 
or  accoimtable,  together  with  interest  after  such  rate  as  the  Court  thinks  just,  or 
to  contribute  such  sums  of  money  to  the  assets  of  the  company  by  way  of  compensa- 
tion in  respect  of  such  misapplication,  retainer,  misfeasance,  or  breach  of  trust  as  the 
Court  thinks  just.  2.  The  provisions  of  this  section  shall  apply  in  the  winding-up 
of  any  company  under  this  Ordinance  whether  the  same  is  being  wound  up  by  or 
subject  to  the  supervision  of  the  Court  or  is  being  wound  up  voluntarily,  and  whether 
the  winding-up   commenced  before  or  after  the  passing   of  this   Ordinance   and 
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notwithstanding  that  the  offence  is  one  for  which  the  offender  may  be  criminally 
responsible. 

Imp.  §  215. 

Effect  of  order  under  preceding  section.  211.  An  order  for  payment  of  money 
made  by  the  Coiui;  under  the  last  preceding  section  of  this  Ordinance  shall  be  deemed 
to  be  a  final  judgment  within  the  meaning  of  paragraph  f .  of  sub  section  1  of  section  3 
of  the  Insolvency  Ordinance,  1884. 

Imp.  §  215. 

Punisliment  of  person  destroying,  etc.,  books.  212.  If  any  director,  officer,  or 
contributory  of  any  company  wound  up  under  this  Ordinance  destroys,  mutilates, 
alters,  or  falsifies  any  books,  papers,  writings,  or  securities,  or  makes  or  is  privy  to 
the  making  of  any  false  or  fraudulent  entry  in  any  register,  book  of  account,  or  other 
document  belonging  to  the  company  with  intent  to  defraud  or  deceive  any  person, 
every  person  so  offending  shall  be  deemed  to  be  guilty  of  a  misdemeanour,  and, 
being  convicted  thereof  before  the  Supreme  Court  shall  be  hable  to  imprisonment, 
with  or  without  hard  labour,  for  any  term  not  exceeding  two  years. 

Imp.  §  216. 

Prosecution  of  delinquent  director,  etc.,  in  case  of  winding-up.  213.  1.  Where 
any  order  is  made  for  winding  up  a  company  by  the  Court  or  subject  to  the  supervi- 
sion of  the  Court,  if  it  appears  in  the  course  of  such  winding-up  that  any  past  or 
present  director,  manager,  officer,  or  member  of  such  company  has  been  guilty  of 
any  offence  in  relation  to  the  company  for  which  he  is  criminally  responsible,  the 
Court  may,  on  the  application  of  any  person  interested  in  such  winding-up  or  its  own 
motion  direct  the  official  hquidator  or  the  hquidators  (as  the  case  may  be)  to  institute 
and  conduct  a  prosecution  for  such  offence  or  proceedings  for  a  preliminary  investiga- 
tion (as  the  case  may  be)  and  may  order  the  costs  and  expenses  to  be  paid  out  of  the 
assets  of  the  company.  2.  Where  a  company  is  being  wound  up  altogether  voluntarily, 
if  it  appears  to  the  liquidators  conducting  such  winding-up  that  any  past  or  present 
director,  manager,  officer,  or  member  of  such  company  has  been  guilty  of  any  offence 
in  relation  to  the  company  for  which  he  is  criminaUy  responsible,  it  shall  be  lawful 
for  the  hquidators,  with  the  previous  sanction  of  the  Court,  to  prosecute  such  offender 
or  to  institute  and  carry  on  proceedings  for  the  preHminary  investigation  of  the  charge 
against  such  offender,  and  all  expenses  properly  incurred  by  them  in  so  doing 
shall  be  payable  out  of  the  assets  of  the  company  in  priority  to  aU  other  habihties. 

Imp.  §  217. 

Punishment  of  person  giving  false  evidence.  214.  If  any  person,  on  any  examina- 
tion upon  oath  or  affirmation  authorized  under  this  Ordinance  or  in  any  affidavit, 
deposition,  or  solemn  affirmation  in  or  about  the  winding-up  of  any  company  under 
this  Ordinance,  or  otherwise  in  or  about  any  matter  arising  under  this  Ordinance, 
vsdlfully  and  corruptly  gives  false  evidence,  he  shall,  on  being  convicted,  be  liable 
to  the  penalties  of  wilful  perjury. 

Imp.  §  218. 

Priority  of  debts.  215.  1.  All  debts  entitled  to  priority  over  other  debts  shall  rank 
equally  among  themselves,  and  shall  be  paid  in  full  unless  the  assets  of  the  company 
are  insufficient  to  meet  them,  in  which  case  they  shall  abate  in  equal  proportions 
among  themselves.  2.  Subject  to  the  retention  of  such  sums  as  may  be  necessary 
for  the  costs  of  administration  or  otherwise,  the  hquidators  or  official  hquidators 
shaU  discharge  the  foregoing  debts  forthwith,  so  far  as  the  assets  of  the  company  are 
and  wiU  be  sufficient  to  meet  them,  as  and  when  such  assets  come  into  the  hands  of 
such  hquidators  or  official  hquidators.  f-  ! 

Imp.  §  209.  :    \ 

Information  as  to  pending  liquidations.  216.  1.  If  the  winding-up  of  a  company 
is  not  concluded  within  one  year  after  its  commencement,  the  hquidator  of  the  com- 
pany shall  at  such  intervals  as  may  be  prescribed,  until  the  winding-up  is  concluded 
send  to  the  Registrar  a  statement  in  the  prescribed  form  and  containing  the  prescribed 
particulars  with  respect  to  the  proceedings  in  and  position  of  the  hquidation.  Any 
person  stating  himself  in  writing  to  be  a  creditor  or  contributory  of  the  company 
shall  be  entitled,  by  himself  or  by  his  agent,  at  all  reasonable  times,  on  payment 
of  the  prescribed  fee,  to  inspect  the  statement  submitted  in  pursuance  of  this  section 
and  to  a  copy  thereof  or  extract  therefrom.  But  any  person  untruthfully  so  stating 
himself  to  be  a  creditor  or  contributory  shall  be  guilty  of  a  contempt  of  court,  and 
shall  be  pimishable  accordingly  on  the  apphcation  of  the  hquidator  or  of  the  Ad- 
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ministrator  Greneral.  2.  If  a  liquidator  makes  default  in  complying  with  the  require- 
ments of  this  section  he  shaU  be  liable  to  a  fine  not  exceeding  two  hundred  and  fifty- 
dollars  for  each  day  during  which  the  default  continues.  3.  If  it  appears  from  any 
such  statement  or  otherwise  that  any  liquidator  of  a  company  has  in  his  hands  or 
under  his  control  any  money  representing  unclaimed  or  undistributed  assets  of  the 
company  which  have  remained  unclaimed  or  undistributed  for  six  months  after  the 
date  of  their  receipt,  the  hquidator  shaU  forthwith  pay  the  same  to  the  Receiver- 
General,  and  the  receipt  of  the  Receiver- General  shall  be  an  effectual  discharge  to 
such  hquidator  in  respect  of  the  moneys  so  paid.  4.  For  the  purpose  of  ascertaining 
whether  any  money  is  payable  to  the  Receiver- General  under  this  section,  the  Court 
may  at  any  time  order  any  hquidator  to  submit  an  account  verified  by  affidavit  of 
all  sums  received  and  paid  by  him  as  Hquidator  and  may  direct  the  Accountant  of 
the  Court  to  audit  such  account  and  may  require  the  hquidator  to  attend  and  produce 
aU  documents  or  other  evidence  in  his  possession  necessary  for  such  audit,  and  may 
order  the  hquidator  to  pay  to  the  Receiver- General  any  sum  which  on  making  such 
audit  appears  payable  to  him  under  this  section.  5.  Any  hquidator  who  fails  to  comply 
with  any  such  order  shall  be  deemed  guilty  of  contempt  of  court  and  be  punishable 
accordingly.  6.  Any  person  claiming  to  be  entitled  to  any  money  paid  to  the  Receiver- 
General  in  pursuance  of  this  section  may  apply  to  the  Governor-in-Council  for  pay- 
ment of  the  same  and  the  Governor-in-Council  may  on  a  certificate  by  the  hquidator 
that  the  person  claiming  is  entitled  make  an  order  for  the  payment  to  that  person 
of  the  sum  due.  Any  person  dissatisfied  with  the  decision  of  the  Governor-in-Council 
in  respect  of  any  claim  made  under  this  section  may  appeal  to  the  Supreme  Court. 

Imp.  §  224. 

Striking  company  off  register. 

Power  of  Registrar  to  strike  names  of  defunct  companies  off  register. 
217.  1.  Where  the  Registrar  has  reasonable  cause  to  beheve  that  a  company  is  not 
carrying  on  business  or  in  operation  ,  he  shall  send  to  the  company,  by  post  or  other- 
wise, a  letter  inquiring  whether  the  company  is  carrying  on  business  or  in  operation. 
2.  If  the  Registrar  does  not  within  one  month  of  sending  the  letter,  receive  any  answer 
thereto,  he  shall,  within  fourteen  days  after  the  expiration  of  the  month,  send  to 
the  company  by  post  or  otherwise,  a  registered  letter  referring  to  the  first  letter, 
and  stating  that  no  answer  thereto  has  been  received  by  him,  and  that,  if  an  answer 
is  not  received  to  the  second  letter  within  one  month  from  the  date  thereof,  a  notice 
wiU  be  pubhshed  in  the  Gazette  mth  a  view  to  striking  the  name  of  the  company 
off  the  register.  3.  If  the  Registrar  either  receives  an  answer  from  the  company  to 
the  effect  that  it  is  not  carrying  on  business  or  in  operation,  or  does  not  within  one 
month  after  sending  the  second  letter,  receive  any  answer  thereto  the  Registrar  may 
pubhsh  in  the  Gazette  and  send  to  the  company  a  notice  that,  at  the  expiration  of 
three  months  from  the  date  of  that  notice  the  name  of  the  company  mentioned  therein 
wiU,  unless  cause  is  shown  to  the  contrary  be  struck  off  the  register,  and  the  company 
will  be  dissolved.  4.  At  the  expiration  of  the  time  mentioned  in  the  notice  the  Regis- 
trar may,  unless  cause  to  the  contrary  is  previously  shown  by  such  company,  strike 
the  name  of  such  company  off  the  register,  and  shaU  publish  notice  thereof  in  the 
Gazette;  and  on  the  pubhcation  of  such  last  mentioned  notice,  the  company  whose 
name  is  so  struck  off  shall  be  dissolved;  provided  that  the  Habihty  if  any,  of  every 
director,  managing,  officer  and  member  of  the  company  shall  continue  and  may  be 
enforced  as  if  the  company  had  not  been  dissolved.  5.  If  any  company  or  any  member 
thereof  feels  aggrieved  by  the  name  of  such  company  having  been  struck  off  the 
register  in  pursuance  of  this  section,  the  company  or  member  may  apply  to  the 
Court,  and  the  Court  may,  if  satisfied  that  the  company  was,  at  the  time  of  the  striking 
off,  carrying  on  business  or  in  operation,  and  that  it  is  just  so  to  do,  order  the  name 
of  the  company  to  be  restored  to  the  register  and  thereupon  the  company  shall  be 
deemed  to  have  continued  in  existence  as  if  the  name  thereof  had  never  been  struck 
off ;  and  the  Court  may,  by  such  order  give  such  directions  and  make  such  provisions 
as  seem  just  for  placing  the  company  and  all  other  persons  in  the  same  position  as 
nearly  as  may  be  as  if  the  name  of  the  company  had  never  been  struck  off.  6.  A  letter 
or  notice  authorized  or  required  for  the  purposes  of  this  section  to  be  sent  to  a 
company  may  be  sent  by  post  addressed  to  the  company  at  its  registered  office,  or 
if  no  office  has  been  registered,  addressed  to  the  care  of  some  director  or  officer  of 
the  company,  or  if  there  is  no  director  or  officer  of  the  company  whose  name  and 
address  are  known  to  the  Registrar,  the  letter  or  notice  in  identical  form  may  be 
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sent  to  each  of  the  persons  who  subscribed  the  memorandum  of  association  addressed 
to  him  at  the  address  mentioned  in  that  memorandum.  7.  In  the  execution  of  his 
duties  under  this  section,  the  Registrar  shall  conform  to  any  regulations  or  directions 
which  may  be  from  time  to  time  made  or  given  by  the  Govemor-in-Council. 

Imp.  §  242. 

Making  of  rules. 

Power  to  the  Court,  or  any  two  Judges  thereof,  to  make  rules.  218,  The  Supreme 
Court  of  British  Guiana  or  any  two  of  the  Judges  thereof  may,  as  often  as  circum- 
stances require,  make  such  rules  for  regulating  appeals  from  orders  made  by  a  single 
Judge  and  concerning  the  mode  of  proceeding  to  be  had  for  winding  up  a  company 
in  the  Court  and  concerning  all  matters  in  which  jurisdiction  is  by  tMs  Ordinance 
given  to  the  Court  as  may  from  time  to  time  seem  necessary,  but  no  such  rules  shall 
take  effect  until  they  have  been  laid  before  the  Governor  and  Court  of  Pohcy  and 
approved  of  and,  until  such  rules  are  made  and  take  effect,  the  general  practice 
of  the  Court  shall,  so  far  as  the  same  is  apphcable  and  not  inconsistent  with  this 
Ordinance,  apply  to  all  appeals  and  proceedings  for  winding  up  a  company  under 
this  Ordinance. 

Imp.   §  237. 

Part  V.     The  Registration  Office. 

Constitution  of  Registration  Office.  219.  The  registration  of  companies  under 
this  Ordinance  shall  be  conducted  as  follows,  that  is  to  say:  1.  The  Registrar  of 
British  Guiana  shaU,  without  any  further  or  other  appointment,  act  as  and  be  the 
Registrar  of  Joint  Stock  Companies  under  this  Ordinance  for  the  Colony.  2.  No  com- 
pany shall  be  registered  except  at  the  Registrar's  Office  in  the  county  in  which,  by 
the  memorandum  of  association,  the  registered  office  of  the  company  is  declared 
to  be  established.  3.  Every  person  may  inspect  the  documents  kept  by  the  Registrar, 
and  there  shaU  be  paid  for  such  inspection  a  fee  of  one  doUar  for  each  inspection ;  and 
any  person  may  require  a  certificate  of  the  incorporation  of  any  company,  or  a  copy 
or  extract  of  any  other  document  or  any  part  of  any  other  document,  to  be  certified 
by  the  Registrar,  and  there  shall  be  paid  for  such  certificate  of  incorporation,  certified 
copy,  or  extract  a  fee  of  one  doUar  for  the  certificate  of  incorporation  and  twenty- , 
five  cents  for  each  foho  of  such  copy  or  extract;  and  4.  Whenever  any  act  is  herein 
directed  to  be  done  by  the  Registrar,  such  act  may  be  done  by  any  sworn  clerk  and 
notary  public  or  by  anv  assistant  sworn  clerk  in  his  office. 

Imp.   §§  243,   244. 

Part  VI.    Application  of  Ordinance  to  Companies  Registered  under 
the  Companies  Ordinance,  1864. 

Former  companies.  220.  Subject  as  hereinafter  mentioned,  this  Ordinance  shall 
apply  to  companies  formed  and  registered  under  the  Companies  Ordinance,  1864, 
in  the  same  manner  in  the  case  of  a  limited  company,  as  if  such  company  had  been 
formed  and  registered  under  this  Ordinance  as  a  company  hmited  by  shares,  or 
guarantee  (as  the  case  may  be,  and  in  the  case  of  a  company  other  than  a  hmited 
company)  as  if  such  company  had  been  formed  and  registered  as  an  unhmited  com- 
pany under  this  Ordinance,  with  this  qualification,  that  wherever  reference  is  made 
expressly  or  imphedly  to  the  date  of  registration,  such  date  shall  be  deemed  to  refer 
to  the  date  at  which  such  companies  were  respectively  registered  under  the  Com- 
panies Ordinance,  1864. 

Imp.  §  245. 

Application  of  Ordinance  to  companies  registered  under  the  said  Ordinance.  22l.This 
Ordinance  shall  apply  to  companies  registered  but  not  formed  under  the  Companies 
Ordinance,  1864,  in  the  same  manner  as  it  is  hereinafter  declared  to  apply  to  companies 
registered  but  not  formed  under  this  Ordinance,  with  this  quahfication  that  wherever 
reference  is  made  expressly  or  imphedly  to  the  date  of  registration  such  date  shall  be 
deemed  to  refer  to  the  date  at  which  such  companies  were  respectively  registered 
under  the  Companies  Ordinance,  1864. 

Imp.  §§246,  247. 

Mode  of  transferring  shares.  222,  Any  company  registered  under  the  Companies 
Ordinance,  1864,  may  cause  its  shares  to  be  transferred  in  manner  hitherto  in  use 
or  in  such  other  manner  as  the  company  may  direct. 

Imp.  §248. 
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Part   VII.     Companies  Authorized  to  Register,  and  Re-register. 

Regulations  as  to  registration  of  existing  companies.  223.  1.  The  following 
regulations  shall  be  observed  with  respect  to  the  registration  of  companies  under 
this  Part,  that  is  to  say;  a)  No  company  having  the  liability  of  its  members  limited 
by  Ordinance,  or  by  Act  of  Parliament,  or  by  Letters  Patent,  and  not  being  a  joint 
stock  company  as  hereinafter  defined,  and  no  banking  company  shall  register  under 
this  Ordinance  in  pursuance  of  this  Part ;  b)  No  company  having  the  liabilitj'  of  its 
members  limited  by  Ordinance,  or  by  Act  of  Parhament,  or  by  Letters  Patent  shall 
register  under  this  Ordinance  in  pursuance  of  this  Part  as  an  unhmited  company 
or  as  a  company  Hmited  by  guarantee;  c)  No  company  that  is  not  a  joint  stock  com- 
pany as  hereinafter  defined  shall,  in  pursuance  of  this  Part,  register  under  this 
Ordinance  as  a  company  hmited  by  shares;  d)  No  company  shall  register  under 
this  Ordinance  in  pursuance  of  this  Part  unless  an  assent  to  its  so  registering  is  given 
by  a  majority  of  such  of  its  member  as  may  be  present,  either  personally  or  by  proxy, 
in  cases  where  proxies  are  allowed  by  the  regulations  of  the  company,  at  some  general 
meeting  summoned  for  the  purpose;  e)  Where  a  company  not  having  the  liability 
of  its  members  hmited  by  Ordinance,  or  by  Act  of  Parhament,  or  by  Letters  Patent 
is  about  to  register  as  a  limited  company,  the  majority  required  to  assent  as  afore- 
said shall  consist  of  not  less  than  three-fourths  of  the  members  present,  either  per- 
sonally or  by  proxy,  at  such  last-mentioned  general  meeting;  and  f)  Where  a  com- 
pany is  about  to  register  as  a  company  hmited  by  guarantee,  the  assent  to  its  being 
so  registered  shall  be  accompanied  by  a  resolution  declaring  that  each  member 
undertakes  to  contribute  to  the  assets  of  the  company,  in  the  event  of  the  same  being 
wound  up,  during  the  time  that  he  is  a  member  or  mthin  one  year  afterwards,  for 
payment  of  the  debts  and  habihties  of  the  company  contracted  before  the  time  at 
which  he  ceased  to  be  a  member,  and  of  the  costs,  charges,  and  expenses  of  winding 
up  the  company,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves,  such  amount  as  may  be  required,  not  exceeding  a  specified  amount. 
2.  In  computing  any  majority  under  this  section  when  a  poU  is  demanded,  regard 
shall  be  had  to  the  number  of  votes  to  which  each  member  is  entitled  according  to 
the  regulations  of  the  company  of  which  he  is  a  member. 

Imp.  §249. 

Companies  capable  of  being  registered.  224.  With  the  above  exceptions,  and 
subject  to  the  foregoing  regulations,  every  company  existing  at  the  commencement 
of  this  Ordinance  including  any  company  registered  under  the  Companies  Ordinance 
1864,  consisting  of  seven  or  more  members,  and  any  company  hereafter  formed 
in  pursuance  of  any  Ordinance  other  than  this  Ordinance,  or  being  otherwise  duly 
constituted  by  law,  and  consisting  of  seven  or  more  members,  may  at  any  time  here- 
after register  itseH  under  this  Ordinance  as  an  unlimited  company,  or  a  company 
limited  by  shares,  or  a  company  hmited  by  guarantee,  and  no  such  registration  shall 
be  invalid  by  reason  that  it  has  taken  place  with  a  view  to  the  company  being  wound 
up. 

Imp.  §  249. 

Definition  of  "joint  stock  company."  225.  For  the  purposes  of  this  Part,  so  far 
as  the  same  relates  to  the  description  of  companies  empowered  to  register  as  com- 
panies hmited  by  shares,  a  joint  stock  company  shall  be  deemed  to  be  a  company 
having  a  permanent  paid-up  or  nominal  capital  of  fixed  amount,  divided  into  shares, 
also  of  fixed  amount,  or  held  and  transferable  as  stock,  or  divided  and  held  partly 
in  one  way  and  partly  in  the  other,  and  formed  on  the  principle  of  having  for  its 
members  the  holders  of  shares  in  such  capital  or  the  holders  of  such  stock,  and  no 
other  persons,  and  such  company,  when  registered  with  hmited  hability  under  this 
Ordinance,  shall  be  deemed  to  be  a  company  hmited  by  shares. 

Imp.  §  250. 

Requirements  for  registration  of  joint  stock  company.  226.  Previously  to  the 
registration  in  pursuance  of  this  Part  of  any  joint  stock  company,  there  shall  be 
delivered  to  the  Registrar  the  following  documents,  that  is  to  say :  LA  hst  showing 
the  names,  addresses,  and  occupations  of  all  persons  who,  on  a  day  named  in  such 
hst  and  not  being  more  than  six  clear  days  before  the  day  of  registration,  were  mem- 
bers of  such  company,  with  the  addition  of  the  shares  held  by  such  persons  respectively, 
distinguishing,  in  cases  where  such  shares  are  numbered,  each  share  by  its  number. 
2.  A  copy  of  any  Act  of  Parhament,  Letters  Patent,  Ordinance,  deed  of  settlement, 
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contract  of  co-partnery,  or  other  instrument  constituting  or  regulating  the  company; 
and  3.  If  any  joint  stock  company  is  intended  to  be  registered  as  a  limited  company, 
the  above  hst  and  copy  shall  be  accompanied  by  a  statement  specifying  the  following 
particulars,  that  is  to  say:  a)  The  nominal  capital  of  the  company  and  the  number 
of  shares  into  which  it  is  divided;  b)  The  number  of  shares  taken  and  the  amount 
paid  on  each  share;  c)  The  name  of  the  company,  with  the  addition  of  the  word 
"Umited"  as  the  last  word  thereof;  and  d)  With  the  addition,  in  the  case  of  a  com- 
pany intended  to  be  registered  as  a  company  limited  by  guarantee,  of  the  resolution 
declaring  the  amount  of  the  guarantee. 

Imp.  §  252. 

Requirements  for  registration  of  company  not  being  a  joint  stock  company. 

227.  Previously  to  this  registration  in  pursuance  of  this  Part  of  any  company  not 
being  a  joint  stock  company,  there  shall  be  delivered  to  the  Registrar  a  list  showing 
the  names,  addresses,  and  occupations  of  the  directors  or  other  managers,  if  any, 
of  the  company,  also  a  copy  of  any  Ordinance,  deed  of  settlement,  contract  of  co- 
partnery, or  other  instrument  constituting  or  regulating  the  company,  with  the 
addition,  in  the  case  of  a  company  intended  to  be  registered  as  a  company  limited 
by  guarantee,  of  the  resolution  declaring  the  amount  of  guarantee. 

Imp.  §  253. 

Powers  for  existing  company  to  register  amount  of  stock  instead  of  shares. 

228.  Where  a  joint  stock  company  authorized  to  register  under  this  Ordinance  has 
had  the  whole  or  any  portion  of  its  capital  converted  into  stock,  such  company  shall, 
as  to  the  capital  so  converted,  instead  of  delivering  to  the  Registrar  a  statement 
of  shares,  deliver  to  the  Registrar  a  statement  of  the  amount  of  stock  belonging  to 
the  company,  and  the  names  of  the  persons  who  were  holders  of  such  stock,  on  some 
day  to  be  named  in  the  statement,  not  more  than  six  clear  days  before  the  day  of 
registration. 

Authentication  of  statements  of  existing  company.  229.  The  hsts  of  members 
and  directors  and  any  other  particulars  relating  to  the  company  hereby  required 
to  be  dehvered  to  the  Registrar  shall  be  verified  by  an  affidavit  of  the  directors  of 
the  company  dehvering  the  same  or  any  two  of  them,  or  of  any  two  other  principal 
officers  of  the  company. 

Imp.  §  254. 

Power  to  the  Registrar  to  require  evidence  as  to  nature  of  company.  230.  The 
Registrar  may  require  such  evidence  as  he  thinks  necessary  for  the  purpose  of  satis- 
fjring  himseK  whether  an  existing  company  is  or  is  not  a  joint  stock  company  as 
hereinbefore  defined. 

Imp.  §  255. 

Exemption  of  certain  companies  from  payment  of  fees.  231.  No  fees  shall  be 
charged  in  respect  of  the  registration  in  pursuance  of  this  Part  of  any  company  in 
cases  where  such  company  is  not  registered  as  a  limited  company,  or  where,  previously 
to  its  being  registered  as  a  hmited  company,  the  hability  of  the  shareholders  was 
limited  by  some  other  Ordinance. 

Imp.  §  257. 

Power  to  company  to  change  name.  232.  Any  company  authorized  by  this 
Part  to  register  with  Umited  liabihty  shall,  for  the  purpose  of  obtaining  registration 
with  limited  liability,  change  its  name,  by  adding  thereto  the  word  "Umited." 

Imp.   §  258. 

Certificate  of  registration  of  existing  company.  233.  On  compUance  with  the 
requirements  contained  in  this  Part  with  respect  to  registration,  and  on  payment 
of  such  fees,  if  any,  as  are  payable  under  the  Tables  marked  B  and  C  in  the  first 
Schedule  to  this  Ordinance,  the  Registrar  shall  certify,  under  his  hand,  that  the 
company  so  applying  for  registration  is  incorporated  as  a  company  under  this  Ordin- 
ance, and,  in  the  case  of  a  Umited  company,  that  it  is  Umited,  and  thereupon  such 
company  shall  be  incorporated,  and  shaU  have  perpetual  succession  and  a  common 
seal,  with  power  to  hold  lands:  Provided  always  that  where  by  any  Ordinance 
incorporating  a  company,  the  term  or  duration  of  succession  is  limited,  such  succession 
shall  continue  so  Umited,  notwithstanding  the  company  may  be  registered  under 
this  Ordinance. 

Imp.   §  259. 

Effect  of  certificate  as  evidence  of  compliance  with  the  Ordinance.  234.  A  certi- 
ficate of  incorporation  given  at  any  time  to  any  company  registered  in  pursuance 
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of  this  Part  shall  be  conclusive  evidence  that  aU  the  requirements  herein  contained 
in  respect  of  registration  under  this  Ordinance  have  been  comphed  with,  and  that 
the  company  is  authorized  to  be  registered  luider  this  Ordinance  as  a  limited  or 
unlimited  company,  as  the  case  may  be,  and  the  date  of  incorporation  mentioned 
in  such  certificate  shall  be  deemed  to  be  the  date  at  which  the  company  is  incorporated 
under  this  Ordinance. 

Transfer  of  property  to  company.  235.  All  such  property,  moveable,  and  im- 
moveable, including  all  interests  and  rights  in,  to,  and  out  of  property,  moveable  and 
immoveable,  and  including  obligations  and  things  in  action,  as  may  belong  to  or 
be  vested  in  the  company  at  the  date  of  its  registration  under  this  Ordinance,  shall, 
on  registration,  pass  to  and  vest  in  the  company  as  incorporated  under  this  Ordinance, 
for  all  the  estate  and  interest  of  the  company  therein. 

Imp.  §260. 

Saving  of  obligations  incurred  previously  to  registration.  236.  The  registration 
in  pursuance  of  this  Part  of  any  company  shall  not  affect  or  prejudice  the  habiUty 
of  such  company  to  have  enforced  against  it,  or  its  right  to  enforce,  any  debt  or 
obhgation  incurred,  or  any  contract  entered  into,  by,  to,  with  or  on  behalf  of  such 
company  previously  to  such  registration. 

Imp.  §  261. 

Continuation  of  existing  actions  and  suits.  237.  AU  such  actions,  suits,  and  other 
legal  proceedings  as  may,  at  the  time  of  the  registration  of  any  company  registered 
in  pursuance  of  this  Part,  have  been  commenced  by  or  against  such  company,  or 
any  member  thereof,  may  be  continued  in  the  same  manner  as  if  such  registration 
had  not  taken  place :  Provided,  nevertheless,  that  execution  shall  not  issue  against 
the  effects  of  any  individual  member  of  such  company,  upon  any  judgment,  sentence, 
or  order  obtained  in  any  action,  suit,  or  proceedings  so  commenced  as  aforesaid; 
but  in  the  event  of  the  property  and  effects  of  the  company  being  insufficient  to 
satisfy  such  judgment,  sentence,  or  order,  an  order  may  be  obtained  for  winding  up 
the  company. 

Imp.  §  262. 

Effect  of  registration  under  Part  VII.  238.  When  a  company  is  registered  under 
this  Ordinance  in  pursuance  of  this  Part,  all  provisions  contained  in  any  Act  of 
Parliament,  Letters  Patent,  Ordinance,  deed  of  settlement,  contract  of  co-partnery, 
or  other  instrument  constituting  or  regulating  the  company  including  in  the  case  of  a 
company  registered  as  a  company  hmited  by  guarantee  the  resolution  declaring 
the  amount  of  the  guarantee,  shall  be  deemed  to  be  conditions  and  regulations  of 
the  company,  in  the  same  manner  and  with  the  same  incidents  as  if  they  were  con- 
tained in  a  registered  memorandum  of  association  and  articles  of  association;  and 
aU  the  provisions  of  this  Ordinance  shall  apply  to  such  company  and  the  members, 
contributories,  and  creditors  thereof,  in  the  same  manner  in  aU  respects  as  if  it  had 
been  formed  under  this  Ordinance,  subject  to  the  provisions  following,  that  is  to  say ; 
1.  The  Table  marked  A  in  the  first  Schedule  to  this  Ordinance  shall  not,  unless 
adopted  by  special  resolution,  apply  to  any  company  registered  under  this  Ordinance 
in  pursuance  of  this  Part.  2.  The  provisions  of  this  Ordinance  relating  to  the  num- 
bering of  shares  shall  not  apply  to  any  joint  stock  company  whose  shares  are  not 
numbered.  3.  No  company  shall  have  power  to  alter  any  provision  contained  in 
any  Act  of  Parhament,  Letters  Patent,  or  Ordinance  relating  to  the  company.  4.  In 
the  event  of  the  company  being  woimd  up,  every  person  shall  be  a  contributory 
in  respect  of  the  debts  and  habihties  of  the  company  contracted  prior  to  r-egistration, 
who  is  legally  hable  to  pay  or  contribute  to  the  payment  of  any  debt  or  habihty 
of  the  company  contracted  prior  to  registration  or  to  pay  or  contribute  to  the  payment 
of  any  sum  for  the  adjustment  of  the  rights  of  the  members  amongst  themselves  in 
respect  of  any  such  debt  or  habihty,  or  to  pay  or  contribute  to  the  payment  of  the 
costs,  charges,  and  expenses  of  winding  up  the  company,  so  far  as  relates  to  such 
debts  or  habihties  as  aforesaid;  and  every  such  contributory  shall  be  hable  to  con- 
tribute to  the  assets  of  the  company,  in  the  course  of  the  winding-up,  aU  sums  due  from 
him  in  respect  of  any  such  habihty  as  aforesaid;  and,  in  the  event  of  the  death  or 
insolvency  of  any  such  contributory  as  last  aforesaid  or  the  marriage  of  any  such 
contributory  being  a  female,  the  provisions  hereinbefore  contained  with  respect 
to  the  heirs  and  executors  of  deceased  contributories,  and  with  respect  to  the  assignees 
of  insolvent  contributories  and  to  the  husbands  of  married  contributories,  shall  apply; 
and  5.  Nothing  herein  contained  shall  authorize  any  company  to  alter  any  such 
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provisions  contained  in  any  deed  of  settlement,  contract  of  co-partnery,  Letters 
Patent  or  other  instrument  constituting  or  regulating  the  company,  as  would,  if 
such  company  had  originally  been  formed  under  this  Ordinance,  have  been  contained 
in  the  memorandum  of  association,  and  are  not  authorized  to  be  altered  by  this 
Ordinance :  Provided  that  nothing  herein  contained  shall  derogate  from  any  power 
of  altering  its  constitution  or  regulations  which  may  be  vested  in  any  company 
registering  under  this  Ordinance  in  piirsuance  of  this  Part  thereof,  by  virtue  of  any 
Act  of  Parliament,  Letters  Patent,  Ordinance,  deed  of  settlement,  contract  of  co- 
partnery, or  other  instrument  constituting  or  regulating  the  company. 

Imp.  §  263. 

Power  to  the  Court  to  restrain  further  proceedings.  239.  The  Court  may,  at  any 
time  after  the  presentation  of  a  petition  for  winding  up  a  company  registered  in 
pursuance  of  this  Part,  and  before  making  an  order  for  winding  up  the  company,  on 
the  apphcation  by  motion  of  any  creditor  of  the  company,  restrain  further  proceedings 
in  any  action,  suit,  or  legal  proceeding  against  any  contributory  of  the  company, 
as  well  as  against  the  company  as  hereinbefore  provided,  upon  such  terms  as  the 
Court  thinks  fit. 

Imp.  §  265. 

Order  for  winding  up  company.  240.  Where  an  order  has  been  made  for  winding 
up  a  company  registered  in  pursuance  of  this  Part,  in  addition  to  the  provisions 
hereinbefore  contained,  it  is  hereby  further  provided  that  no  action,  suit,  or  other 
legal  proceeding  shall  be  commenced  or  proceeded  with  against  any  contributory 
of  the  company  in  respect  of  any  debt  of  the  company,  except  with  the  leave  of  the 
Court,  and  subject  to  such  terms  as  the  Court  may  impose. 

Imp.  §  266. 

Re-registration  of  registered  companies.  241.  1.  Any  company  registered  under 
this  Ordinance  or  any  Ordinance  hereby  repealed  as  an  unlimited  company  may 
re-register  hereunder  as  a  Umited  company  or  any  company  so  registered  as  a  limited 
company  may  re-register  hereunder.  2.  The  registration  of  an  unlimited  company 
as  a  limited  company  under  this  section  shall  not  affect  or  prejudice  any  debts, 
liabihties,  obhgations,  or  contracts  incurred  or  entered  into  by,  to,  with,  or  on  behalf 
of  such  company  prior  to  such  registration  and  such  debts,  habihties,  contracts,  and 
obhgations  may  be  enforced  in  manner  provided  by  the  preceding  sections  of  this 
Part  of  this  Ordinance  in  the  case  of  a  company  registering  in  pursuance  of  those 
sections.  3.  On  the  registration  in  piu'suance  of  this  section  of  a  company  which  has 
been  already  registered,  the  Registrar  shall  make  provision  for  closing  the  former 
registration  of  the  company  and  may  dispense  with  the  deUvery  to  him  of  copies 
of  any  documents  with  copies  of  which  he  was  furnished  on  the  occasion  of  the  original 
registration  of  the  company,  but  save  as  aforesaid  the  registration  of  such  a  company 
shall  take  place  in  the  same  manner  and  have  the  same  effect  as  if  it  were  the  first 
registration  of  that  company  under  this  Ordinance  and  as  if  the  provisions  of  the 
Ordinance  under  which  the  company  was  previously  registered  and  regulated  had 
been  contained  in  a  different  Ordinance  from  the  Ordinance  under  which  the  com- 
pany is  registered  as  a  limited  company.  4.  A  company  authorized  to  register  under 
this  section  may  register  theremider  and  avail  itseK  of  the  privileges  conferred  by 
section  fifty-nine  notwithstanding  any  provisions  contained  in  any  Act  of  Parhament, 
Ordinance,  Royal  Charter,  deed  of  settlement,  contract  of  co-partnery,  Letters 
Patent  or  other  instrument  constituting  or  regulating  the  company. 

Part  VIII.    Application  of  the  Ordinance  to  Unregistered  Companies. 

Winding  up  of  unregistered  company.  242.  Subject  as  hereinafter  mentioned, 
any  partnership,  association,  or  company,  except  railway  companies  incorporated 
by  Ordinance,  consisting  of  more  than  seven  members  and  not  registered  under  this 
Ordinance,  and  hereinafter  included  under  the  term  "unregistered  company,"  may 
be  wound  up  under  this  Ordinance,  and  all  the  provisions  of  this  Ordinance  with 
respect  to  winding-up  shall  apply  to  such  company,  with  the  following  exceptions 
and  additions,  that  is  to  say:  1.  An  unregistered  company  shall  be  deemed  to  be 
registered  in  that  coiuity  of  the  Colony  where  its  principal  place  of  business  is  situate, 
or,  if  it  has  a  principal  place  of  business  situate  in  more  than  one  county  of  the 
Colony,  then  in  each  county  of  the  Colony  where  it  has  a  principal  place  of  business ; 
moreover,  the  principal  place  of  business  of  an  unregistered  company,  or  (where  it 
has  a  principal  place  of  business  situate  in  more  than  one  cormty  of  the  Colony) 
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such  one  of  its  principal  places  of  business  as  is  situate  in  that  county  of  the  Colony 
at  the  Registrar's  Office  of  which  proceedings  are  being  instituted,  shall,  for  all  the 
purposes  of  the  winding-up  of  such  company,  be  deemed  to  be  the  registered  office 
of  the  company;  2.  No  unregistered  company  shall  be  wound  up  under  this  Ordinance 
voluntarily  or  subject  to  the  supervision  of  the  Court;  3.  The  circumstances  under 
which  an  unregistered  companjr  may  be  wound  up  are  as  follows,  that  is  to  say: 
a)  Whenever  the  company  is  dissolved,  or  has  ceased  to  carry  on  business,  or  is 
carrying  on  business  only  for  the  purpose  of  winding  up  its  affairs;  b)  Whenever 
the  company  is  unable  to  pay  its  debts ;  c)  Whenever  the  Court  is  of  opinion  that  it  is 
just  and  equitable  that  the  company  should  be  wound  up ;  and  4.  An  unregistered 
company  shall,  for  the  purposes  of  this  Ordinance,  be  deemed  to  be  unable  to  pay 
its  debts :  a)  Whenever  a  creditor  to  whom  the  company  is  indebted,  by  assignment 
or  otherwise,  in  a  sum  exceeding  two  hundred  and  forty  dollars  then  due,  has  served 
on  the  company,  by  leaving  the  same  at  the  principal  place  of  business  of  the  company, 
or  by  dehvering  to  the  secretary  or  some  director  or  principal  officer  of  the  company, 
or  by  otherwise  serving  the  same  in  such  manner  as  the  Court  may  approve  or  direct, 
a  demand  under  his  hand  requiring  the  company  to  pay  the  sum  so  due,  and  the 
company  has,  for  the  space  of  three  weeks  succeeding  the  service  of  such  demand, 
neglected  to  pay  such  sum,  or  to  secure  or  compound  for  the  same  to  the  satisfaction 
of  the  creditor;  b)  Whenever  any  action,  suit,  or  other  proceeding  has  been  insti- 
tuted against  any  member  of  the  company  for  any  debt  or  demand  due,  or  claimed 
to  be  due,  from  the  company  or  from  him  in  his  character  of  member  of  the  company, 
and  notice  in  writing  of  the  institution  of  such  action,  suit,  or  other  legal  proceeding 
having  been  served  upon  the  company,  by  leaving  the  same  at  the  principal  place 
of  business  of  the  company,  or  by  dehvering  it  to  the  secretary,  or  some  director, 
manager,  or  principal  officer  of  the  company,  or  by  otherwise  serving  the  same  in 
such  manner  as  the  Court  may  approve  or  direct,  the  company  has  not,  within  ten 
days  after  service  of  such  notice  paid,  secured,  or  compounded  for  such  debt  or 
demand,  or  procured  such  action,  suit,  or  other  legal  proceeding,  to  be  stayed  or 
indemnified  the  defendant,  to  his  reasonable  satisfaction  against  such  action,  suit,  or 
other  legal  proceeding  and  against  all  costs,  damages,  and  expenses  to  be  incurred 
by  him  by  reason  of  the  same;  c)  Whenever  execution  or  other  process  issued  on  a 
judgment,  sentence,  or  order  obtained  in  any  Court  in  favour  of  any  creditor  in  any 
proceeding  instituted  by  such  creditor  against  the  company  or  any  member  thereof 
as  such,  or  against  any  person  authorized  to  be  sued  as  nominal  defendant  on  behalf 
of  the  company,  is  returned  unsatisfied ;  and  d)  Whenever  it  is  otherwise  proved  to 
the  satisfaction  of  the  Court,  that  the  company  is  unable  to  pay  its  debts. 

Imp.  §  268. 

Contributories  in  event  of  company  being  wound  up.  243.  In  the  event  of  an 
unregistered  company  being  wound  up,  every  person  shall  be  deemed  to  be  a  con- 
tributory who  is  legally  liable  to  pay  or  contribute  to  the  payment  of  any  debt  or 
habihty  of  the  company,  or  to  pay  or  contribute  to  the  payment  of  any  sum  for  the 
adjustment  of  the  rights  of  the  members  amongst  themselves,  or  to  pay  or  contribute 
to  the  payment  of  the  costs,  charges,  and  expenses  of  winding  up  the  company,  and 
every  such  contributory  shall  be  hable  to  contribute  to  the  assets  of  the  company 
in  the  course  of  the  winding-up  all  sums  due  from  him  in  respect  of  any  such  habihty 
as  aforesaid;  but,  in  the  event  of  the  death  or  insolvency  of  any  contributory,  or 
the  marriage  of  any  female  contributory,  the  provisions  hereinbefore  contained 
with  respect  to  the  heirs,  executors,  and  legatees  of  a  deceased  contributory,  and  to 
the  assignees  of  an  insolvent  contributory,  and  to  the  husband  of  a  married  contri- 
butory, shaU  apply. 

Imp.  §  269. 

Power  to  the  Court  to  restrain  further  proceedings.  244.  The  Court  may,  at  any 
time  after  the  presentation  of  a  petition  for  winding  up  an  unregistered  company 
and  before  making  an  order  for  winding  up  the  company,  on  the  apphcation  of  any 
creditor  of  the  company,  restrain  further  proceedings  in  any  action,  suit,  or  other 
proceeding  against  any  contributory  of  the  company,  or  against  the  company,  as 
hereinbefore  provided,  upon  such  terms  as  the  Court  thinks  fit. 

Imp.  §  270. 

Effect  of  order  for  winding  up  company.  245.  Where  an  order  has  been  made 
for  winding  up  an  unregistered  company,  in  addition  to  the  provisions  hereinbefore 
contained  in  the  case  of  companies  formed  under  this  Ordinance,  it  is  hereby  further 
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provided  that  no  suit,  action,  or  other  legal  proceeding  shaU  be  commenced  or  proceeded 
with  against  any  contributory  of  the  company  in  respect  of  any  debt  of  the  company, 
except  with  the  leave  of  the  Court  and  subject  to  such  terms  as  the  Court  may  impose. 

Imp.   §271. 

Provision  in  case  of  unregistered  company.  246.  If  any  unregistered  company 
has  no  power  to  sue  and  be  sued  in  a  common  name,  or  if  for  any  reason  it  appears 
expedient,  the  Court  may,  by  the  order  made  for  winding  up  such  company  or  by 
any  subsequent  order,  direct  that  all  such  property,  moveable  and  immoveable, 
including  all  interests,  claims,  and  rights  into  and  out  of  property,  moveable  and 
immoveable,  and  including  things  in  action,  as  may  belong  to  or  be  vested  in  the 
company,  or  to  or  in  any  person  or  persons  on  trust  for  or  on  behalf  of  the  company, 
or  any  part  of  such  property,  is  to  vest  in  the  hquidator  or  hquidators  by  his  or  their 
official  name  or  names,  and  thereupon  the  same  or  such  part  thereof  as  may  be 
specified  in  the  order  shall  vest  accordingly,and  the  liquidator  or  hquidators  may, 
in  his  or  their  official  name  or  names,  or  in  such  name  or  names  and  after  giving 
such  indemnity  as  the  Court  directs,  bring  or  defend  any  actions,  suits,  or  other 
legal  proceedings  relating  to  any  property  vested  in  him  or  them,  or  any  actions, 
suits,  or  other  legal  proceedings  necessary  to  be  brought  or  defended  for  the  purpose 
of  effectually  winding  up  the  company  and  recovering  the  property  thereof. 

Imp.  §  272. 

Provisions  of  Part  VII  cumulative.  247.  The  provisions  made  by  this  Part  with 
respect  to  unregistered  companies  shall  be  deemed  to  be  made  in  addition  to,  and 
not  in  restriction  of,  any  provisions  hereinbefore  contained  with  respect  to  winding 
up  compames  by  the  Court ;  and  the  Court  or  liquidator  or  liquidators  may,  in  addition 
to  anything  contained  in  this  Part,  exercise  any  powers  or  do  any  act  in  the  case  of 
unregistered  companies  which  might  be  exercised  or  done  by  it  or  him  or  them  in 
winding  up  companies  formed  under  this  Ordinance;  but  an  unregistered  company 
shall  not,  except  in  the  event  of  its  being  wound  up,  be  deemed  to  be  a  company 
under  this  Ordinance,  and  then  only  to  the  extent  provided  by  this  Part. 

Imp.  §  273. 

Part  IX.    Repeal  and  Special  Provisions. 

Repeal.  248.  The  Companies  Ordinance,  1864,  is  hereby  repealed:  Provided 
always  (that  in  addition  to  the  savings  and  limitations  annexed  to  the  repeal  of  an 
Ordinance  by  the  Interpretation  Ordinance,  1891)  this  repeal  shall  not  affect  the 
incorporation  of  any  company  registered  under  the  Ordinance  hereby  repealed. 

Imp.  §  286. 

Saving  of  existing  proceedings  for  winding  up.  249.  Where  previously  to  the 
commencement  of  this  Ordinance  an  order  has  been  made  for  winding  up  a  company 
imder  the  Ordinance  hereby  repealed,  or  a  resolution  has  been  passed  for  winding  up 
a  company  voluntarily,  the  winding-up  of  such  company  shall  be  continued  under  this 
Ordinance  subject  to  any  express  provisions  of  such  Ordinance  which  are  not  enacted 
herein  and  for  the  purposes  of  such  winding-up  such  repealed  Ordinance  shall  be 
deemed  to  remain  in  full  force. 

Imp.  §  287. 

Saving  of  conveyances,  deeds,  etc.  2,50.  Where  previously  to  the  commencement 
of  this  Ordinance  any  conveyance,  mortgage,  or  other  deed  or  instrument  in  writing 
has  been  made  in  pursuance  of  the  Ordinance  hereby  repealed,  such  deed  or  instrument 
shall  be  of  the  same  force  as  if  this  Ordinance  had  not  passed,  and  for  the  purposes  of 
such  deed  or  instrument  such  repealed  Ordinance  shall  be  deemed  to  remain  in  full  force 

Imp.  §  288. 


Schedules. 

The  First  Schedule. 
Table  A.    Regulations  tor  Management  of  a  Company  limited  by  Sliares. 

Shares. 

1.  If  several  persons  are  registered  as  joint  holders  of  any  share,  any  one  of  such  persons 
may  give  effectual  receipts  for  any  dividend  payable  in  respect  of  such  share. 

2.  Every  member  shall,  on  payment  of  twenty-four  cents  or  such  less  sum  as  the  company 
in  general  meeting  may  prescribe,  be  entitled  to  a  certificate,  under  the  common  seal  of  the  com- 
pany, specifjdng  the  share  or  shares  held  by  him  and  the  amount  paid  up  thereon. 
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3.  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed  on  payment  of  twenty-four  cents 
or  such  less  sum  as  the  company  in  general  meeting  may  prescribe. 

Calls  on  shares. 

4.  The  directors  may  from  time  to  time  make  such  calls  upon  the  members  in  respect  of  all 
moneys  unpaid  on  their  shares  as  they  think  fit,  provided  that  twenty -one  days'  notice  at  least 
is  given  of  each  call,  and  each  member  shall  be  Uable  to  pay  the  amoimt  of  calls  so  made  to  the 
persons  and  at  the  times  and  places  appointed  by  the  directors. 

5.  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  resolution  of  the  directors 
authorizing  such  call  was  passed. 

6.  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or  on  the  day  appointed  for 
payment  thereof,  the  holder  for  the  time  being  of  such  share  shall  be  liable  to  pay  interest  for  the 
same,  at  the  rate  of  six  pounds  per  cent,  per  annum  from  the  day  appointed  for  the  payment 
thereof  to  the  time  of  the  actual  payment. 

7.  The  directors  may,  if  they  think  fit,  receive  from  any  member  willing  to  advance  the 
same,  aU  or  any  part  of  the  moneys  due  upon  the  shares  held  by  him  beyond  the  sums  actually 
called  for;  and  upon  the  moneys  so  paid  in  advance,  or  so  much  thereof  as  from  time  to  time 
exceeds  the  amount  of  the  calls  then  made  upon  the  shares  in  respect  of  which  such  advance  has 
been  made,  the  company  may  pay  interest  at  such  rate  as  the  member  paying  such  sum  in  ad- 
vance and  the  directors  agree  upon. 

Transfer  of  shares. 

8.  The  instrument  of  transfer  of  any  share  in  the  company  shall  be  executed  both  by  the 
transferor  and  transferee,  and  the  transferor  shall  be  deemed  to  remain  a  holder  of  such  share 
until  the  name  of  the  transferee  is  entered  in  the  register  book  in  respect  thereof. 

9.  Shares  in  the  company  shall  be  transferred  in  the  following  form: 

I,  A.B.,  of  in  consideration  of  the  sum  of  dollars  paid  to  me  by  CD., 

of  do  hereby  transfer  to  the  said  CD.  the  share  (or  shares)  numbered 

standing  in  my  name  in  the  books  of  the  company,  to  hold  unto  the  said  CD.,  his 

heirs,  executors,  administrators,  and  assigns,  subject  to  the  several  conditions  on  which  I  held 
the  same  at  the  time  of  the  execution  hereof;  and  I,  the  said  CD.,  do  hereby  agree  to  take  the 
said  share  (or  shares)  subject  to  the  same  conditions. 

As  witness  our  hands,  this  day  of  1 

10.  The  company  may  decline  to  register  any  transfer  of  shares  made  by  a  member  who  is 
indebted  to  it. 

11.  The  transfer  book  shall  be  closed  during  the  fourteen  days  immediately  preceding  the 
ordinary  general  meeting  in  each  year. 

Transmission  of  shares. 

12.  The  heirs,  executors,  or  administrators  of  a  deceased  member  shall  be  the  only  persons 
recognized  by  the  company  as  having  any  title  to  his  share. 

13.  Any  person  acquiring  a  vested  interest  in  and  becoming  entitled  to  dispose  of  a  share 
in  consequence  of  the  death  or  insolvency  of  any  member,  or  in  consequence  of  the  marriage 
of  any  member,  may  be  registered  as  a  member  upon  such  evidence  being  produced  as  may  from 
time  to  time  be  required  by  the  company. 

14.  Any  person  who  has  acquired  a  vested  interest  in,  or  who  has  become  entitled  to  dispose 
of  a  share  in  consequence  of  the  death  or  insolvency  of  any  member,  or  in  consequence  of  the 
marriage  of  any  member,  may,  instead  of  being  registered  himself,  elect  to  have  some  person  to 
be  named  by  him  registered  as  a  transferee  of  such  share. 

15.  The  person  so  acquiring  such  interest,  and  becoming  entitled  as  aforesaid,  shall  testify 
such  election  by  executing  to  his  nominee  an  instrument  of  transfer  of  such  share. 

16.  The  instrument  of  transfer  shall  be  presented  to  the  company,  accompanied  with  such 
evidence  as  the  directors  may  require  to  prove  the  title  of  the  transferor,  and  thereupon  the  com- 
pany shall  register  the  transferee  as  a  member. 

Forfeiture  of  shares. 

17.  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for  payment  thereof,  the  direc- 
tors may,  at  any  time  thereafter,  during  such  time  as  the  call  remains  unpaid,  serve  a  notice  on 
him,  requiring  him  to  pay  such  call,  together  with  the  interest  and  expenses  that  may  have  accrued 
by  reason  of  such  non-payment. 

18.  The  notice  shaU  name  a  further  day,  on  or  before  which  such  call,  and  all  interest  and 
expenses  that  have  accrued  by  reason  of  such  non-payment,  are  to  be  paid.  It  shall  also  name 
the  place  where  payment  is  to  be  made  (the  place  so  named  being  either  the  registered  office 
of  the  company  or  some  other  place  at  which  calls  of  the  company  are  usually  made  payable). 
The  notice  shall  also  state  that,  in  the  event  of  non-payment,  at  or  before  the  time  and  at  the 
place  appointed,  the  share  in  respect  of  which  such  call  was  made  will  be  hable  to  be  forfeited. 

19.  If  the  requirements  of  such  notice  as  aforesaid  are  not  comphed  with,  any  share  in 
respect  of  which  such  notice  has  been  given  may  at  any  time  thereafter,  before  payment  of  all 
calls,  interest,  and  expenses  due  in  respect  thereof  has  been  made,  be  forfeited,  by  a  resolution 
of  the  directors  to  that  effect. 
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20.  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of  the  company,  and  may  be 
disposed  of  in  such  manner  as  the  company  in  general  meeting  thinks  fit. 

21.  Any  member  whose  shares  have  been  forfeited  shall  notwithstanding  be  Hable  to  pay 
to  the  company  all  calls  o^ving  upon  such  shares  at  the  time  of  forfeiture. 

22.  An  affidavit  that  the  call  in  respect  of  a  share  was  made  and  notice  thereof  given,  and 
that  default  in  payment  of  the  call  was  made,  and  that  the  forfeiture  of  the  share  was  made  by 
a  resolution  of  the  directors  to  that  effect,  shall  be  sufficient  evidence  of  the  facts  therein  stated, 
as  against  aU  persons  entitled  to  such  shares,  and  such  affidavit  and  the  receipt  of  the  company 
for  the  price  of  such  share  shall  constitute  a  good  title  to  such  share,  and  a  certificate  of  pro- 
prietorship shall  be  delivered  to  a  purchaser,  and  thereupon  he  shall  be  deemed  the  holder  of 
such  .=?hare  discharged  from  aU  calls  due  prior  to  such  purchase,  and  he  shall  not  be  bound  to  see 
to  the  apphoation  of  the  purchase  money,  nor  shall  his  title  to  such  share  be  affected  by  any 
irregularity  in  the  proceedings  in  reference  to  such  sale. 

Conversion  of  shares  into  stock . 

23.  The  directors  may,  with  the  sanction  of  the  company  previously  given  in  general  meeting, 
convert  any  paid-up  shares  into  stock. 

24.  When  any  shares  have  been  converted  into  stock,  the  several  holders  of  such  stock  may 
thenceforth  transfer  their  respective  interests  therein,  or  any  part  of  such  interests,  in  the  same 
manner  and  subject  to  the  same  regulations  as  and  subject  to  which  any  shares  in  the  capital 
of  the  company  may  be  transferred,  or  as  near  thereto  as  circumstances  admit. 

23.  The  several  holders  of  stock  shall  be  entitled  to  participate  in  the  dividends  and  profits 
of  the  company  according  to  the  amoxint  of  their  respective  interests  in  such  stock;  and  such 
interest  shall,  in  proportion  to  the  amount  thereof,  confer  on  the  holders  thereof  respectively 
the  same  privileges  and  advantages  for  the  purpose  of  voting  at  meetings  of  the  company,  and 
for  other  purposes,  as  would  have  been  conferred  by  shares  of  equal  amount  in  the  capital  of 
the  company;  but  so  that  none  of  such  privileges  or  advantages,  except  the  participation  in  the 
dividends  and  profits  of  the  company,  shall  be  conferred  by  any  such  aliquot  part  of  consohdated 
stock  as  would  not,  if  existing  in  shares,  have  conferred  such  privileges  or  advantages. 

Increase  in  capital. 

26.  The  directors  may,  with  the  sanction  of  a  special  resolution  of  the  company  previously 
given  in  general  meeting,  increase  its  capital  by  the  issue  of  new  shares,  such  aggregate  increase 
to  be  of  such  amount,  and  to  be  divided  into  shares  of  such  respective  amounts,  as  the  company 
in  general  meeting  directs,  or,  if  no  direction  is  given,  as  the  directors  think  expedient. 

27.  Subject  to  any  direction  to  the  contrary  that  may  be  given  by  the  meeting  which  sanc- 
tions the  increase  of  capital,  all  new  shares  shall  be  offered  to  the  members  in  proportion  to  the 
existing  shares  held  by  them,  and  such  offer  shall  be  made  by  notice  specifying  the  number  of 
shares  to  which  the  member  is  entitled,  and  Umiting  a  time  within  which  the  offer,  if  not  accepted, 
will  be  deemed  to  be  deoUned,  and  after  the  expiration  of  such  time,  or  on  the  receipt  of  an  in- 
timation from  the  member  to  whom  such  notice  is  given  that  he  declines  to  accept  the  shares  offered, 
the  directors  may  dispose  of  the  same  in  such  manner  as  they  think  most  beneficial  to  the  com- 
pany. 

28.  Any  capital  raised  by  the  creation  of  new  shares  shall  bs  considered  as  part  of  the 
original  capital,  and  shall  be  subject  to  the  same  provisions  with  respect  to  the  payment  of  calls 
and  the  forfeiture  of  shares  on  non-payment  of  calls,  or  otherwise,  as  if  it  had  been  part  of  the 
original  capital. 

General  meetings. 

29.  The  first  general  meeting  shall  be  held  at  such  time,  not  being  more  than  four  months 
after  the  registration  of  the  company,  and  at  such  place,  as  the  directors  may  determine. 

30.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  as  may  be  prescribed 
by  the  company  in  general  meeting ;  and,  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shah  be  held  on  the  first  Monday  in  February  in  every  year,  at  such  place  as  may  be  determined 
by  the  directors. 

31.  The  above  mentioned  general  meetings  shall  be  called  ordinary  meetings;  all  other 
general  meetings  shall  bs  called  extraordinary. 

32.  The  directors  may,  whenever  they  think  fit,  and  they  shall,  upon  a  requisition  made  in 
writing  by  not  less  than  one-fifth  in  number  of  the  members  of  the  company,  convene  an  extra- 
ordinary general  meeting. 

33.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed 
to  be  called,  and  shall  be  left  at  the  registered  office  of  the  company. 

34.  On  the  receipt  of  such  requisition,  the  directors  shall  forthwith  proceed  to  convene 
an  extraordinary  general  meeting.  If  they  do  not  proceed  to  convene  the  same  within  twenty- 
one  days  from  the  date  of  the  requisition,  the  requisitionists,  or  any  other  members  amounting 
to  the  required  number,  may  themselves  convene  an  extraordinary  general  meeting. 

Proceedings  at  general  meetings. 

35.  Seven  days'  notice  at  least,  specifying  the  place,  the  day,  and  the  hour  of  meeting ,  andj 
in  case  of  special  business,  the  general  nature  of  such  business,  shall  be  given  to  the  members  in 
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manner  hereinafter  mentioned,  or  in  such  other  manner,  if  any,  as  may  be  prescribed  by  the  com- 
pany in  general  meeting,  but  the  non-receipt  of  such  notice  by  any  member  shall  not  invahdate 
the  proceedings  at  any  general  meeting. 

36.  All  business  shall  be  deemed  special  that  is  transacted  at  an  extraordinary  meeting, 
and  all  that  is  transacted  at  an  ordinary  meeting,  with  the  exception  of  sanctioning  a  dividend 
and  the  consideration  of  the  accounts,  the  balance  sheet,  and  the  ordinary  report  of  the 
directors. 

37.  No  business  shall  be  transacted  at  any  general  meeting,  except  the  declaration  of  a, 
dividend,  unless  a  quorum  of  members  is  present  at  the  time  when  the  meeting  proceeds  to  business ; 
and  such  quorum  shall  be  ascertained  as  follows,  that  is  to  say:  if  the  persons  who  have  taken 
shares  in  the  company  and  are  in  the  Colony  at  the  time  of  the  meeting  do  not  exceed  ten  in 
number,  the  quorum  shall  be  five ;  if  they  exceed  ten,  there  shall  be  added  to  the  above  quorum 
one  for  every  five  additional  members;  Avith  this  limitation  that  no  quorum  shall  in  any  case 
exceed  fifteen. 

38.  If,  within  one  hour  from  the  time  appointed  for  the  meeting,  a  quorum  is  not  present, 
the  meeting,  if  convened  upon  the  requisition  of  members,  shall  be  dissolved:  in  any  other  case 
it  shall  stand  adjourned  to  the  same  day  in  the  next  week,  at  the  same  time  and  place,  and  if 
at  such  adjourned  meeting  a  quorum  is  not  present,  it  shall  be  adjourned  sine  die. 

39.  The  chairman,  if  any,  of  the  board  of  directors  shall  preside  as  chairman  at  every  genera 
meeting  of  the  company. 

40.  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not  present  within  fifteen  minutes 
after  the  appointed  time  for  holding  the  meeting,  the  members  present  shall  choose  some  one  of 
their  number  to  be  chairman. 

41.  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn  any  meeting  from  time 
to  time,  and  from  place  to  place,  but  no  business  shall  be  transacted  at  any  adjourned  meeting 
other  than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

42.  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least  five  members,  a  declaration 
by  the  chairman  that  a  resolution  has  been  carried,  and  an  entry  to  that  effect  in  the^book  of 
proceedings  of  the  company,  shall  be  sufficient  evidence  of  the  fact,  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

43.  If  a  poU  is  demanded  by  five  or  more  members,  it  shall  be  taken  in  such  manner  as  the 
chairman  directs,  and  the  result  of  such  poll  shall  be  deemed  to  be  the  resolution  of  the  company 
in  general  meeting.  In  the  case  of  an  equality  of  votes  at  any  general  meeting,  the  chairman  shall 
be  entitled  to  a  second  or  casting  vote. 

Votes  of  members. 

44.  Every  member  shall  have  one  vote  for  every  share  up  to  ten.  He  shall  have  an  additional 
vote  for  every  five  shares  beyond  the  first  ten  shares  up  to  one  hundred,  and  an  additional  vote 
for  every  ten  shares  beyond  the  first  hundred  shares. 

45.  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  curator. 

46.  If  one  or  more  persons  are  jointly  entitled  to  a  share  or  shares,  the  member  whose  name 
stands  first  in  the  register  of  members  as  one  of  the  holders  of  such  share  or  shares,  and  no  other, 
shall  be  entitled  to  vote  in  respect  of  the  same. 

47.  No  member  shall  be  entitled  to  vote  at  any  general  meeting  unless  all  caUsdue  from 
him  have  been  paid,  and  no  member  shall  be  entitled  to  vote  in  respect  of  any  share  that  he  has 
acquired  by  transfer  at  any  meeting  held  after  the  expiration  of  three  months  from  the  registra- 
tion of  the  company,  unless  he  has  been  possessed  of  the  share  in  respect  of  which  he  claims  to 
vote  for  at  least  three  months  previously  to  the  time  of  holding  the  meeting  at  which  he  purposes 
to  vote. 

48.  Votes  may  be  given  either  personally  or  by  proxy. 

49.  The  instrument  appointing  a  proxy  shall  be  in  writing,  under  the  hand  of  the  appointer, 
or  if  such  appointer  is  a  corporation,  under  their  common  seal,  and  shall  be  attested  by  one  or 
more  witness  or  witnesses.  No  person  shall  be  appointed  a  proxy  who  is  not  a  member  of  the 
company. 

50.  The  instrument  appointing  a  proxy  shall  be  deposited  at  the  registered  office  of  the 
company  not  less  than  seventy- two  hours  before  the  time  for  holding  the  meeting  at  which  the 
person  named  in  such  instrument  proposes  to  vote ;  but  no  instrument  appointing  a  proxy  shall 
be  vahd  after  the  expiration  of  twelve  months  from  the  date  of  its  execution. 

51.  Any  instrument  appointing  a  proxy  shall  be  in  the  following  form: 

Company,  Limited. 

I,  of  in  the  County  of  being  a  member  of  the 

Company,  Limited,  and  entitled  to  vote  (or  votes),  hereby  appoint 

of  as  my  proxy,  to  vote  for  me  and  on  my  behalf  at  the  ordinary  (or  extraordinary, 

as  the  case  may  be)  general  meeting  of  the  company  to  be  held  on  the  day  of 

1  ,  and  at  any  adjournment  thereof  (or  at  any  meeting  of  the  company  that  may  be  held 
in  the  year  ). 

As  witness  my  hand,  this  day  of  1 

Signed  by  the  said  in  the  presence  of 
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Directors. 

52.  The  number  of  the  directors,  and  the  names  of  the  first  directors,  shall  be  determined 
by  the  subscribers  of  the  memorandum  of  association. 

53.  Until  directors  are  appointed,  the  subscribers  of  the  memorandum  of  association  shall 
be  deemed  to  be  directors. 

54.  The  future  remuneration  of  the  directors,  and  their  remxineration  for  services  performed 
previously  to  the  first  general  meeting,  shall  be  determined  by  the  company  in  general  meeting. 

Powers  of  directors. 

55.  The  business  of  the  company  shall  be  managed  by  the  directors,  who  may  pay  all 
expenses  incurred  in  getting  up  and  registering  the  company,  and  may  exercise  all  such  powers 
of  the  company  as  are  not  by  the  Companies  Ordinance,  1898,  or  by  these  articles,  required  to 
be  exercised  by  the  company  in  general  meeting,  subject,  nevertheless,  to  any  regulations  of 
these  articles,  to  the  provisions  of  the  said  Ordinance,  and  to  such  regulations,  being  not  inconsis- 
tent with  the  aforesaid  regulations  or  provisions,  as  may  be  prescribed  by  the  company  in  general 
meeting;  but  no  regulation  made  by  the  company  in  general  meeting  shall  invahdate  any  prior 
act  of  the  directors,  which  would  have  been  vaUd  if  such  regulation  had  not  been  made. 

56.  The  continuing  directors  may  act,  notwithstanding  any  vacancy  in  their  body. 

Disqualification  of  directors. 

57.  The  office  of  director  shall  be  vacated:  1.  If  he  holds  any  other  office  or  place  of  profit 
under  the  company ;  or  2.  If  he  becomes  insolvent ;  or  3.  If  he  is  concerned  in,  or  participates  in, 
the  profits  of,  any  contract  with  the  company;  but  the  above  rules  shall  be  subject  to  the  following 
exceptions,  namely,  that  no  director  shall  vacate  his  office  by  reason  of  his  being  a  member  of 
any  company  which  has  entered  into  contracts  with,  or  done  any  work  for,  the  company  of  which 
he  is  director ;  nevertheless,  he  shall  not  vote  in  respect  of  such  contract  or  work,  and  if  he  does 
so  vote  his  vote  shall  not  be  counted. 

Rotation  of  directors. 

58.  At  the  first  ordinary  meeting  after  the  registration  of  the  company  the  whole  of  the 
directors  shah  retire  from  office,  and  at  the  first  ordinary  meeting  in  every  subsequent  year  one- 
third  of  the  directors  for  the  time  being,  or,  if  their  number  is  not  a  multiple  of  three,  then  the 
number  nearest  to  one-third,  shall  retire  from  office. 

59.  The  one-third  or  other  nearest  number  to  retire  during  the  first  and  second  years  ensuing 
the  first  ordinary  meeting  of  the  company,  shall,  unless  the  directors  agree  among  themselves, 
be  determined  by  ballot.  In  every  subsequent  year  the  one-third  or  other  nearest  number  who 
have  been  longest  in  office  shall  retire. 

60.  A  retiring  director  shall  be  re-eligible. 

61.  The  company  at  the  general  meeting  at  which  any  directors  retire,  in  manner  aforesaid, 
shall  fill  up  the  vacated  offices  by  electing  a  like  number  of  persons. 

62.  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take  place,  the  places  of 
the  vacating  directors  are  not  filled  up,  the  meeting  shall  stand  adjourned  till  the  same  day  in  the 
next  week,  at  the  same  time  and  place ;  and  if  at  such  adjourned  meeting  the  places  of  the  vacating 
directors  are  not  filled  up,  the  vacating  directors  or  such  of  them  as  have  not  had  their  places  filled 
up,  shall  continue  in  office  until  the  ordinary  meeting  in  the  next  year,  and  so  on  from  time  to 
time  until  their  places  are  filled  up. 

63.  The  company  may  from  time  to  time  in  general  meeting  increase  or  reduce  the  number 
of  directors,  and  may  also  determine  in  what  rotation  such  increased  or  reduced  number  is  to  go 
out  of  office. 

64.  Any  casual  vacancy  occurring  in  the  board  of  directors  may  be  filled  up  by  the  directors, 
but  any  person  so  chosen  shall  retain  his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

65.  The  company  in  general  meeting  may,  by  a  special  resolution,  remove  any  director 
before  the  expiration  of  his  period  of  office,  and  may,  by  an  ordinary  resolution,  appoint  another 
person  in  his  stead.  The  person  so  appointed  shall  hold  office  during  such  time  only  as  the  director 
in  whose  place  he  is  appointed  would  have  held  the  same  if  he  had  not  been  removed. 

Proceedings  of  directors. 

66.  The  directors  may  meet  together  for  the  despatch  of  business,  adjourn  and  otherwise 
regulate  their  meetings  as  they  think  fit,  and  determine  the  quorum  necessary  for  the  transaction 
of  business.  Questions  arising  at  any  meeting  shall  be  decided  by  a  majority  of  votes.  In  case 
of  an  equahty  of  votes,  the  chairman  shall  have  a  second  or  casting  vote.  A  director  may  at  any 
time  summon  a  meeting  of  the  directors. 

67.  The  directors  may  elect  a  chairman  of  their  meetings,  and  determine  the  period  for 
which  he  is  to  hold  office ;  but  if  no  such  chairman  is  elected,  or  if  at  any  meeting  the  chairman 
is  not  present  at  the  time  appointed  for  holding  the  same,  the  directors  present  shall  choose  some 
one  of  their  number  to  be  chairman  of  such  meeting. 

68.  The  directors  may  delegate  any  of  their  powers  to  committees,  consisting  of  such  mem- 
ber or  members  of  their  body  as  they  think  fit.  Any  committee  so  formed  shall,  in  the  exercise 
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of  the  powers  so  delegated,  conform  to  any  regulations  that  may  be  imposed  on  them  by  the 
directors. 

69.  A  committee  may  elect  a  chairman  at  their  meetings.  If  no  such  chairman  is  elected, 
or  if  he  is  not  present  at  the  time  appointed  for  holding  the  same,  the  members  present  shall 
choose  one  of  their  number  to  be  chairman  of  such  meeting. 

70.  A  committee  may  meet  and  adjourn  as  they  think  proper.  Questions  arising  at  a 
meeting  shall  be  determined  by  a  majority  of  votes  of  the  members  present;  and,  in  case  of  an 
equahty  of  votes,  the  chairman  shall  have  a  second  or  casting  vote. 

71.  All  acts  done  by  any  meeting  of  the  directors  or  of  a  committee  of  directors,  or  by  any 
person  acting  as  a  director,  shall,  notwithstanding  that  it  be  afterwards  discovered  that  there 
was  some  defect  in  the  appointment  of  any  such  directors  or  persons  acting  as  aforesaid,  or 
that  they  or  any  of  them  were  disquaUfied,  be  as  vahd  as  if  every  such  person  had  been  duly 
appointed  and  was  qualified  to  be  a  director. 

Dividevds. 

72.  The  directors  may,  with  the  sanction  of  the  company  in  general  meeting,  declare  a 
dividend  to  be  paid  to  the  members  in  proportion  to  their  shares. 

73.  No  dividend  shall  be  payable  except  out  of  the  profits  arising  from  the  business  of  the 
company. 

74.  The  directors  may,  before  recommending  any  dividend,  set  aside  out  of  the  profits 
of  the  company  such  sums  as  they  think  proper  as  a  reserved  fund  to  meet  contingencies  or  for 
equalizing  dividends  or  for  repairing  or  maintaining  the  works  connected  with  the  business  of 
the  company,  or  any  part  thereof ;  and  the  directors  may  invest  the  sum  so  set  apart  as  a  reserved 
fund  upon  such  securities  as  they  may  select. 

75.  The  directors  may  deduct  from  the  dividends  payable  to  any  member  all  such  sums 
of  moneys  as  may  be  due  from  him  to  the  company  on  account  of  calls  or  otherwise. 

76.  Notice  of  any  dividend  that  may  have  been  declared  shall  be  given  to  each  member  in 
manner  hereinafter  mentioned;  and  all  dividends  unclaimed  for  three  years  after  having  been 
declared  may  be  forfeited  by  the  directors  for  the  benefit  of  the  company. 

77.  No  dividend  shall  bear  interest  as  against  the  company. 

Accounts. 

78.  The  directors  shall  cause  true  accounts  to  be  kept:  1.  Of  the  stock-in-trade  and  other 
assets  of  the  company;  2.  Of  the  sums  of  money  received  and  expended  by  the  company,  and 
the  matters  in  respect  of  which  such  receipt  and  expenditure  take  place;  and  3.  Of  the  credits 
and  liabihties  of  the  company.  The  books  of  account  shall  be  kept  at  the  registered  office  of  the 
company,  and,  subject  to  any  reasonable  restrictions  as  to  the  time  and  manner  of  inspecting 
the  same  that  may  be  imposed  by  the  company  in  general  meeting,  shall  be  open  to  the  inspection 
of  the  members  during  the  hours  of  business. 

79.  Once  at  the  least  in  every  year  the  directors  shall  lay  before  the  company  in  general 
meeting  a  statement  of  the  income  and  expenditure  of  the  company  for  the  past  year,  made  up 
to  a  date  not  more  than  three  months  before  such  meeting. 

80.  The  statement  eo  made  shall  show,  arranged  under  the  most  convenient  heads,  the 
amount  of  gross  income,  distinguishing  the  several  sources  from  which  it  has  been  derived,  and 
the  amount  of  gross  expenditure,  distinguishing  the  expense  of  the  estabUshment,  salaries,  and 
other  like  matters ;  every  item  of  expenditure  fairly  chargeable  against  the  year's  income  shall  be 
brought  into  account,  so  that  a  just  balance  of  profit  and  loss  maybe  laid  before  the  meeting; 
and  in  cases  where  any  item  of  expenditure  which  may  in  fairness  be  distributed  over  several 
years  has  been  incurred  in  any  one  year,  the  whole  amount  of  such  item  shall  be  stated  with  the 
addition  of  the  reasons  why  only  a  portion  of  such  expenditure  is  charged  against  the  income  of 
the  year. 

81.  A  balance  sheet  shall  be  made  out  in  every  year,  and  laid  before  the  company  in  general 
meeting,  and  such  balance  sheet  shall  contain  a  summary  of  the  property  and  habiMties  of  the 
company  arranged  under  the  heads  appearing  in  the  form  annexed  to  this  Table,  or  as  near  thereto 
as  circumstances  admit. 

82.  A  printed  copy  of  such  balance  sheet  shall,  seven  days  previously  to  such  meeting, 
be  served  on  every  member  in  the  manner  in  which  notices  are  hereinafter  directed  to  be  served. 

Avdit. 

83.  Once  at  the  least  in  every  year  the  accounts  of  the  company  shall  be  examined,  and  the 
correctness  of  the  balance  sheet  ascertained  by  one  or  more  auditor  or  auditors. 

84.  The  first  auditors  shall  be  appointed  by  the  directors;  subsequent  auditors  shall  be 
appointed  by  the  company  in  general  meeting. 

85.  If  one  auditor  only  is  appointed,  all  the  provisions  herein  contained  relating  to  auditors 
shall  apply  to  him. 

86.  The  auditors  maybe  members  of  the  company;  but  no  person  is  eUgible  as  an  auditor 
who  is  interested  otherwise  than  as  a  member  in  any  transaction  of  the  company ;  and  no  director 
or  other  officer  of  the  company  is  ehgible  during  his  continuance  in  office. 

87.  The  election  of  auditors  shall  be  made  by  the  company  at  its  ordinary  meeting  in  each 
year. 
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88.  The  remuneration  of  the  first  auditors  shall  be  fixed  by  the  directors;  that  of  subse- 
quent auditors  shaU  be  fixed  by  the  company  in  general  meeting. 

89.  Any  auditor  shall  be  re-ehgible  on  his  quitting  office. 

90.  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  appointed  by  the  company,  the 
directors  shall  forthwith  call  an  extraordinary  general  meeting  for  the  purpose  of  supplying  the 
same. 

91.  If  no  election  of  auditors  is  made  in  manner  aforesaid,  the  Governor  in  Council  may, 
on  the  application  of  not  less  than  five  members  of  the  company,  appoint  an  auditor  for  the 
current  year,  and  fix  the  remuneration  to  be  paid  to  him  by  the  company  for  his  services. 

92.  Every  auditor  shall  be  supphed  with  a  copy  of  the  balance  sheet,  and  it  shall  be  his 
duty  to  examine  the  same,  with  the  accounts  and  vouchers  relating  thereto. 

93.  Every  auditor  shall  have  a  hst  dehvered  to  him  of  all  books  kept  by  the  company, 
and  shall  at  all  reasonable  times  have  access  to  the  books  and  accounts  of  the  company.  He  may, 
at  the  expense  of  the  company,  employ  accountants  or  other  persons  to  assist  him  iu  investigating 
such  accounts,  and  he  may,  in  relation  to  such  accounts,  examine  the  directors  or  any  other  officer 
of  the  company. 

94.  The  auditors  shaU  make  a  report  to  the  members  upon  the  balance  sheet  and  accounts, 
and  in  every  such  report  they  shall  state  whether,  in  their  opinion,  the  balance  sheet  is  a  fuU  and 
fair  balance  sheet,  containing  the  particulars  required  by  these  regulations,  and  properly  drawn 
up  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the  company's  affairs,  and,  in  case  they 
have  called  for  explanations  or  information  from  the  directors,  whether  such  explanations  or 
information  have  been  given  by  the  directors,  and  whether  they  have  been  satisfactory;  and  such 
report  shall  be  read,  together  with  the  report  of  the  directors,  at  the  ordinary  meeting. 

Notices. 

95.  A  notice  may  be  served  by  the  company  upon  any  member  either  personally,  or  by 
leaving  it  at  his  registered  place  of  abode,  or  by  sending  it  through  the  post  in  a  prepaid  letter 
addressed  to  such  member  at  his  registered  place  of  abode,  if  such  place  of  abode  is  within  a 
postal  district. 

96.  AU  notices  directed  to  be  given  to  the  members  shall,  with  respect  to  any  share  to  which 
persons  are  jointly  entitled,  be  given  to  whichever  of  such  persons  is  named  first  in  the  register 
of  members;  and  notice  so  given  shall  be  sufficient  notice  to  all  the  holders  of  such  shares. 

97.  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been  served  at  the  time  when  the 
letter  containing  the  same  would  be  delivered  in  the  ordinary  course  of  the  post;  and,  in  proving 
such  service,  it  shall  be  sufficient  to  prove  that  the  letter  containing  the  notices  was  properly 
addressed  and  put  into  the  Post  Office. 


Table  B.    Table  of  Fees  to  be  paid  to  the  Registrar  of  Joint  Stock  Companies  by  a  Company 

having  a  Capital  divided  into  Shares.  $   t;. 

For  registration  of  a  company  whose  nominal  capital  does  not  exceed  $  10,000    ...       10  00 
For  registration  of  a  company  whose  nominal  capital  exceeds  $  10,000,  the  above  fee 
of  $  10,  with  the  following  additional  fees,  regulated  according  to  the  amount  of 

nominal  capital,  that  is  to  say: 

For  every  $5,000  of  nominal  capital,  or  part  of  S5,000,  after  the  first  $10,000,  up  to 

$25,000      5  00 

For  every  $5,000  of  nominal  capital,  or  part  of  $5,000,  after  the  first  $25,000  up  to 

$100,000 100 

For  every  S  5,000  of  nominal  capital,  or  part  of  $5,000,  after  the  first  $100,000    ...      0  25 
For  registration  of  any  increase  of  capital  made  after  the  first  registration  of  the  company, 
the  same  fees  per  $  5,000  or  part  of  $  5000,  as  would  have  been  payable  if  such  increased 
capital  had  formed  part  of  the  original  capital  at  the  time  of  registration,  provided  that 
no  company  shall  be  hable  to  pay  in  respect  of  nominal  capital  on  registration,  or  after- 
wards, any  greater  amount  of  fees  than  $  100,  taking  into  account,  in  the  case  of  fees 
payable  on  an  increase  of  capital  after  registering,  the  fees  paid  on  registration. 
For  registration  of  any  existing  company,  except  such  companies  as  are  by  this  Ordinance 
exempted  from  payment  of  fees  in  respect  of  registration  under  this  Ordinance,  the 
same  fee  as  is  charged  for  registering  a  new  company. 
For  registering  any  document  hereby  required  or  authorized  to  be  registered,  other  than 

the  memorandum  of  association 1  00 

For  making  a  record  of  any  fact  hereby  authorized  or  required  to  be  recorded  by  the 

Registrar  of  Joint  Stock  Companies      1  00 


Table  C.    Table  of  Fees  to  be  paid  to  the  Registrar  of  Joint  Stock  Companies  by  a  Company 
not  having  a  Capital  divided  into  Shares.  $  c. 

For  registration  of  a  company  whose  number  of  members,  as  stated  in  the  articles  of  asso- 
ciation, does  not  exceed  20 10  00 

For  registration  of  a  company  whose  number  of  members,  as  stated  in  the  articles  of  asso- 
ciation, exceeds  20,  but  does  not  exceed  100 25  00 
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For  registration  of  a  company  whose  number  of  members,  as  stated  in  the  articles  of  asso- 
ciation, exceeds  100,  but  is  not  stated  to  be  unlimited,  the  above  fee  of  $25,  with  an 
additional  dollar  for  every  50  members  or  less  number  after  the  first  100. 

For  registration  of  a  company  in  which  the  number  of  members  is  stated  in  the  articles  of 

association  to  be  unhmited 50  00 

For  registration  of  any  increase  in  the  number  of  members  made  after  the  registration  of 
the  company,  in  respect  of  every  50  members,  or  less  than  50  members,  of  such  increase, 
one  doUar,  provided  that  no  one  company  shall  be  hable  to  pay  on  the  whole  a  greater 
fee  than  $50  in  respect  of  its  number  of  members,  taking  into  account  the  fee  paid  on 
the  first  registration  of  the  company. 

For  registration  of  any  existing  company,  except  such  companies  as  are  by  this  Ordinance 
exempted  from  payment  of  fees  in  respect  of  registration  under  this  Ordinance,  the 
same  fee  as  is  charged  for  registering  a  new  company. 

For  registering  any  document  hereby  required  or  authorized  to  be  registered,  other  than 

the  memorandum  of  association 1  00 

For  making  a  record  of  any  fact  hereby  authorized  or  required  to  be  recorded  by  the  Regis- 
trar of  Joint  Stock  Companies 1  00 

Form  D.    Form  of  Statement  referred  to  In  Part  III  of  the  Ordinance, 

iThe  capital  of  the  company  is  ,  divided  into  shares  of  each. 

The  number  of  shares  issued  is 

Calls  to  the  amount  of  dollars  per  share  have  been  made,  under  which  the  sum  of 

has  been  received. 
The  Uabihties  of  the  company  on  the  first  day  of  January  (or  July)  were: 
Debts  owing  to  sundry  persons  by  the  company: 
On  judgment,  $ 
On  mortgage  or  debentures,  $ 
On  notes  or  bills,  $ 
On  simple  contracts,  $ 
On  estimated  habiUties,  $ 
The  assets  of  the  company  on  that  day  were: 
Government  securities  (stating  them),  $ 
Bills  of  exchange  and  promissory  notes,  $ 
Cash  at  the  bankers,  $ 
Other  securities,  $ 

The  Second  Schedule. 
Forms. 

Form  No.  1.    Memorandum  of  association  of  a  company  limited  by  shares. 

1st.    The  name  of  the  company  is  "The  e.g.,  British  Ouiana  Cotton  Company,  Limited. 

2nd.    The  registered  office  of  the  company  wiU  be  situate  in  e.g..  City  of  Oeorgetovm. 

3rd.  The  objects  for  which  the  company  is  estabUshed  are  e.g.,  the  Cultivation  of  cotton  in 
such  places  within  the  Colony  as  the  company  may  from  time  to  time  determine,  and  the  preparation 
and  sale  of  the  cotton  so  cultivated  and  the  doing  all  such  other  things  as  are  incidental  or  conducive 
to  the  attainment  of  the  above  objects." 

4th.    The  Uabihty  of  the  members  is  Umited. 

5th.  The  capital  of  the  company  is  e.g.,  two  hundred  thousand  dollars,  divided  into  e.g.,  two 
thousand  shares  of  one  hundred  dollars  each. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  bemg 
formed  into  a  company,  in  pursuance  of  this  memorandum  of  association,  and  we  respectively 
agree  to  take  the  number  of  shares  in  the  capital  of  the  company  set  opposite  our  respective  names : 


Names,  addresses,  and  description  of  subscribers. 


Number  of  shares 

taken  by  each 

subscriber. 


1. 

2. 
3. 

4. 
5. 
6. 

7. 


Total  shares  taken 


Dated  this  day  of  18 

Witnesses  to  the  above  signatures, 


1)  If  the  company  has  no  capital  divided  into  shares  the  portion  of  the  statement  rela- 
ting to  capital  and  shares  must  be  omitted. 
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Form  No.  2.     Memorandum  and  articles  of  association   of  a  company  limited  by  guarantee, 
and  not  having  a  capital  divided  into  shares. 

Memorandum  of  Association. 

1st.  The  name  of  the  company  is  ''e.g.  The  Oeorgetown  Mutual  Marine  Association  Limited 

2nd.    The  registered  office  of  the  company  will  be  situate  in  e.g.  —  City  of  Oeorgetoivn, 

3rd.    The  objects  for  which  the  company  is  estabUshed  are  e.g. — the  "mutual  insurance 

of  ships  belonging  to  members  of  the  company,  and  the  doing  all  such  other  things  as  are  incidental 

or  conducive  to  the  attainment  of  the  above  objects." 

4th.  Every  member  of  the  company  undertakes  to  contribute  to  the  assets  of  the  company 
in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a  member,  or  within  one  year 
afterwards,  for  payment  of  the  debts  and  habihties  of  the  company  contracted  before  the  time 
at  which  he  ceases  to  be  a  member  and  the  costs,  charges,  and  expenses  of  winding  up  the  same, 
and  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves,  such  amount 
as  may  be  required,  not  exceeding  dollars. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 
formed  into  a  company,  in  pursuance  of  this  memorandum  of  association: 

Names,  addresses,  and  description  of  subscribers. 

2. 
3. 

4. 
5. 
6. 

7. 

Dated  this  day  of  18 

Witnesses  to  the  above  signatures, 

A.B., 
CD. 

Articles  of  Association  to  accompany  the  preceding  Memorandum  of  Association. 

Members. 

1.  The  company,  for  the  purpose  of  registration,  is  declared  to  consist  of  members. 

2.  The  directors  hereinafter  mentioned  may,  whenever  the  business  of  the  association 
requires  it,  register  an  increase  of  members. 

Definition  of  members. 

3.  Every  person  shall  be  deemed  to  have  agreed  to  become  a  member  of  the  company  who 
insures  any  ship  or  share  in  a  ship  in  pursuance  of  the  regulations  hereinafter  contained. 

General  meetings. 

4.  The  first  general  meeting  shall  be  held  at  such  time,  not  being  more  than  three  months 
after  the  incorporation  of  the  company,  and  at  such  place  as  the  directors  may  determine. 

5.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  as  may  be  prescribed 
by  the  company  in  general  meeting ;  and,  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shall  be  held  on  the  first  Monday  in  February  in  every  year,  at  such  place  as  may  be  determined 
by  the  directors. 

6.  The  above-mentioned  general  meetings  shall  be  called  ordinary  meetings;  all  other 
general  meetings  shall  be  called  extraordinary. 

7.  The  directors  may,  whenever  they  think  fit,  and  they  shall,  upon  a  requisition  made  in 
writing  by  any  five  or  more  members  convene  an  extraordinary  general  meeting. 

8.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed 
to  be  called,  and  shall  be  left  at  the  registered  office  of  the  company. 

9.  On  the  receipt  of  such  requisition  the  directors  shall  forthwith  proceed  to  convene  a 
general  meeting;  if  they  do  not  proceed  to  convene  the  same  within  twenty-one  days  from  the 
date  of  the  requisition,  the  requisitionist,  or  any  other  five  members,  may  themselves  convene 
a  meeting. 

Proceedings  at  general  meetings. 

10.  Seven  days'  notice  at  least,  specifying  the  place,  the  day,  and  the  hour  of  meeting,  and, 
in  case  of  special  business,  the  general  nature  of  such  business,  shall  be  given  to  the  members 
in  manner  hereinafter  mentioned,  or  in  such  other  manner,  if  any,  as  may  be  prescribed  by  the 
company  in  general  meeting;  but  the  non-receipt  of  such  notice  by  any  member  shall  not  in- 
validate the  proceedings  at  any  general  meeting. 

11.  AU  business  shall  be  deemed  special  that  is  transacted  at  an  extraordinary  meeting, 
and  all  that  is  transacted  at  an  ordinary  meeting,  with  the  exception  of  the  consideration  of  the 
accounts,  the  balance  sheet,  and  the  ordinary  report  of  the  directors. 

12.  No  business  shall  be  transacted  at  any  meeting,  except  the  declaration  of  a  dividend, 
unless  a  quorum  of  members  is  present  at  the  commencement  of  such  business,  and  such  quorum 
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shall  be  ascertained  as  follows,  that  is  to  say:  if  the  members  of  the  company  in  the  Colony  at 
the  time  of  the  meeting  do  not  exceed,  ten  in  number,  the  quorum  shall  be  five ;  if  they  exceed 
ten,  there  shall  be  added  to  the  above  quorum  one  for  every  five  additional  members,  with  this 
hmitation,  that  no  quorum  shall  in  any  case  exceed  twenty. 

13.  If,  within  one  hour  from  the  time  appointed  for  the  meeting  a  quorum  of  members 
is  not  present,  the  meeting,  if  convened  upon  the  requisition  of  the  members,  shall  be  dissolved  • 
in  any  other  case  it  shall  stand  adjourned  to  the  same  day  in  the  following  week  at  the  same  time 
and  place;  and  if,  at  such  adjourned  meeting,  a  quorum  of  members  is  not  present,  it  shall  be 
adjourned  sine  die. 

14.  The  chairman,  if  any,  of  the  directors  shall  preside  as  chairman  at  every  general 
meeting  of  the  company. 

15.  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not  present  at  the  time  of  holding 
the  same,  the  members  present  shall  choose  some  one  of  their  number  to  be  chairman  of  such 
meeting. 

16.  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn  any  meeting  from  time 
to  time,  and  from  place  to  place,  but  no  business  shall  be  transacted  at  any  adjourned  meeting 
other  than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

17.  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least  five  members,  a  declaration 
by  the  chairman  that  a  resolution  has  been  carried,  and  an  entry  to  that  effect  in  the  book  of 
proceedings  of  the  company,  shall  be  sufficient  evidence  of  the  fact,  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

18.  If  a  poll  is  demanded  ia  manner  aforesaid,  the  same  shall  be  taken  in  such  manner  as 
the  chairman  directs,  and  the  result  of  such  poU  shall  be  deemed  to  be  the  resolution  of  the  com- 
pany in  general  meeting. 

Votes  of  members. 

19.  Every  member  shall  have  one  vote  and  no  more, 

20.  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  curator. 

21.  No  member  shall  be  entitled  to  vote  at  any  meeting  unless  aU  moneys  due  from  him  to 
the  company  have  been  paid. 

22.  Votes  may  be  given  either  personally  or  by  proxies.  A  proxy  shall  be  appointed  in 
writing  under  the  hand  of  the  appointer,  or,  if  such  appointer  is  a  corporation,  under  its  common 
seal. 

23.  No  person  shall  be  appointed  a  proxy  who  is  not  a  member,  and  the  instrument  appoint- 
ing him  shall  be  deposited  at  the  registered  office  of  the  company  not  less  than  forty-eight  hours 
before  the  time  of  holding  the  meeting  at  which  he  proposes  to  vote. 

24.  Any  instrument  appointing  a  proxy  shall  be  in  the  following  form. 

Company,  Limited. 
I,  of  in  the  county  of  being  a  member  of  the  Com- 

pany, Limited,  hereby  appoint  of  as  my  proxy,  to  vote  for  me  and  on  my 

behalf  at  the  ordinary  (or  extraordinary,  as  the  case  may  be)  general  meeting  of  the  company 
to  be  held  on  the  day  of  1         ,  and  at  any  adjournment  thereof  to  be  held 

on  the  day  of  1         (or  at  any  meeting  of  the  company  that  may  be  held  in 

the  year         ). 

As  witness  my  hand,  this  day  of  1 

Signed  by  the  said  in  the  presence  of 

Directors. 

25.  The  number  of  the  directors,  and  the  names  of  the  first  directors,  shall  be  determined 
by  the  subscribers  of  the  memorandum  of  association. 

26.  Until  directors  are  appointed,  the  subscribers  of  the  memorandum  of  association  shall, 
for  all  the  purposes  of  the  Companies  Ordinance,  1898,  be  deemed  to  be  directors. 

Powers  of  directors. 

27.  The  business  of  the  company  shall  be  managed  by  the  directors,  who  may  exercise  all 
such  powers  of  the  company  as  are  not  hereby  required  to  be  exercised  by  the  company  in  general 
meeting,  but  no  regulation  made  by  the  company  in  general  meeting  shall  invahdate  any  prior 
act  of  the  directors  which  would  have  been  valid  if  such  regulation  had  not  been  made. 

Election  of  directors. 

28.  The  directors  shall  be  elected  annually  by  the  company  in  general  meeting. 

Business  of  company. 
(Here  insert  rules  as  to  mode  in  which  business  of  insurance  is  to  be  conducted.) 

Accounts. 

29.  The  accounts  of  the  company  shall  be  audited  by  a.  committee  of  three  members,  to 
be  called  the  audit  committee. 

30.  The  first  audit  committee  shall  be  nominated  by  the  directors  out  of  the  body  of 
members. 
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31.  Subsequent  audit  committees  shall  be  nominated  by  the  members  at  the  ordinary 
general  meeting  in  each  year. 

32.  The  audit  committee  shall  be  supphed  with  a  copy  of  the  balance  sheet,  and  it  shall  be 
their  duty  to  examine  the  same,  with  the  accounts  and  vouchers  relating  thereto. 

33.  The  audit  committee  shall  have  a  Ust  delivered  to  them  of  all  books  kept  by  the  company, 
and  they  shall  at  all  reasonable  times  have  access  to  the  books  and  accounts  of  the  company. 
They  may,  at  the  expense  of  the  company,  employ  accountants  or  other  persons  to  assist  them  in 
investigating  such  accounts,  and  they  may,  in  relation  to  such  accounts,  examine  the  directors 
or  any  other  officer  of  the  company. 

34.  The  audit  committee  shall  make  a  report  to  the  members  upon  the  balance  sheet  and 
accounts,  and  in  every  such  report  they  shall  state  whether  in  their  opinion  the  balance  sheet  is 
a  full  and  fair  balance  sheet,  containing  the  particulars  required  by  these  regulations  of  the  com- 
pany, and  properly  drawn  up,  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the  company's 
affairs,  and,  in  case  they  have  called  for  explanation  or  information  from  the  directors,  whether 
such  explanations  or  information  have  been  given  by  the  directors,  and  whether  they  have  been 
satisfactory ;  and  such  report  shall  be  read,  together  with  the  report  of  the  directors,  at  the  or- 
dinary meeting. 

Notices. 

35.  A  notice  may  be  served  by  the  company  upon  any  member  either  personally,  or  by 
leaving  it  at  his  registered  place  of  abode,  or  by  sending  it  through  the  post  in  a  prepaid  letter 
addressed  to  such  member  at  his  registered  place  of  abode,  if  such  place  of  abode  is  within  a 
postal  district. 

36.  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been  served  at  the  time  when  the 
letter  containing  the  same  would  be  delivered  in  the  ordinary  course  of  the  post ;  and,  in  proving 
such  service,  it  shall  be  sufficient  to  prove  that  the  letter  containing  the  notice  was  properly 
addressed,  and  put  into  the  Post  Office. 

Winding-up. 

37.  The  company  shall  be  wound  up  voluntarily  whenever  an  extraordinary  resolution  as 
defined  by  the  Companies  Ordinance,  1898,  is  passed  requiring  the  company  to  be  wound  up 
voluntarily. 

Names  addresses,  and  description,  of  subscribers. 
1. 
2. 
.3. 
4. 
5. 
6. 
7. 
Dated  this  day  of  ,  18 

Witnesses  to  the  above  signatures, 

A.B., 
CD., 


Form  No.  3.     Memorandum  and  articles  of  association  of  a  company,  limited  by  guarantee, 
and  having  a  capital  divided  into  shares. 

Memorandum  of  Association. 

1st.    The  name  of  the  company  is  "The  (e.g. — Berbice  Gas  Light)  Company,  Limited". 

2nd.  The  registered  office  of  the  company  wiU  be  situate  in  {e.g. — Tonm  of  New  Amsterdam). 

3rd.  The  objects  for  which  the  company  is  established  are  (e.g. — the  construction  of  gas  works 
in  the  Town  of  New  Amsterdam,  and  the  lighting  with  gas  the  streets  and  public  and  private  buildings 
thereof,)  and  the  doing  all  such  other  things  as  are  incidental  or  conducive  to  the  attainment  of 
the  above  objects." 

4th.  Every  member  of  the  company  undertakes  to  contribute  to  the  assets  of  the  company 
in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a  member,  or  within  one  year 
afterwards,  for  the  payment  of  the  debts  and  habiHties  of  the  company  contracted  before  the 
time  at  which  he  ceases  to  be  a  member  and  the  costs,  charges,  and  expenses  of  winding  up  the 
same,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves,  such  amount 
as  may  be  required,  not  exceeding  one  hundred  dollars. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 
formed  into  a  company,  in  pursuance  of  this  memorandum  of  association: 

Names,  addresses,  and  description  of  subscribers. 
1. 
2. 
3. 
B  54 
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4. 
5. 
6. 
7. 
Dated  this 


day  of  18 

Witness  to  the  above  signatures, 

A. 


B., 


CD., 


Articles  of  Association  to  accompany  preceding  Memorandum  of  Association. 

Capital  of  company. 

1.  The  capital  of  the  company  shall  consist  of  (  )  dollars  divided  into 
(                        )  shares  of                       dollars  each. 

2.  The  directors  may,  with  the  sanction  of  the  company  in  general  meeting,  reduce  the 
amount  of  shares. 

3.  The  directors  may,  with  the  sanction  of  the  company  in  general  meeting,  cancel  any 
shares  belonging  to  the  company. 

Application  of  Table  A. 

i.  All  articles  of  Table  A  contained  in  the  first  Schedule  to  the  Companies  Ordinance,  1898, 
shall  be  deemed  to  be  incorporated  with  these  articles,  and  to  apply  to  the  company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  agree  to  take  the  num- 
ber of  shares  in  the  capital  of  the  company  set  opposite  our  respective  names: 


Names,  addresses,  and  description  of  subscribers. 

Number  of  shares 

taken  by  each 

subscriber. 

1. 
2. 
3. 

4. 
5. 

6. 

7. 

Total  shares  taken 

Dated  this  day  of  ,18 

Witnesses  to  the  above  signatures, 

A.B., 
CD., 


Form  No.  4.    Memorandum   and  articles   of  association  of  an  unlimited  company  having  a 

capital  divided  into  shares. 

Memorandum  of  Association. 
1st.    The  name  of  the  company  is  "The  {e.g. — Patent  Distillery)  Company." 
2nd.    The  registered  office  of  the  company  will  be  situate  in  (e.g.- — Gity  of  Oeargetovm.) 
3rd.  The  objects  for  which  the  company  is  established  are  (e.g. — the  working  of  a  patent  method 

of  distilling  rum,  of  which  method  John  Brown,  of  Oeorgetovm,  is  the  sole  patentee.) 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 

formed  into  a  company,  in  pursuance  of  this  memorandum  of  association: 

Names,  addresses,  and  description  of  subscribers. 

2 
3! 

4. 
5. 
6. 
7. 

Dated  this  day  of  ,18 

Witnesses  to  the  above  signatures, 

A.B., 
CD., 
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Articles  of  Association  to  accompany  the  preceding  Memorandum  ot  Association. 

Capital  of  company. 

1.  The  capital  of  the  company  is  dollars,  divided  into  shares  of 
dollars  each. 

Application  of  Table  A. 

2.  All  the  articles  of  Table  A  contained  in  the  first  Schedule  of  the  Companies  Ordinance, 
1898,  shall  be  deemed  to  be  incorporated  with  these  articles,  and  to  apply  to  the  company. 

We,  the  several  persons  whose  names  and  addresses  are  subscribed,  agree  to  take^the  number 
of  shares  in  the  capital  of  the  company  set  opposite  our  respective  names: 


Names,  addresses,  and  description  of  subscribers. 


Number  of  shares 
taken  by  subscribers. 


1. 

2. 
3. 
4. 
5. 
6. 
7. 


Total  shares  taken 
Dated  this  day  of  ,18 

Witnesses  to  the  above  signatures, 

A.B., 
CD., 


Form  No.  5. 

As  required  by  Part  II  of  the  Ordinance. 


Summary  of  Capital  and  Shares  of  the 
up  to  the  day  of 

date  of  the  first  Ordinary  Gieneral  Meeting  in  189 

Nominal  capital  $  divided  into^  < 

2  Number  of  Shares  taken  up  to  the 


Company,  Limited,  made 
(being  the  fourteenth  day  succeeding  the 


shares  of  $i 


each 


day  of 

shares 
shares 


1891 


^  There  has  been  called  up  on  each  of 

There  has  been  called  up  on  each  of 

*  Total   amount  of  caUs  received,   including   payments   on 

application  and  allotment  $ 

Total  amount  (if  any)  agreed  to  be  considered  as  paid  on 

Shares  $ 

Total  amount  of  Calls  unpaid  $ 

5  Total  amount  (if  any)  paid  on  Shares         $ 

Total  amount  of  shares  or  stock  for  which  share  warrants 

are  outstanding  $ 

Total   amount   of  share   warrants   issued   and   surrendered 

since  the  date  of  last  summary  and  number  of  shares 

and  amount  of  stock  comprised  in  each  $ 

This  annual  list  and  summary  should  be  signed,  at  the  end,  by  a  director,  manager,  secretary, 
or  other  authorized  officer  of  the  company. 

List  of  persons  holding  shares  in  the 
Company,  Limited,  on  the  day  of  ,  189     ,  and  of  persons  who  have  held 

shares  therein  at  any  time  during  the  year  immediately  preceding  the  said  date,  shewing  their 
names,  addresses,  and  occupations,  and  an  account  of  the  shares  so  held. 


1)  Where  there  are  shares  of  different  kinds  (e.g.  A  and  B,  or  $100  and  $5)   state  the 
numbers  and  nominal  values  separately. 

2)  Specify  the  existing  shares  only,  as  shown  in  the  list. 

3)  Where  various  amounts  have  been  called,  or  there  are   shares  of  the  different  kinds 
(e.g.  A  and  B,  or  $100  and  $5)  state  them  separately. 

*)  Include  what  has  been  received  on  forfeited,  as  well  as  on  existing  shares. 
6)  State  the  aggregate  number  of  shares  forfeited  (if  any). 
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Names,  addresses 
occupations. 

and 

Account  of  shares. 

OS 

•a 

§ 

Pi 
O 

o 

'  Number  of  shares 

held  by  existing 

members  at  date  of 

Return . 

2  Particulars  of  shares 
transferred  during  the 
preceding  year  by  per- 
sons who  are  still 
members. 

^  Particulars  of  shares 
transferred  during  the 
preceding  year  by  per- 
sons who  have  ceased 
to  be  members 

n* 

j  Date  of  re- 
Number.  '      gistration 
of  transfer. 

Number.  ' 

Date  of  re- 
gistration 
of  transfer. 

lA 

N.B. — In  making  out  this  return,  care  must  be  taken  to  state  all  the  addresses  as  fully  as 
possible,  or  it  will  not  be  received  at  the  Registration  Office. 


Form  No.  6.     Licence  to  hold  lands. 

The  Governor-iQ-Council  hereby  hcenoes  the  Association,  Limited,  to  hold  the 

lands  hereunder  described  {here  insert  description  of  lands).    The  conditions  of  this  hcence  are 
{here  insert  conditions,  if  any). 


The  Third  Schedule. 
Meetings  of  creditors  and  contributories. 

1.  The  meetings  of  creditors  and  contributories  shall  be  held  within  twenty-one  days  after 
the  date  of  the  winding-up  order,  or  within  such  further  time  as  the  Court  may  approve,  unless 
a  special  manager  has  been  appointed  in  which  case  such  meetings  shall  be  held  within  one  month 
from  the  date  of  such  order,  or  within  such  further  time  as  aforesaid. 

2.  The  Administrator- General  shall  summon  the  meeting  by  giving  not  leas  than  seven 
days'  notice  of  the  time  and  place  thereof  in  the  Gazette  and  in  a  local  paper.  Notice  of  such 
meeting  shall  also  be  sent  by  post  to  every  person  appearing  by  the  company's  books  to  be  a 
creditor  of  the  company  and  to  every  member  of  the  Company. 

3.  The  Administrator -General  shall  also  as  soon  as  practicable  send  to  each  creditor  men- 
tioned in  the  company's  statement  of  affairs,  and  to  each  person  appearing  from  the  company's 
books,  or  otherwise,  to  be  a  contributory  of  the  company,  a  summary  of  the  company's  statement 
of  affairs,  including  the  causes  of  its  failure,  and  any  observations  thereon  which  the  Adminis- 
trator-General may  think  fit  to  make;  but  the  proceedings  at  any  such  meeting  shall  not  be 
invalidated  by  reason  of  any  sumn^ary  or  notice  required  by  these  rules  not  having  been  sent  or 
received  before  the  meeting.  ' 

4.  The  meeting  shall  be  held  at  such  place  as  is  in  the  opinion  of  the  Administrator- General 
most  convenient  for  the  majority  of  the  creditors  and  contributories. 

5.  The  Administrator- General  or  some  person  nominated  by  him,  shall  be  the  chairman  at 
the  meetings. 

6.  A  person  shall  not  be  entitled  to  vote  as  a  creditor  unless  he  has  duly  proved  a  debt  to  be 
due  to  him  from  the  company,  and  the  proof  has  been  duly  lodged  before  the  time  appointed  for 
the  meeting. 

7.  A  creditor  shall  not  vote  in  respect  of  any  unliquidated  or  contingent  debt,  or  any  debt 
the  value  of  which  is  not  ascertained. 

8.  For  the  purpose  of  voting,  a  secured  creditor  shall,  unless  he  surrenders  his  security, 
state  in  his  proof  the  particulars  of  his  security,  the  date  when  it  was  given,  and  the  value  at 
which  he  assesses  it,  and  shall  be  entitled  to  vote  only  in  respect  of  the  balance  (if  any)  due  to 
him  after  deducting  the  value  of  his  security.  If  he  votes  in  respect  of  his  whole  debt  he  shall  be 
deemed  to  have  surrendered  his  security,  unless  the  Court  on  application  is  satisfied  that  the 
omission  to  value  the  security  has  arisen  from  inadvertence. 

1)  The  aggregate  number  of  shares  held,  and  not  the  distinctive  numbers,  is  to  be  stated,  and 
the  column  should  be  added  up  throughout,  so  as  to  make  one  total  to  agree  with  that  stated  m 
the  sunamary  to  have  been  taken  up. 

2)  When  the  shares  are  of  different  classes  these  columns  may  be  subdivided,  so  that  the 
number  of  each  class  held  or  transferred,  may  be  shown  separately. 

3)  The  list  should  include  aU  tranfers  since  the  date  of  the  last  return,  and  the  date  of  regis- 
tration of  each  transfer  should  be  given,  as  well  as  the  number  of  shares  transferred  on  each  date. 
The  particulars  should  be  placed  opposite  the  name  of  the  transferrer,  and  not  opposite  that  of 
the  transferee ;  but  the  name  of  the  transferee  may  be  inserted  in  the  Remarks  column,  immediate- 
ly opposite  the  particulars  of  each  transfer. 
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9.  A  creditor  shall  not  vote  in  respect  of  any  debt  on  or  secured  by  a  current  bill  of  exchange 
or  promissory  note  held  by  him,  unless  he  is  willing  to  treat  the  liability  to  him  thereon  of  every 
person  who  is  liable  thereon  antecedently  to  the  company,  and  against  whom  a  receiving  order 
in  insolvency  has  not  been  made,  as  a  security  in  his  hands,  and  to  estimate  the  value  thereof, 
and  for  the  purposes  of  voting  but  not  for  the  purposes  of  dividend  to  deduct  it  from  his  proof. 

10.  It  shall  be  competent  to  the  Administrator- General  or  to  the  liquidator,  within  twenty- 
eight  days  after  a  proof  estimating  the  value  of  a  security  as  aforesaid  had  been  made  use  of  in 
voting  at  any  meeting,  to  require  the  creditor  to  give  up  the  security  for  the  benefit  of  the  cre- 
ditors generally  on  payment  of  the  value  so  estimated,  with  an  addition  thereto  of  twenty  per 
centum.  Provided,  that  where  a  creditor  has  put  a  value  on  such  security  he  may,  at  any  time 
before  he  has  been  required  to  give  up  such  security  as  aforesaid,  correct  such  valuation  by  a  new 
proof,  and  deduct  such  new  value  from  his  debt,  but  in  that  case  such  addition  of  twenty  per 
centum  shaU  not  be  made  if  the  liquidator  requires  the  security  to  be  given  up. 

11.  The  chairman  of  the  meeting  shall  have  power  to  admit  or  reject  a  proof  for  the  purpose 
of  voting,  but  his  decision  shall  be  subject  to  appeal  to  the  Court.  If  he  is  in  doubt  whether  the 
proof  of  a  creditor  should  be  admitted  or  rejected  he  shall  mark  the  proof  as  objected  to  and  shaU 
allow  the  creditor  to  vote,  subject  to  the  vote  being  declared  invalid  in  the  event  of  the  objection 
being  sustained. 

12.  A  creditor  or  a  contributory  may  vote  either  in  person  or  by  proxy. 

13.  Every  instrument  of  proxy  shall  be  in  the  prescribed  form  and  shall  be  issued  by  the 
Administrator- General  or  by  the  hquidator  of  the  company  and  every  written  part  thereof  shall 
be  in  the  handwriting  of  the  person  giving  the  proxy,  or  of  any  manager  or  clerk  or  other  person 
in  his  regular  employment,  or  of  a  commissioner  to  administer  oaths  to  affidavits. 

14.  General  and  special  forms  of  proxy  shaU  be  sent  to  the  creditors  and  contributories 
with  the  notice  summoning  the  meeting,  and  neither  the  name  nor  description  of  the  Administrator- 
General  or  of  any  other  person  shall  be  printed  or  inserted  in  the  body  of  any  instrument  of  proxy 
before  it  is  so  sent. 

15.  A  creditor  or  a  contributory  may  give  a  general  proxy  to  his  manager  or  clerk,  or  any 
other  person  in  his  regular  employment.  In  such  case  the  instrument  of  proxy  shall  state  the 
relation  in  which  the  person  to  act  thereunder  stands  to  the  creditor  or  contributory. 

16.  A  creditor  or  a  contributory  may  give  a  special  proxy  to  any  person  to  vote  at  any 
specified  meeting,  or  adjournment  thereof:  a)  For  or  against  the  appointment  or  continuance 
in  office  of  any  specified  person  as  liquidator  or  member  of  the  committee  of  inspection,  and 
b)  On  aU  questions  relating  to  any  matter  other  than  those  above  referred  to  and  arising  at  any 
specified  meeting  or  adjournment  thereof. 

17.  A  proxy  shall  not  be  used  unless  it  is  deposited  with  the  Administrator-  General  before 
the  meeting  at  which  it  is  to  be  used. 

18.  Where  it  appears  to  the  satisfaction  of  the  Court  that  any  solicitation  has  been  used 
by  or  on  behaK  of  a  hquidator  in  obtaining  proxies  or  in  procuring  the  appointment  of  hquidator, 
except  by  the  direction  of  a  meeting  of  creditors  or  contributories,  the  Court  shall  have  power, 
if  it  think  fit,  to  order  that  no  remuneration  shall  be  allowed  to  the  person  by  whom  or  on  whose 
behalf  such  sohcitation  may  have  been  exercised,  notwithstanding  any  resolution  of  the  committee 
of  inspection  or  of  the  creditors  or  contributories  to  the  contrary. 

19.  A  creditor  or  contributory  may  appoint  the  Administrator  General  to  act  in  manner 
prescribed  as  his  general  or  special  proxy. 

20.  The  chairman  of  the  meeting  may,  with  the  consent  of  the  meeting,  adjourn  the  meeting 
from  time  to  time  and  from  place  to  place. 

21.  A  meeting  shall  not  be  competent  to  act  for  any  purpose  except  the  election  of  a  chairman, 
the  proving  of  debts,  and  the  adjournment  of  the  meeting,  unless  there  are  present  or  represented 
thereat,  at  least  three  creditors  or  contributories,  or  all  the  creditors  or  contributories  if  then- 
number  does  not  exceed  three. 

22.  If  within  half  an  hour  from  the  time  appointed  for  the  meeting  a  quorum  of  creditors 
or  contributories  is  not  present  or  represented,  the  meeting  shall  be  adjourned  to  the  same  day 
in  the  following  week  at  the  same  time  and  place,  or  to  such  other  day  as  the  chairman  may 
appoint  not  being  less  than  seven  or  more  than  twenty-one  days. 

23.  The  chairman  of  the  meeting  shall  cause  minutes  of  the  proceedings  at  the  meeting  to 
be  drawn  up  and  fairly  entered  in  a  book  kept  for  that  purpose,  and  the  minutes  shall  be  signed 
by  him  or  by  the  chairman  of  the  next  ensuing  meeting. 

24.  No  person  acting  either  under  a  general  or  a  special  proxy  shall  vote  in  favour  of  any 
resolution  which  would  directly  or  indirectly  place  himself,  his  partner  or  employer,  in  a  position 
to  receive  any  remuneration  out  of  the  estate  of  the  company  otherwise  than  as  a  creditor  rateably 
with  the  other  creditors  of  the  company:  Provided  that  where  any  person  holds  special  proxies 
to  vote  for  an  appUcation  to  the  Court  in  favour  of  the  appointment  of  himseU  as  hquidator 
he  may  use  the  said  proxies  and  vote  accordiagly. 


The  Fourth  Schedule. 
(This  Schedule  was  added  by  Ord.  No.  27  of  1902,  and  contains  a  table  of  fees.) 
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b)  No.  27  of  1902.  An  Ordinance  to  amend  the  Companies  Ordinance 
'      1898  (16th  August,   1902). 

[This  Ordinance  adds  the  fourth  Schedule  to  Ord.  No.  21  of  1898.] 


c)  No.  7  of  1868.  An  Ordinance  with  regard  to  Trading  Companies 
incorporated  under  the  Law  of  England,  and  for  confirming  the  Title  of 
the  Colonial  Company,  Limited,  to  Lands  in  this  Colony  (29th  July,  1868). 

Short  title.   1.  This  Ordinance  may  be  cited  as  the  English  Companies  {Holding 
of  Lands)  Ordinance,  1868. 

Power  to  company  Incorporated  under  the  Companies  Acts  to  hold  lands  in  the 
Colony.  2.  It  shall  be  lawful  for  any  company  already  incorporated  or  which  may 
hereafter  be  incorporated  under  the  Companies  Act,  1862,  or  the  Gom.'panies  Aid,,  1867 
to  hold  lands  and  other  immoveble  property  in  this  Colony  ia  the  same  manner 
to  aU  intents  and  purposes  as  if  such  company  had  been  incorporated  in  this  Colony 
imder  the  Companies  Ordinance,  1864. 

Evidence  of  incorporation  of  company.  3.  It  shall  be  lawful  for  any  company 
already  registered,  or  which  may  hereafter  be  registered,  under  either  of  the  afore- 
said Acts  of  Parhament  to  dehver  to  the  Registrar  of  British  Guiana,  to  be  recorded 
by  him,  a  certificate  of  incorporation  of  such  company  purporting  to  be  under  the 
hand  of  the  Registrar  of  Joint  Stock  Companies,  or  a  copy  of  such  certificate  of  in- 
corporation proved  to  be  a  true  and  correct  copy  by  the  oath  or  solemn  declaration 
of  the  secretary  or  other  officer  of  such  company,  sworn  or  made  before  the  mayor 
or  other  chief  magistrate  of  any  city,  town,  or  borough,  or  before  any  notary  public 
or  justice  of  the  peace  in  Great  Britain  or  Ireland,  and  such  certificate  or  copy  thereof 
duly  recorded,  or  any  office  copy  thereof  certified  by  such  Registrar,  shall  be  conclu- 
sive evidence  in  this  Colony  of  the  incorporation  of  such  company. 

Semile,  the  incorporation  of  the  company  may  be  proved  by  affidavit.  —  In  re  MoGowan, 
(7th  October,  1901). 

Evidence  of  memorandum  and  articles  of  association,  4.  It  shall  be  lawful  for 
any  company  already  registered,  or  which  may  hereafter  be  registered  under  either 
of  the  aforesaid  Acts  of  Parhament  to  dehver  to  the  Registrar  of  British  Guiana, 
to  be  recorded  by  him,  a  copy  of  the  memorandum  of  association,  and  a  copy  of 
the  articles  of  association,  registered  under  either  of  the  said  Acts  of  Parhament, 
and  proved  to  be  true  and  correct  copies  by  the  oath  or  solemn  declaration  of  the 
secretary  or  other  officer  of  such  company  sworn  or  made  in  manner  hereinbefore 
mentioned ;  and  every  such  copy  duly  recorded,  or  any  office  copy  thereof  certified 
by  such  Registrar  shall  be  conclusive  evidence  in  this  Colony  of  such  memorandum 
of  association  and  articles  of  association  respectively  and  of  the  signing  thereof 
by  the  persons  by  whom  the  same  respectively  purport  to  be  signed. 

Manner  of  executing  deed  and  mode  of  proving  same.  5,  Any  deed  of  any  incor- 
porated company  registered  under  either  of  the  aforesaid  Acts  of  Parliament  which 
is  executed  out  of  this  Colony,  but  which  is  recorded  in  this  Colony,  shall  be  executed 
under  the  common  seal  of  such  company  in  the  presence  of  two  witnesses ;  and  the 
execution  of  such  deed,  and  that  the  seal  affixed  thereto  is  the  common  seal  of  the 
company,  and  that  the  same  was  affixed  thereto  by  the  authority  of  the  board  of 
directors  or  managers  of  such  company,  and  in  conformity  with  the  articles  of  asso- 
ciation of  such  company,  and  the  signatures  of  the  directors  or  managers  to  any  such 
deeds  (where  such  signatures  are  required  by  the  articles  of  association  of  such  com- 
pany), and  the  signature  to  such  deed  of  the  secretary  or  other  officer  by  whom  such 
seal  may  have  been  affixed,  may  be  proved  by  the  affidavit  or  solemn  declaration 
of  one  of  such  witnesses  or  of  the  secretary  or  other  officer  affixing  such  seal,  sworn 
or  made  in  manner  hereinbefore  mentioned. 

Effect  of  instrument  under  hand  of  attorney  of  company.  6.  Every  instrument 
made  in  this  Colony  on  behalf  of  any  such  incorporated  company  and  executed 
in  the  presence  of  two  witnesses  under  the  hand  of  any  person  empowered  by  instru- 
ment in  writing  under  the  common  seal  of  such  company,  either  generally  or  in 
respect  of  any  specified  matter  as  its  attorney  to  execute  deeds  on  its  behalf  in  this 
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Colony,  shall  be  binding  on  such  company,  and  have  the  same  effect  as  if  it  were 
under  the  common  seal  of  the  company. 

[7-8.    Relate  to  the  Colonial  Company,  Ltd.] 


d)  No.  12  of  1910.    An   Ordinance  to  extend  the  Provisions  of  the 
English  Companies    (Holding  of  Lands)  Ordinance,    1868   (10th  Sep- 
tember, 1910). 


Companies  incorporated  in  England  under  Stat.  8  Edw.  7,  c.  69,  to  have  power 
to  hold  lands.  1.  The  provisions  of  the  English  Companies  {Holding  of  Lands)  Ordinance, 
1868,  shall  be  deemed  to  apply  to  the  Act  passed  in  the  session  of  ParHament  held  in  the 
eighth  year  of  His  late  Majesty's  reign,  entitled  an  Act  to  consolidate  the  Companies  Act, 
1862,  and  the  Acts  amending  it,  which  said  Act  is  hereinafter  referred  to  as  the  Com- 
panies  (Consolidation)  Act,  1908,  as  if  the  same  were  mentioned  in  the  said  Ordinance, 
end  every  company  incorporated,  or  which  may  hereafter  be  incorporated  under  the 
said  Act  or  any  statutory  extension  or  modification  thereof  or  any  Act  which  may 
hereafter  be  substituted  therefor  may  hold  lands  and  other  immoveable  property 
and  interests  therein  in  this  Colony  in  the  same  manner  to  all  intents  and  purposes 
as  if  such  company  had  been  incorporated  in  this  Colony  under  any  Ordinance  or 
Ordinances  for  the  time  being  in  force  providing  for  the  incorporation  of  companies, 
and  shall,  in  this  Colony,  have  all  such  other  rights,  powers,  and  privileges,  and  be 
subject  to  all  such  Uabihties  and  duties  as  are  in  and  by  the  said  English  Companies 
{Holding  of  Lands)  Ordinance,  1868,  conferred  and  imposed  on  companies  incorporated 
under  the  Acts  in  the  said  Ordinance  referred  to  as  the  Companies  Act,  1862,  and  the 
Companies  Act,  1867. 

Temporary  provisions.  2.  1.  Any  transport,  grant,  concession,  hcence,  transfer, 
lease,  or  other  disposition  of  land  or  other  immoveable  property,  or  any  interest 
therein,  passed,  granted,  issued,  or  made  to  any  company  incorporated  under  the 
Companies  {Consolidation)  Act,  1908,  before  the  commencement  of  this  Ordinance, 
shall  be  as  valid  and  effectual  for  all  purposes  whatsoever  as  if  it  had  been  passed 
after  the  commencement  of  this  Ordinance.  2.  Any  act,  deed,  document,  instrument, 
affidavit,  declaration,  certificate,  office-copy,  copy,  proceeding  or  thing  of  or  in 
connection  with  or  on  behalf  of  any  such  company  heretofore  done,  made,  extended, 
sworn  or  declared  to,  issued,  granted,  taken,  attested,  or  recorded  in  the  manner  in 
and  by  sections  3,  4,  5,  or  6  of  the  English  Companies  {Holding  of  Lands)  Ordinance, 
1868,  provided  for  the  doing,  making,  executing,  deposing  or  declaring  to,  issuing, 
granting,  taking,  attesting,  or  recording  of  hke  acts,  deeds,  documents,  instruments, 
affidavits,  declarations,  certificates,  office-copies,  copies,  proceedings,  or  things 
of  or  in  connection  with  companies  registered  under  the  Companies  Act,  1862,  and 
the  Companies  Act,  1867,  and  shall  be  of  the  same  vahdity,  and  shall  have  the  same 
effect  as  evidence  or  otherwise,  as  if  such  company  had  been  registered  under  either 
of  the  said  last  mentioned  Acts. 

Proof  of  documents  signed  by  Registrar  or  Assistant  Registrar  of  Companies. 
3.  Any  certificate  or  other  document  or  any  copy  or  extract  of  any  such  document 
or  any  part  of  any  such  document  heretofore  or  hereafter  purporting  to  be  signed, 
attested,  or  certified,  by  the  Registrar  of  Companies  or  the  Registrar,  as  defined  in 
section  285  of  the  Companies  {Consolidation)  Act,  1908,  or  by  an  Assistant  Registrar, 
shall  have  the  same  force  and  effect  as  if  it  purported  to  be  signed,  attested,  or  certi- 
fied by  the  Registrar  of  joint  stock  companies  as  provided  for  in  the  English  Com- 
panies {Holding  of  Lands)  Ordinance,  1868,  and  any  copy  of  a  memorandum  of 
association  or  articles  of  association  of  such  a  company  heretofore  or  hereafter  pur- 
porting to  be  similarly  signed,  attested,  or  certified  delivered  to  theRegistrar  of 
British  Guiana  to  be  recorded  by  him  shall  have  the  same  effect  as  if  proved  to  be  a 
true  and  correct  copy  by  the  oath  of  the  secretary  of  the  company  as  provided  for 
in  the  English  Companies  {Holding  of  Lands)  Ordinance,  1868,  and  every  such  copy 
so  recorded,  or  an  office-copy  thereof  certified  by  the  Registrar  of  British  Guiana 
shall  be  conclusive  evidence  in  this  Colony  of  the  said  memorandum  and  articles 
of  association  respectively. 

Short  title.  4.  This  Ordinance  may  be  cited  as  the  English  Companies  {Holding 
of  Lands)  Ordinance,  1910. 
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Sale  of  Groods. 


The  law  relating  to  sale  of  goods  is  the  Roman-Dutch  law,  but  English  decisions 
are  frequently  cited.  There  are  no  provisions  corresponding  to  the  Statute  of  Frauds. 

By  English  law  the  sale  of  an  ascertained  chattel  transfers  the  property  in  the  thing  sold 
to  the  buyer,  whereas  under  the  law  prevailing  in  British  Guiana  a  sale  does  not  transfer  the 
property,  but  only  invests  the  vendee  with  a  right  to  require  the  vendor  to  transfer.  —  De  Freitas 
V.  Santos,  (24th  June,  1891)  2  L.R.  (N.S.)  1.   The  duty  of  a  seller  under  the  Roman-Dutch  law 
is  only  to  deliver  vacant  possession  of  the  thing  sold,  and  to  warrant  the  purchaser  against  eviction, 
i.e.,  to  compensate  him  to  the  full  extent  of  his  loss  (quanti  interest)  it  he  is  subsequently  ousted 
by  the  execution  of  a  judicial  sentence  based  on  a  cause  existing  at  the  time  of  the  sale,  due  notice 
of  the  institution  of  the  judicial  proceedings  to  obtain  eviction  having  been  given  by  the  buyer 
to  the  seller.  If,  however,  a  seller  knowingly  dehvers  a  thing  not  his  own  to  a  buyer  who  is  ignorant 
of  the  fact,  the  latter  may,  without  awaiting  eviction,  take  proceedings  to  compel  the  seller  to 
make  good  any  damages  (id  quod  interest)  sustained  thereby,  provided  he  has  paid  the  price. 
It  is  also  open  to  a  buyer,  where  sued  for  the  price,  if  eviction  be  imminent,  to  require  the  seller 
before  payment  to  provide  sufficient  sureties  against  eviction  or  to  make  consignation  or  deposit 
of  the  purchase  money.  —  Payne  and  Williams  v.  Sprostons,  Ltd.  (5th  March,  1903).  Where  move- 
ables are  left  in  the  possession  of  the  seller  they  are  hable  to  be  levied  on  by  creditors  of  such  seller, 
nnlfiHs  there  is  clear  evidence  of  a  bona  fide  sale  and  a  delivery.  —  Ramsammy  v.  Mannamootoo, 
(25th  June,  1861),  2  L.R.  (O.S.)  71;  D'Aguiar  v.  Young,  (3d  June,  1901);  Pereira  v.  Gonsalves, 
(20th  November,  1903);    O'Donoghue  v.  Mohabeer,   (3d  April,   1903).    The  cases  of  D'Aguiar 
V.  Joung  (supra)  and  Pereira  v.  Gonsalves  (supra)  are  cases  where  the  claimant  alleged  that  he 
had  bought  the  goods  levied  on  from  the  judgment  debtor,  and  it  was  held  there  was  no  bona  fide 
sale  by  the  debtor  to  the  claimant,  that  secrecy  of  the  sale  and  the  seller  being  allowed  in  posses- 
sion were  badges  of  fraud.  But  where  the  goods  levied  on  were  never  the  property  of  the  debtor, 
and  the  claimant  bought  them  from  a  third  person,  and  the  purchase  has  not  been  attacked  in  any 
way  as  fraudulent,  a  different  question  is  presented.  Quaere,  whether,  in  the  latter  case,  the  goods 
might  be  regarded  as  under  the  order  and  disposition  of  the  person  in  possession  in  the  event  of 
proceedings  in  insolvency  against  him.  —  Laurence  v.  Conyers,  (14th  July,  1908).  A  tender  made 
in  response  to  an  offer  to  sell  to  the  highest  bidder  completes  a  contract  of  sale.  —  McGowan  v. 
Gomas,  (4th  July,  1892),  2.  L.R.(  N.S.)    171.  An  agreement  under  the  terms  of  which  one  party 
agrees  to  purchase  an  object,  paying  the  price  in  stated  instalments,  and  providing  that  the  proper- 
ty in  the  object  should  not  pass  until  the  instalments  are  fully  paid,  is  not  a  sale.  It  is  an  executory 
agreement  to  purchase.  —  Macquarrie  v.  Cunningham,  (13th  June,  1902).  Where  a  sale  ismtide 
under  an  agreement  that  the  goods  shall  be  landed  in  good  order  and  condition,  a  failvire  to  deliver 
them  in  that  condition  entitles  the  buyer  to  rescind  in  limine.   But  where  the  buyer  has  accepted 
a  portion  of  the  goods,  or  has  placed  himself  in  such  a  position  that  he  cannot  return  all  the  goods 
(e.g.,  where  he  has  sold  apart)  he  is  limited  to  damages.  — -De  Freitas  v.  Santos,  (24th  June,  1891), 
*  2  L.R.  (N.S.)  1.    It  does  not  appear  to  be  settled  whether  the  doctrine  of  laesio  enormis  applies, 
but  if  it  does  apply  it  would  seem  to  extend  to  buyers  as  well  as  to  sellers.  —  Raleigh  v.  Jasmins, 
(4th  July,  1902);  c.p.  De  Freitas  v.  De  Souza,  (5th  March,  1906).    The  law  prima  facie  presumes 
that  any  money  paid  on  account  of  a  pm-chase  is  paid  as  a  guarantee  for  the  carrying  out  of  that 
purchase.  In  case  of  default  by  the  purchaser,  such  money  is  forfeited.  —  Le  Blanc  v.  Lashley, 
(15th  June,   1901). 


Bills  of  Exchange. 

a)  No.  13  of  1891.    An  Ordinance  to  codify  the  Law  relating  to  Bills 
of  Exchange,  Cheques,  and  Promissory  Notes  (15th  July,  1891). 


[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Bills  of  Exchange 
Act,  1882,  (45  &  46  Vic.  c.  61).] 

An  instrument  payable  to  the  executor  of  the  estate  of  a  deceased  person  is  valid.  —  Executor 
of  d'Andrade  v.  Small,  (5th  October,  1903),  distinguishing  Dos  Santos  v.  Sargent,  (June  1890). 
The  sale  of  what  is  called  in  the  Civil  Law  an  expectation  dependent  on  a  chance  (venditio  spei) 
is  a  good  consideration.  —  Ho-A-Hing  v.  D'Andrade,  (6th  June,  1902).  Semhle,  where  an  instru- 
ment is  signed  with  a  mark  it  is  not  necessary  that  the  marksman  should  hold  the  pen.  A  mere 
touching  is  sufficient.  —  Petamsing  v.  Monjeriea,  (13th  November,  1909).  As  to  signature  affixed 
in  a  ministerial  capacity,  see  Teixeira  v.  Harding,  (5th  May,  1906).  A  note  signed  by  two  persons 
and  reading  "I  promise  to  pay"  is  a  several  as  well  as  a  joint  note.  —  Petamsing  v.  Montjeriea, 
(13th  November,  1909).  A  married  woman  signing  a  negotiable  instrument  as  an  accommodation 
party  cannot  since  the  Married  Persons  Property  Ordinance,  1909,  came  into  force  claim  the 
benefit  of  the  SenatusconsuUum  Velleianum  and  the  Authentica  si  qua  mulier.  Semble,  a  woman 
who  on  the  face  of  a  negotiable  instrument  holds  herself  out  as  being  indebted  to  another  cannot 


PUBLIC  HOLIDAYS.  857 

claim  the  benefit  of  these  enactments  as  a  defence  to  an  action  brought  by  a  holder  in  due  course. 
—  Famum  v.  Kaster,  (16th  October,  1907).  Parol  evidence  is  not  admissible  to  contradict  an  im- 
conditional  acceptance  of  a  bill  of  exchange.  ^  Lewis  v.  Wharton,  (9th  March  1903).  A  holder  in 
due  course  holds  the  instrument  free  from  any  defect  of  title  of  prior  parties,  as  well  as  from  mere 
personal  defences  available  to  prior  parties  amongt  hemselves.  —  De  Freitas  v.  Giles,  (13th  June, 
1908).  A  donatio  mortis  causa  of  a  negotiable  instrument  is  valid  without  indorsement.  —  Chen- 
gamah  v.  Angoo  Vandeyar,  (26th  May,  1903).  When  a  biU  is  presented  at  the  proper  place  and 
after  the  exercise  of  reasonable  diUgence  no  person  authorized  to  pay  or  refuse  payment  can  be 
found  there,  no  further  presentment  to  the  acceptor  is  required.  — Lopes  and  Fernandes  v.  Rose, 
(29th  June,  1907)  Presentment  for  payment  is  dispensed  with  by  waiver  of  presentment,  express 
or  implied.  A  promise  to  pay  is  an  implied  waiver.  —  Vieira  v.  Gomes,  (2d  February,  1907). 
In  order  to  charge  an  acceptor  or  maker  it  is  not  necessary  that  the  instrument  be  presented  at 
maturity  at  the  place  where  it  is  made  payable.  The  person  primarily  liable  undertakes  to  have 
the  money  available  at  maturity  at  the  place  indicated  for  payment,  and  to  leave  it  there  until 
the  instrument  is  presented.  If  by  reason  of  his  doing  so  he  sustains  a  loss  (e.g.  by  the  failure 
of  the  bank)  he  is  exonerated  to  the  extent  of  such  damage.  —  Lewis  v.Williams,  (2d  October,  1909). 
Notice  of  dishonour  may  be  given  orally,  and  in  any  terms  which  sufficiently  identify  the  instru- 
ment and  intimate  that  the  instrument  has  been  dishonoured.  A  statement  by  the  holder  to 
accommodation  indorser  made  on  the  day  following  dishonour  in  the  following  terms:  "The  note 
fell  due  yesterday.  Capello  (the  maker)  is  in  the  country,  and  the  note  has  not  been  paid  by 
CapeUo,  what  are  you  (the  indorser)  going  to  do  ?"  is  a  sufficient  notice  of  dishonour.  — Da  Silva 
V.  Capello  and  Gomes,  (3d  December,  1902). 


b)  No.  17  of  1907.    An  Ordinance  to  amend  the  Bills  of  Exchange 
Ordinance  1891  (31st  July,  1907). 


[This  Ordinance  is  substantially  identical  with  the  Imperial  Bills  of  Exchange 
{Grossed  Cheques)  Act,  1906,  (6  Edw.  7,  c.  17).] 


Public  Holidays. 

No.  1  of  1875.    An  Ordinance  to  make  Provision  for  Public  Holidays, 

and  respecting  Obligations  to  make  Payments  and  do  other  Acts  on 

such  Public  Holidays  (27th  March,  1875). 


Short  title  1.  This  Ordinance  may  be  cited  as  the  Public  Holidays  Ordinance, 
1875. 

Certain  days  to  be  public  holidays.  Schedule.  2.  After  the  commencement  of 
this  Ordinance,  the  several  days  mentioned  in  the  Schedule  to  this  Ordinance,  (and 
which  days  are  hereinafter  referred  to  as  pubUc  hohdays)  shall  be  kept  as  close  holidays 
in  all  the  pubhc  offices  and  in  all  banks  in  this  Colony. 

Making  of  payment  on  public  holiday.  3.  1.  No  person  shall  be  compellable 
to  make  any  payment  or  to  do  any  act  upon  such  pubhc  hohdays  which  he  would  not 
be  compellable  to  do  or  make  on  Christmas  Day  or  Good  Friday.  2.  The  obligation 
to  make  such  payment  and  do  such  act  shall  apply  to  the  day  following  such  public 
hohday;  and  the  making  of  such  payment  and  doing  of  such  act  on  such  followmg 
day  shall  be  equivalent  to  payment  of  the  money  or  performance  of  the  act  on  the 
hoMday. 

Power  to  appoint  special  public  holiday.  4.  It  shall  be  lawful  for  the  Governor 
in  Council  from  time  to  time,  as  he  may  see  fit,  to  appoint  a  special  day  to  be  observed 
as  a  pubhc  hohday,  and  any  day  so  appointed  shall  be  kept  as  a  close  holiday  through- 
out this  Colony  and  in  all  pubhc  offices  and  in  all  banks  in  this  Colony. 

Power  to  alter  day  appointed  for  public  holiday.  5.  It  shall  be  lawful  for  the 
Governor  in  Council  in  hke  manner,  from  time  to  time,  when  it  is  made  to  appear 
to  him  in  any  special  case,  that  in  any  year  it  is  inexpedient  that  a  day  by  this  Or- 
dinance appointed  for  a  pubhc  hohday  should  be  a  pubhc  hohday,  to  declare  that 
such  day  shaU  not  in  such  year  be  a  pubhc  hohday,  and  to  appoint  such  other  day 
as  to  him  may  seem  fit  to  be  a  pubhc  hohday  instead  of  such  day,  and  thereupon 
the  day  so  appointed  shaU  in  such  year  be  substituted  for  the  day  so  appointed  by 
this  Ordinance. 
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Schedule. 

Public  Holidays. 
The  first  of  January,  if  a  week-day. 
Easter  Monday. 

The  Monday  in  Whitsun  Week. 
The  first  Monday  in  August. 

The  twenty-sixth  day  of  December,  if  a  week-day,  but  if  the  twenty-sixth  day  faUs  on  a 
Sunday,  then  the  twenty-seventh  day  of  December. 


Insolvency. 

a)  No.  29  of  1900.    An  Ordinance  to  consolidate  and  amend  the  Laws 
relating  to  Insolvency  (25th  July,  1900). 

Preliminary. 

Short  title.    1.  This  Ordinance  may  be  cited  as  the  Insolvency  Ordinance  1900. 

Imp.  §  1. 

Interpretation  of  terms.  2.  In  this  Ordinance,  unless  the  context  otherwise 
requires:  "The  Court"  means  the  Supreme  Court  of  British  Guiana  in  its  civil 
jurisdiction;  "The  Full  Court"  means  the  Court  composed  of  two  or  more  Judges; 
"Judge"  includes  the  Chief  Justice  and  any  Judge  of  the  Court;  "The  Registrar" 
means  the  Registrar  of  British  Guiana,  and  includes  any  sworn  clerk  and  notary 
pubhc,  and  any  assistant  sworn  clerk  in  the  office  of  the  Registrar;  "The  Registrar's 
Office"  includes  any  branch  office  of  the  Registrar's  Office  in  any  county  of  the 
Colony;  "Marshal"  includes  any  officer  charged  with  the  execution  of  a  writ  or 
other  process;  "The  Administrator-General"^)  means  the  Administrator- General 
of  British  Guiana;  "Assignee"  means  the  assignee  in  insolvency  of  debtor's  estate; 
"Available  act  of  insolvency"  means  any  act  of  insolvency  available  for  an  insolvency 
petition  at  the  date  of  the  presentation  of  the  petition  on  which  the  receiving  order 
is  made;  "Debt  provable  in  insolvency"  or  "provable  debt"  includes  any  debt  or 
Uabihty  by  this  Ordinance  made  provable  in  insolvency;  "Property"  includes 
money,  goods,  things  in  action,  land,  and  every  description  of  property,  whether 
moveable  or  immoveable,  and  whether  situate  in  this  Colony  or  elsewhere;  also 
obhgations,  easements,  and  every  description  of  estate,  interest,  and  profit,  present 
or  future,  vested  or  contingent,  arising  out  of  or  incident  to  property  as  above  defined; 
"Goods"  includes  all  moveable  property;  "Settlement"  includes  any  ante-nuptial 
contract;  "Ordinary  resolution"  means  a  resolution  decided  by  a  majority  in  value 
of  the  creditors  present,  personally  or  by  proxy,  at  a  meeting  of  creditors  and  voting 
on  the  resolution:  "Resolution"  means  ordinary  resolution;  "Special  resolution" 
means  a  resolution  decided  by  a  majority  in  number  and  three-fourths  in  value  of 
the  creditors  present,  personally  or  by  proxy,  at  a  meeting  of  creditors  and  voting 
on  the  resolution;  "Secured  creditor"  means  a  person  holding  a  mortgage,  charge, 
or  hen  on  the  property  of  the  debtor,  or  any  part  thereof,  which  by  the  law  of  the 
Colony  is  valid  against  creditors  as  a  security  for  a  debt  due  to  him  from  the  debtor ; 
"Prescribed"  means  prescribed  by  general  rules  within  the  meaning  of  this  Ordinance; 
"General  rules"  include  forms ;  "Gazetted"  means  pubhshed  in  the  Gazette;  "Person" 
includes  a  body  of  persons,  corporate  or  unincorporate ;  "Schedule"  means  Schedule 
to  this  Ordinance.  The  Schedules  to  this  Ordinance  shall  be  construed  and  have 
effect  as  part  of  this  Ordinance. 

Imp.  §  168.  Held,  a  secured  creditor.  — In  re  Mendonoa,  Ex  parte  Mendonca,  (9th  January, 
1904),  reversing  Mendonca  v.  Administrator- General,  (5th  August,   1903). 

Part  I.    Proceedings  from  Act  of  Insolvency  to  Discharge. 

Ads  of  insolvency. 
Cases  in  which  debtor  commits  act  of  insolvency.  3.  LA  debtor  commits  an  act 
of  insolvency  in  each  of  the  following  cases,  that  is  to  say:   a)  If,  in  the  Colony  or 

1)  By  Ord.  No.  6  of  1905  the  title  of  the  Administrator- General  as  used  in  this  Ordinance  is 
changed  to  Official  Receiver.    The  Insolvency  Rules,  1901,  are  ratified  by  Ord.  20  of  1901. 
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elsewhere,  he  makes  any  conveyance  or  assignment  of  his  property  for  the  benefit 
of  his  creditors  generally;  or  b)  If,  in  the  Colony  or  elsewhere,  he  makes  any  con- 
veyance, gift,  dehvery,  or  transfer  of  his  property,  or  any  part  thereof,  which  is 
fraudulent  as  against  his  creditors  or  any  of  them ;  or  c)  If,  in  the  Colony,  or  elsewhere, 
he  makes  any  conveyance  or  transfer  of  his  property  or  any  part  thereof,  or  creates 
any  charge  thereon,  which  would,  under  this  or  any  other  Ordinance  for  the  time 
being  in  force,  be  void  as  a  fraudulent  preference  if  he  were  adjudged  insolvent;  or 
d)  If,  with  intent  to  defeat  or  delay  his  creditors,  he  does  any  of  the  following  things, 
namely :  departs  out  of  the  Colony,  or,  being  out  of  the  Colony,  remains  out  of  the 
Colony,  or  departs  from  his  dwelling  house,  or  otherwise  absents  himself,  or  begins 
to  keep  house ;  or  e)  If  execution  issued  against  him  has  been  levied  by  seizure  of 
any  of  his  property  under  process  in  execution,  in  an  action  in  any  Court,  or  in  any 
civil  proceeding  in  the  Court,  and  he  allows  such  property  to  remain  in  execution  for 
ten  days  without  taking  steps  to  have  such  execution  set  aside  and  such  property 
released:  Provided  that  where  a  plantation  on  which  there  are  forty  acres  under 
cultivation  or  any  immigrants  under  indenture,  or  where  the  owner  of  immoveable 
property  is  proceeded  against  without  naming  such  proprietor,  the  seizure  and  sale 
in  execution  of  such  property  shall  not  be  deemed  an  act  of  insolvency  by  the  pro- 
prietors of  such  immoveable  property ;  or  f )  If  any  person  has  obtained,  or  is  for  the 
time  being  entitled  to  enforce  a  final  judgment  against  him  for  any  amount,  and, 
execution  thereon  not  having  been  stayed,  has  served  on  him,  in  the  Colony  or, 
by  leave  of  the  Court,  elsewhere,  an  insolvency  notice  under  this  Ordinance,  requiring 
him  to  pay  the  judgment  debt  in  accordance  with  the  terms  of  the  judgment  or  to 
secure  or  compound  for  it  to  the  satisfaction  of  the  creditor  or  the  Court,  and  he  does 
not,  within  seven  days  after  service  of  the  notice,  in  case  the  service  is  effected  in 
the  Colony,  and,  in  case  the  service  is  effected  elsewhere,  then  within  the  time  hmited 
in  that  behalf  by  the  order  giving  leave  to  effect  the  service,  either  comply  with  the 
requirements  of  the  notice  or  satisfy  the  Court  that  he  has  a  counter-claim,  set-off, 
or  cross-demand,  which  equals  or  exceeds  the  amount  of  the  judgment  debt,  and  which 
he  could  not  set  up  in  the  action  in  which  the  judgment  was  obtained ;  or  g)  If  he 
files  in  the  Registrar's  Office  a  declaration  of  his  inabihty  to  pay  his  debts  or  presents 
an  insolvency  petition  against  himself ;  or  h)  If  he  gives  notice  to  any  of  his  creditors 
that  he  has  suspended,  or  that  he  is  about  to  suspend,  payment  of  his  debts,  or, 
intimates,  in  any  one  period  of  seven  days,  to  three  or  more  of  his  creditors  that  he 
is  imable  to  pay  his  debts  in  full,  or  suspends  payment  of  his  debts.  2.  An  insolvency 
notice  under  this  Ordinance  shall  be  in  the  prescribed  form,  and  shall  state  the  con- 
sequences of  non-comphance  therewith,  and  shall  be  served  in  the  prescribed  manner. 
Imp.  §  4;  53  &  54  Vie.  c.  71,  §  1.  See  §  119,  infra.  Under  subsection  1  (e)  the  period 
specified  is  to  be  reckoned  exclusive  of  the  day  of  seizure.  —  In  re  Lough,  Ex  parte  Wong  Fung 
Kiow,  (10th  December,  1909),  affirming  s.c.  (19th  June,  1909).  Act  of  insolvency  held  sufficient. 
—  In  re  Buie,  Ex  parte  De  Cairos  Bros.  (6th  January,  1909). 

Receiving  order. 

Jurisdiction  to  make  receiving  order.  4.  Subject  to  the  conditions  hereinafter 
specified,  if  a  debtor  commits  an  act  of  insolvency,  the  Court  may,  on  an  insolvency 
petition  being  presented,  either  by  a  creditor  or  by  the  debtor,  make  an  order,  in 
this  Ordinance  called  "a  receiving  order,"  for  the  protection  of  the  estate. 

Imp.  §  5. 

Conditions  on  which  creditors  may  petition  for  receiving  order.  5.  1.  A  creditor 
shall  not  be  entitled  to  present  an  insolvency  petition  against  a  debtor  unless: 
a)  The  debt  owing  by  the  debtor  to  the  petitioning  creditor,  or,  if  two  or  more  cre- 
ditors join  in  the  petition,  the  aggregate  amount  of  debts  owing  to  the  several  peti- 
tioning creditors,  amounts  to  two  hundred  and  forty  dollars;  and  b)  The  debt  is 
a  hquidated  sum,  payable  either  immediately  or  at  some  certain  future  time;  and 
c)  The  act  of  insolvency  on  which  the  petition  is  grounded  has  occurred  within  three 
months  before  the  presentation  of  the  petition;  and  d)  The  debtor  is  domiciled  in 
the  Colony,  or  has  immoveable  property  in  the  Colony,  or  within  a  year  before  the 
date  of  the  presentation  of  the  petition,  has  ordinarily  resided  or  had  a  dweUing 
house  or  place  of  business  in  the  Colony.  2.  If  the  petitioning  creditor  is  a  secured 
creditor,  he  must,  in  his  petition,  either  state  that  he  is  wilhng  to  give  up  his  security 
for  the  benefit  of  the  creditors  in  the  event  of  the  debtor  being  adjudged  insolvent 
or  give  an  estimate  of  the  value  of  his  security.  In  the  latter  case,  he  may  be  admitted 
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as  a  petitioning  creditor  to  the  extent  of  the  balance  of  the  debt  due  to  him,  after 
deducting  the  value  so  estimated  in  the  same  manner  as  if  he  were  an  unsecured 
creditor. 

Imp.  §  6. 

Proceeding  and  order  on  creditor's  petition.  6.  1.  A  creditor's  petition  shall  be 
verified  by,  an  affidavit  of  the  creditor  or  of  some  person  on  his  behalf  having  know- 
ledge of  the  facts,  and  shall  be  served  in  the  prescribed  manner.  2.  At  the  hearing, 
the  Court  shall  require  proof  of  the  debt  of  the  petitioning  creditor,  of  the  service 
of  the  petition,  and  of  the  act  of  insolvency,  or,  if  more  than  one  act  of  insolvency  is 
alleged  in  the  petition,  of  some  one  of  the  alleged  acts  of  insolvency,  and,  if  satisfied 
with  the  proof,  may  make  a  receiving  order  in  pursuance  of  the  petition.  3.  If  the 
Court  is  not  satisfied  with  the  proof  of  the  petitioning  creditor's  debt,  or  of  the  service 
of  the  petition,  or  of  the  act  of  insolvency,  or  is  satisfied  by  the  debtor  that  he  is 
able  to  pay  his  debts  or  that  for  other  sufficient  cause  no  order  ought  to  be  made, 
the  Court  may  dismiss  the  petition.  4.  Where  the  act  of  insolvency  relied  on  is  non- 
comphance  with  an  insolvency  notice  to  pay,  secure,  or  compound  for  a  judgment 
debt,  the  Court  may,  if  it  thinks  fit,  stay  or  dismiss  the  petition  on  the  ground  that 
an  appeal  is  pending  from  the  judgment.  5.  Where  the  debtor  appears  on  the  peti- 
tion, and  denies  that  he  is  indebted  to  the  petitioner  or  that  he  is  indebted  to  such 
an  amount  as  would  justify  the  petitioner  in  presenting  a  petition  against  him,  the 
Court,  on  such  security,  if  any,  being  given  as  the  Court  may  require  for  payment  to 
the  petitioner  of  any  debt  which  may  be  estabUshed  against  the  debtor  in  due  course  of 
law  and  of  the  costs  of  estabhshing  the  debt,  may,  instead  of  dismissing  the  petition, 
stay  all  proceedings  on  the  petition  for  such  time  as  may  be  required  for  trial  of 
the  question  relating  to  the  debt.  6.  Where  proceedings  are  stayed,  the  Court  may, 
if  by  reason  of  the  delay  caused  by  the  stay  of  proceedings  or  for  any  other  cause,  it 
thinks  just,  make  a  receiving  order  on  the  petition  of  some  other  creditor,  and  shall 
thereupon  dismiss,  on  such  terms  as  it  thinks  just,  the  petition  in  which  proceedings 
have  been  stayed  as  aforesaid.  7.  Where  it  appears  to  the  Court  that  the  petition 
has  been  presented  without  reasonable  and  probable  cause,  the  Court  may  order 
the  petitioner  to  pay  to  the  person  against  whom  the  petition  is  presented  such  sum 
by  way  of  damages  as  will  compensate  such  person  for  the  injury  and  inconvenience 
occasioned  by  the  presentment  of  the  petition.  8.  A  creditor's  petition  shall  not, 
after  presentment,  be  withdrawn  without  the  leave  of  the  Court. 

Imp.  §7. 

Proceedings  and  order  on  debtor's  petition.  7.  1.  A  debtor's  petition  shall  allege 
that  the  debtor  is  unable  to  pay  his  debts,  and  the  presentation  thereof  shall  be 
deemed  an  act  of  insolvency  without  the  previous  fiUng  by  the  debtor  of  any  declara- 
tion of  inabihty  to  pay  his  debts,  and  the  Court  shall  thereupon  make  a  receiving 
order.  2.  A  debtor's  petition  shall  not,  after  presentment,  be  withdrawn  without  the 
leave  of  the  Court. 

Imp.  §  8. 

Effect  of  receiving  order.  8.  On  the  making  of  a  receiving  order,  the  official 
receiver  shall  be  thereby  constituted  receiver  of  the  property  of  the  debtor,  and 
thereafter,  except  as  directed  by  this  Ordinance,  no  creditor  to  whom  the  debtor  is 
indebted  in  respect  of  any  debt  provable  in  insolvency  shall  have  any  remedy  against 
the  property  or  person  of  the  debtor  in  respect  of  the  debt,  or  shall  commence  any 
action  or  other  legal  proceedings,  except  with  the  leave  of  the  Court  and  on  such  terms 
as  the  Court  may  impose :  Provided  that  this  enactment  shall  not  affect  the  power 
of  any  creditor  who  is  secured  on  any  ship  or  vessel,  or  any  share  therein,  to  realize 
or  deal  with  his  security  in  the  same  way  as  he  would  have  been  entitled  to  reaUze 
or  deal  with  his  security  if  this  enactment  had  not  been  made. 

Imp.  §9. 

Discretionary  powers  as  to  appointment  of  receiver  and  stay  of  proceedings  against 
debtor.  9.  1.  The  Court  may,  if  it  is  shown  to  be  necessary  for  the  protection  of  the 
estate,  at  any  time  after  the  presentation  of  an  insolvency  petition  and  before  a 
receiving  order  is  made,  appoint  the  official  receiver  to  be  interim  receiver  of  the 
property  of  the  debtor  or  of  any  part  thereof,  and  direct  him  to  take  immediate 
possession  thereof  or  of  any  part  thereof.  2.  The  Court  may,  at  any  time  after  the 
presentation  of  an  insolvency  petition,  stay  any  action,  execution,  or  other  legal 
process  against  the  property  or  person  of  the  debtor,  and  any  Court  in  which  pro- 
ceedings are  pending  against  a  debtor  may  on  proof  that  an  insolvency  petition  has 
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been  presented  by  or  against  the  debtor  either  stay  the  proceedings  or  allow  them  to 
continue  on  such  terms  as  it  may  think  just. 

Imp.  §  10.  A  receiver  appointed.  — Boos  v.  Carreiro,  (24th  December,  1895);  De  Freitaa  v. 
Dos  Santos,  (24th  June,  1891),  1  L.R.  (N.S.)  215. 

Service  of  order  staying  proceedings.  10.  Where  the  Court  malies  an  order 
staying  any  such  action  or  other  proceeding  or  staying  proceedings  generally,  the 
order  may  be  served  by  sending  a  copy  thereof,  by  prepaid  post  letter,  to  the  address 
of  the  plaintiff  or  other  party  prosecuting  such  action  or  other  proceeding. 

Imp.  §  11.  r  s 

Power  to  the  official  receiver  to  appoint  special  manager  of  debtor's  estate  or 
business.  11.  1.  The  official  receiver  may,  at  any  time  after  a  receiving  order  is 
made  or  after  he  is  appointed  interim  receiver,  on  the  apphcation  of  any  creditor 
or  creditors,  if  he  is  satisfied  that  the  nature  of  the  debtor's  estate  or  business  or 
the  interests  of  the  creditors  generally  require  the  appointment  of  a  special  manager 
of  the  estate  or  business  other  than  the  official  receiver  appoint  a  manager  thereof 
accordingly  to  act  until  such  time  as  he  may  deem  fit  or  an  assignee  is  appointed, 
and  with  such  powers  (including  any  of  the  powers  of  a  receiver)  as  may  be  entrusted 
to  him  by  the  official  receiver.  2.  The  special  manager  shall  give  security  and  account 
in  such  manner  as  the  official  receiver  may  direct.  3.  The  special  manager  shall 
receive  such  remuneration  as  the  creditors  may,  by  resolution  at  an  ordinary  meeting, 
determine,  or,  in  default  of  any  such  resolution,  as  may  be  prescribed. 

Imp.  §  12. 

Advertisement  of  receiving  order.  12.  Notice  of  every  receiving  order,  stating 
the  name,  address,  and  description  of  the  debtor,  the  date  of  the  order,  and  the  date 
of  the  petition,  shall  be  gazetted  and  advertised  in  one  newspaper  in  the  prescribed 
manner. 

Imp.  §  13. 

Proceedings  consequent  on  order. 

First  and  other  meetings  of  creditors.  13.  1 .  As  soon  as  may  be  after  the  making 
of  a  receiving  order  against  a  debtor,  a  general  meeting  of  his  creditors  (in  this  Ordin- 
ance referred  to  as  the  first  meeting  of  creditors)  shall  be  held  for  the  purpose  of 
considering  whether  a  proposal  for  a  composition  or  scheme  of  arrangement  shall  be 
entertained  or  whether  it  is  expedient  that  the  debtor  shall  be  adjudged  insolvent, 
and  generally  as  to  the  mode  of  deahng  with  a  debtor's  property.  2.  With  respect 
to  the  summoning  of,  and  proceedings  at,  the  first  and  other  meetings  of  creditors, 
the  rules  contained  in  the  first  Schedule  shall  be  observed. 

Imp.  §  15. 

Debtor's  statement  of  affairs.  14.  1.  Where  a  receiving  order  is  made  against 
a  debtor,  he  shall  make  out  and  submit  to  the  official  receiver  a  statement  of  and  in 
relation  to  his  affairs  in  the  prescribed  form,  verified  by  affidavit,  and  showing  the 
particulars  of  the  debtor's  assets,  debts,  and  habihties,  the  names  and  residences, 
of  his  creditors,  the  securities  held  by  them  respectively,  and  the  dates  when  the 
securities  were  respectively  given,  and  such  further  or  other  information  as  may  be 
prescribed  or  as  the  official  receiver  may  require.  2.  The  statement  shall  be  so  sub- 
mitted within  the  following  times,  namely:  a)  If  the  order  is  made  on  the  petition 
of  the  debtor,  within  three  days  from  the  date  of  the  order ;  and  b)  If  the  order  is 
made  on  the  petition  of  a  creditor,  within  seven  days  from  the  date  of  the  order: 
Provided  that  the  official  receiver  may,  in  either  case,  for  special  reasons,  extend 
the  time  for  any  further  period  not  exceeding  ten  days:  Provided  also,  that  the 
Court  may,  for  special  reasons,  further  extend  the  time  for  such  period  as  may  be 
necessary.  3.  If  the  debtor  fails,  without  reasonable  excuse,  to  comply  with  the 
requirements  of  this  section,  the  Court  may  on  the  apphcation  of  the  official  receiver 
or  of  any  creditor,  adjudge  him  insolvent.  4.  Any  person  stating  himself  in  writing  to 
be  a  creditor  of  the  insolvent  may,  either  personally  or  by  his  agent,  inspect  the 
statement  at  all  reasonable  times,  and  take  any  copy  thereof  or  extract  therefrom, 
on  paying  the  prescribed  fee.  Any  person  untruthfully  so  stating  himself  to  be  a 
creditor  shall  be  guilty  of  a  contempt  of  court  and  shall  be  punishable  accordingly 
on  the  application  of  the  official  receiver  or  assignee. 

Imp.  §  16. 

Public  examination  of  debtor. 

Public  examination  of  debtor.  15,  1.  Where  the  Court  makes  a  receiving  order, 
it  shall  hold  a  pubhc  sitting,  on  a  day  to  be  appointed  by  the  Court,  for  the  examina- 
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tion  of  the  debtor,  and  the  debtor  shall  attend  thereat,  and  shall  be  examined  as 
to  his  conduct,  dealings,  and  property.  2.  The  examination  shall  be  held  as  soon  as 
conveniently  may  be  after  the  expiration  of  the  time  for  the  submission  of  the  debtor's 
statement  of  affairs.  3.  The  Court  may  adjourn  the  examination  from  time  to  time. 
4.  Any  creditor  who  has  tendered  a  proof,  or  his  representative  authorized  in  writing, 
may  question  the  debtor  concerning  his  affairs  and  the  causes  of  his  failure.  5.  The 
official  receiver  shall  take  part  in  the  examination  of  the  debtor,  and  for  the  purpose 
thereof,  if  specially  authorized  by  the  Court,  may  employ  a  barrister  or  solicitor 
or  both.  6.  If  an  assignee  is  appointed  before  the  conclusion  of  the  examination, 
he  may  take  part  therein.  7.  The  Court  may  put  such  questions  to  the  debtor  as  it  may 
think  expedient.  8.  The  debtor  shall  be  examined  upon  oath,  and  it  shall  be  his 
duty  to  answer  all  such  questions  as  the  Court  may  put  or  aUow  to  be  put  to  him. 
Such  notes  of  the  examination  as  the  Court  thinks  proper  shall  be  taken  down  in 
writing,  and  shall  be  read  over  by  or  to  and  signed  by  the  debtor,  and  may  thereafter 
be  used  in  evidence  against  him.  Such  notes  shall  be  open  to  the  inspection  of  any 
creditor  at  all  reasonable  times,  on  payment  of  the  prescribed  fee.  9.  When  the  Court 
is  of  opinion  that  the  affairs  of  the  debtor  have  been  sufficiently  investigated,  it  shall, 
by  order,  declare  that  his  examination  is  concluded,  but  such  order  shall  not  be  made 
until  after  the  day  appointed  for  the  first  meeting  of  creditors.  10.  Where  the  debtor 
is  a  lunatic  or  suffers  from  any  such  mental  or  physical  affhction  or  disability  as 
in  the  opinion  of  the  Court  makes  him  unfit  to  attend  his  pubhc  examination,  the 
Court  may  make  an  order  dispensing  with  such  examination  or  directing  that  the 
debtor  be  examined  on  such  terms,  in  such  manner,  and  at  such  place  as  to  the  Court 
seems  expedient. 

Imp.  §  17;  53  &  54  Vic.  c.  71,  §  2.  See  In  re  Da  Costa,  (12th  January,  1891),  1  L.R.  (N.S.) 
149. 

Composition  or  scheme  of  arrangement. 

Compositions  and  schemes  of  arrangement.  16.  1.  Where  a  debtor  intends  to 
make  a  proposal  for  a  composition  in  satisfaction  of  his  debts  or  a  proposal  for  a 
scheme  of  arrangement  of  affairs,  he  shall,  within  seven  days  of  submitting  his  state- 
ment of  affairs,  or  within  such  time  thereafter  as  the  official  receiver  may  fix,  lodge 
^\ith  the  official  receiver  a  proposal  in  writing,  signed  by  him,  embodying  the  terms 
of  the  composition  or  scheme  which  he  is  desirous  of  submitting  for  the  consideration 
of  bis  creditors,  and  setting  out  particulars  of  any  sureties  or  securities  proposed. 
2.  In  such  case  the  official  receiver  shaU  hold  a  meeting  of  creditors  before  the  public 
examination  of  the  debtor  is  concluded,  and  send  to  each  creditor,  before  the  meeting, 
a  copy  of  the  debtor's  proposal  with  a  report  thereon,  and  if  at  that  meeting  a  majority 
in  number  and  three-fourths  in  value  of  all  the  creditors  who  have  proved  resolve  to 
accept  the  proposal,  the  same  shall  be  deemed  to  be  duly  accepted  by  the  creditors, 
and  when  approved  by  the  Court  shall  be  binding  on  aU  the  creditors.  3.  The  debtor 
may  at  the  meeting  amend  the  terms  of  his  proposal,  if  the  amendment  is,  in  the 
opinion  of  the  official  receiver,  calculated  to  benefit  the  general  body  of  creditors. 

4.  Any  creditor  who  has  proved  his  debt  may  assent  to  or  dissent  from  the  proposal 
by  a  letter,  in  the  prescribed  form,  addressed  to  the  official  receiver  so  as  to  be  received 
by  him  not  later  than  the  day  preceding  the  meeting,  and  any  such  assent  or  dissent 
shall  have  effect  as  if  the  creditor  had  been  present  and  had  voted  at  the  meeting. 

5.  The  debtor  or  the  official  receiver  may,  after  the  proposal  is  accepted  by  the  cre- 
ditors, apply  to  the  Court  to  approve  it  and  notice  of  the  time  appointed  for  hearing 
the  apphcation  shall  be  given  to  each  creditor  who  has  proved.  6.  The  apphcation  shall 
not  be  heard  until  after  the  conclusion  of  the  public  examination  of  the  debtor. 
Any  creditor  who  has  proved  may  be  heard  by  the  Court  in  opposition  to  the  apphca- 
tion notwithstanding  that  he  may  at  a  meeting  of  creditors  have  voted  for  the  accept- 
ance of  the  proposal.  7.  The  Court  shall,  before  approving  the  proposal,  hear  a  report 
of  the  official  receiver  as  to  the  terms  thereof,  and  as  to  the  conduct  of  the  debtor, 
and  any  objections  which  may  be  made  by  or  on  behalf  of  any  creditor.  8.  If  the 
Court  is  of  opinion  that  the  terms  of  the  proposal  are  not  reasonable,  or  are  not  cal- 
culated to  benefit  the  general  bodjj^  of  creditors,  or  in  any  case  in  which  the  Court  is 
required  where  the  debtor  is  adjudged  insolvent  to  refuse  his  discharge,  the  Court 
shall  refuse  to  approve  the  proposal.  9.  If  any  facts  are  proved  on  proof  of  which  the 
Court  would  be  required  either  to  refuse,  suspend,  or  attach  conditions  to  the  debtor's 
discharge  were  he  adjudged  insolvent,  the  Court  shall  refuse  to  approve  the  proposal 
unless  it  pro^ddes  reasonable  security  for  payment  of  not  less  than  thirty-five  cents 
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in  the.  dollar  on  aU  the  unsecured  debts  provable  against  the  debtor's  estate.  10.  In 
any  other  case  the  Court  may  either  approve  or  refuse  to  approve  the  proposal. 

11.  If  the  Court  approves  the  proposal,  the  approval  may  be  testified  by  the  seal 
of  the  Court  being  attached  to  the  instrument  containing  the  terms  of  the  proposed 
composition  or  scheme,  or  by  the  terms  being  embodied  in  an  order  of  the  Court. 

12.  A  composition  or  scheme  accepted  and  approved  in  pursuance  of  this  section 
shall  be  binding  on  all  the  creditors  so  far  as  relates  to  any  debts  due  to  them  from 
the  debtor  and  provable  in  insolvency,  but  shall  not  release  the  debtor  from  any 
liabihty  under  any  judgment  against  him  in  an  action  for  seduction,  or  under  an 
affihation  order,  or  under  a  judgment  against  him  as  a  co-respondent  in  a  matrimonial 
cause,  except  to  such  an  extent  and  under  such  conditions  as  the  Court  expressly 
orders  in  respect  of  such  hability.  13.  A  certificate  of  the  official  receiver  that  a 
composition  or  scheme  has  been  duly  accepted  and  approved  shall,  in  the  absence 
of  fraud,  be  conclusive  as  to  its  validity.  14.  The  provisions  of  a  composition  or 
scheme  under  this  section  may  be  enforced  by  the  Court  on  application  by  any  person 
interested,  and  any  disobedience  of  an  order  of  the  Court  made  on  the  apphcation 
shall  be  deemed  a  contempt  of  court.  15.  If  default  is  made  in  payment  of  any  instal- 
ment due  in  pursuance  of  the  composition  or  scheme,  or  if  it  appears  to  the  Coiu-t, 
on  satisfactory  evidence,  that  the  composition  or  scheme  cannot,  in  consequence 
of  legal  difficulties,  or  for  any  sufficient  cause,  proceed  without  injustice  or  undue 
delay  to  the  creditors  or  to  the  debtor,  or  that  the  approval  of  the  Court  was  obtained 
by  fraud,  the  Court  may,  if  it  thinks  fit,  on  apphcation  by  the  official  receiver  or 
the  assignee,  or  by  any  creditor,  adjudge  the  debtor  insolvent,  and  armul  the  composi- 
tion or  scheme,  but  without  prejudice  to  the  vaUdity  of  any  sale,  disposition,  or 
payment  duly  made,  or  thing  duly  done,  under  or  in  pursuance  of  the  composition 
or  scheme.  Where  a  debtor  is  adjudged  insolvent  under  this  subsection,  any  debt 
provable  in  other  respects,  which  has  been  contracted  before  the  adjudication,  shall 
be  provable  in  the  insolvency.  16.  If  under  or  in  pursuance  of  a  composition  or  scheme 
an  assignee  is  appointed  to  administer  the  debtor's  property,  or  manage  his  business, 
or  to  distribute  the  composition,  sections  25  and  68  to  85  (both  inclusive)  of  this 
Ordinance  shall  apply  as  if  the  assignee  were  an  assignee  in  insolvency  and  as  if  the 
terms  "insolvency,"  "insolvent,"  and  "order  of  adjudication,"  included  respectively 
a  composition  or  scheme  or  arrangement,  a  compounding  or  arranging  debtor,  and 
order  approving  the  composition  or  scheme.  17.  Part  III  of  this  Ordinance  shall  so 
far  as  the  nature  of  the  case  and  the  terms  of  the  composition  or  scheme  admit, 
apply  thereto,  the  same  interpretation  being  given  to  the  words  "assignee,"  "insol- 
vency," "insolvent,"  and  "order  of  adjudication,"  as  in  the  last  preceding  subsection. 
18.  No  composition  or  scheme  shall  be  approved  by  the  Court  which  does  not  provide 
for  the  payment  in  priority  to  other  debts  of  all  debts  directed  to  be  so  paid  in  the 
distribution  of  the  property  of  an  insolvent.  19.  The  acceptance  by  a  creditor  of 
a  composition  or  scheme  shall  not  release  any  person  who  under  this  Ordinance 
would  not  be  released  by  an  order  of  discharge  if  the  debtor  had  been  adjudged 
insolvent. 

Imp.  §  18.  Imp.  §  3.  See  In  re  M.  Li  Qui  Lung,  (28th  March,  1903);  In  re  Figueria,  (22d 
July,  1890),  1  L.  R.  (N.S.)  144. 

Saving  from  effects  of  acceptance  of  composition  of  certain  debts.  17.  Not- 
withstanding the  acceptance  and  approval  of  a  composition  or  scheme,  such  com- 
position or  scheme  shall  not  be  binding  on  any  creditor  so  far  as  regards  a  debt  or 
liabOity  from  which,  under  the  provisions  of  this  Ordinance,  the  debtor  would  not 
be  discharged  by  an  order  of  discharge  in  insolvency,  unless  the  creditor  assents  to 
the  composition  or  scheme. 

Imp.  §  19. 

Adjudication  of  insolvency. 

Power  to  adjudge  debtor  insolvent.  18.  1.  At  the  time  of  making  a  receiving 
order,  or  at  any  time  thereafter,  the  Court  may,  on  the  application  of  the  debtor 
adjudge  him  insolvent:  such  apphcation  may  be  made  orally  and  without  notice. 
2.  Where  a  receiving  order  is  made  against  a  debtor,  the  following  provisions  shaU 
have  effect,  that  is  to  say:  a)  If  no  creditors  attend  at  the  time  and  place  appointed 
for  the  first  meeting  of  creditors  or  any  adjournment  thereof,  or  if  sufficient  creditors 
do  not  attend  thereat  to  form  a  quorum;  or  b)  If  the  creditors,  at  the  first  meeting 
of  creditors  or  any  adjournment  thereof,  by  ordinary  resolution,  resolve  that  the 
debtor  be  adjudged  insolvent,  or  pass  no  resolution ;  or  c)  If  a  composition  or  scheme 
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is  not  accepted  and  approved  in  pursuance  of  this  Ordinance  within  twenty-one 
days  after  the  conclusion  of  the  examination  of  the  debtor  or  such  further  time  as 
the  Court  may  allow ;  or  d)  If  the  official  receiver  satisfies  the  Court  that  the  debtor 
does  not  intend  to  propose  a  composition  or  scheme,  or  that  the  debtor  has  absconded 
or  is  wilfuUy  keeping  out  of  the  jurisdiction  of  the  Court  in  order  to  avoid  examination 
in  respect  of  his  affairs  or  otherwise  to  avoid,  delay,  or  embarrass  proceedings  in 
insolvency  against  him,  the  Court  shall,  on  the  application  either  of  a  creditor  or 
of  the  official  receiver,  forthwith  adjudge  the  debtor  insolvent  and  thereupon  the 
property  of  the  insolvent  shall  become  divisible  among  his  creditors  and  shall  vest 
in  an  assignee.  3.  Notice  of  every  order  adjudging  a  debtor  insolvent  stating  the 
name,  address,  and  description  of  the  insolvent  and  the  date  of  the  adjudication, 
shall  be  gazetted  and  advertised  in  a  newspaper  in  the  prescribed  manner.  4.  The 
date  of  the  order  shall,  for  the  purposes  of  this  Ordinance,  be  the  date  of  the  adjudi- 
cation. 

Imp.  §  20.  Qjiaere,  whether  a  debtor  can  be  adjudged  insolvent  on  the  official  receiver's 
reports  that  no  creditors  attended  the  meeting  of  creditors.  —  In  re  D'Abreu  (3d  April,  1892) 
2  L.II.  (N.S.)  68. 

Appointment  of  assignee.  19.  1.  Where  the  debtor  is  adjudged  insolvent,  or 
the  creditors  have  resolved  that  he  be  adjudged  insolvent,  the  creditors  may  by 
ordinary  resolution  appoint  some  fit  person  whether  a  creditor  or  not,  to  fill  the 
office  of  assignee  of  the  property  of  the  insolvent  or  they  may  resolve  to  leave  his 
appointment  to  the  committee  of  inspection  hereinafter  mentioned.  It  shall  not, 
however,  be  obligatory  on  the  creditors  to  appoint  an  assignee,  and  where  none  is 
appointed  the  official  receiver  shall  act  as  such.  2.  The  person  so  appointed  shall 
give  security  in  manner  prescribed  to  the  satisfaction  of  the  official  receiver,  and  the 
official  receiver,  if  satisfied  with  the  security,  shall  certify  that  the  appointment 
has  been  duly  made,  unless  he  objects  to  the  appointment  on  the  ground  that  it  has 
not  been  made  in  good  faith  by  a  majority  in  value  of  the  creditors  voting,  or  that 
the  person  appointed  has  been  previously  removed  from  the  office  of  assignee  of 
an  insolvent's  property  for  misconduct  or  neglect  of  duty  or  is  not  fit  to  act  as  assignee 
or  that  his  connection  with  or  relation  to  the  insolvent  or  his  estate  or  any  particular 
creditor  makes  is  difficult  for  him  to  act  with  impartiality  in  the  interests  of  the 
creditors  generally.  3.  Provided  that  when  the  official  receiver  does  not  approve 
of  any  such  security  or  makes  any  such  objection  he  shall,  if  so  requested  by  a  majority 
in  value  of  the  creditors,  notify  the  non-approval  or  objection  to  the  Court,  and  there- 
upon the  Court  may  decide  on  its  vahdity.  4.  The  appointment  of  an  assignee  shall 
take  effect  as  from  the  date  of  the  certificate.  5.  The  official  receiver  shaU  not, 
save  as  by  this  Ordinance  provided,  be  the  assignee  of  the  property  of  the  insolvent. 
6.  If  an  assignee  is  not  appointed  by  the  creditors  within  four  weeks  from  the  date 
of  adjudication,  or  in  the  event  of  negotiations  for  a  composition  or  scheme  being 
pending  at  the  expiration  of  those  four  weeks  then  within  seven  days  from  the  close 
of  those  negotiations  by  the  refusal  of  the  creditors  to  accept  or  of  the  Court  to  ap- 
prove the  composition  or  scheme  the  official  receiver  shall  continue  to  be  the  assignee 
of  the  property  of  the  insolvent.  7.  Provided  that  the  creditors  or  the  committee  of 
inspection  (if  so  authozried  by  resolution  of  the  creditors)  may  at  any  subsequent 
time  if  they  think  fit  appoint  an  assignee  an  !  on  the  appointment  being  made  and  cer- 
tified the  person  appointed  shall  become  assignee  in  the  place  of  the  official  receiver. 

Imp.   §  21;  53  &  54  Vic.  u.  71,  §  4. 

Appointment  and  powers  of  committee  of  inspection.  20,  1.  The  creditors  quali- 
fied to  vote  may  if  they  so  desire  at  their  first  or  any  subsequent  meeting  by  resolution 
appoint  from  among  the  creditors  or  the  holders  of  general  proxies  or  general  powers 
of  attorney  from  any  creditors  a  committee  of  inspection  for  the  piu'pose  of  superin- 
tending the  administration  of  the  insolvent's  property  by  the  assignee:  Provided 
that  a  creditor  or  his  attorney  who  is  appointed  a  member  of  the  committee  of  inspec- 
tion shall  not  be  quahfied  to  act  until  such  creditor  has  proved  his  debt  and  the  proof 
has  been  admitted.  The  committee  of  inspection  shall  consist  of  not  more  than  five 
or  less  than  three  persons.  2.  The  committee  of  inspection  shall  meet  at  such  times  as 
they  shall  from  time  to  time  appoint,  and,  failing  such  appointment,  at  least  once 
a  month ;  and  the  assignee,  or  any  member  of  the  committee,  may  also  call  a  meeting 
of  the  committee  as  and  when  he  thinks  necessary.  3.  The  committee  may  act  by 
a  majority  of  their  members  present  at  a  meeting,  but  shall  not  act  unless  a  majority 
of  the  committee  are  present  at  the  meeting.  4.  Any  member  of  the  committee  may 
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resign  his  office  by  notice  in  writing  signed  by  him  and  dehvered  to  the  assignee. 
5.  If  a  member  of  the  committee  becomes  insolvent,  or  compounds  or  arranges  with 
his  creditors,  or  is  absent  from  five  consecutive  meetings  of  the  committee,  his 
office  shall  thereupon  become  vacant.  6.  Any  member  of  the  committee  may  be 
removed  by  an  ordinary  resolution  at  any  meeting  of  creditors  of  which  seven  days' 
notice  has  been  given,  stating  the  object  of  the  meeting.  7.  On  a  vacancy  occurring 
in  the  office  of  a  member  of  the  committee,  the  assignee  shall  forthwith  summon 
a  meeting  of  creditors  for  the  purpose  of  filling  the  vacancy ,  and  the  meeting  may  by 
resolution,  appoint  another  creditor  or  other  person  eligible  as  above  to  fill  the 
vacancy.  8.  The  continuing  members  of  the  committee,  provided  there  be  not  less  than 
two  such  continuing  members,  may  act  notwithstanding  any  vacancy  in  their  body; 
and  where  the  number  of  members  of  the  committee  is  for  the  time  being  less  than 
five,  the  creditors  may  increase  that  number  so  that  it  does  not  exceed  five.  9.  If  there 
is  no  committee  of  inspection,  any  act  or  thing,  or  any  direction  or  permission,  by 
this  Ordinance  authorized  or  required  to  be  done  or  given  by  the  committee,  may  be 
done  or  given  by  the  Court  on  the  application  of  the  assignee.  10.  If  there  is  a  com- 
mittee of  inspection,  the  assignee  may,  by  notice  in  writing,  require  the  committee 
of  inspection  to  meet,  at  a  time  and  place  to  be  specified,  and  express  the  opinion 
of  the  committee  on  any  matter  mentioned  in  such  notice  which  requires  the  direction 
or  permission  or  consent  of  the  committee;  and  if  the  members  of  the  committee 
do  not  meet  at  the  time  and  place  appointed  and  express  the  opinion  of  the  committee, 
the  assignee  may  take  such  action  in  the  matter  as  may  appear  to  him  to  be  just, 
and  shall  be  deemed  to  have  obtained  the  direction  or  permission  or  consent  of  the 
committee  of  inspection  to  such  action.  The  notice  shall  be  posted  to  each  member 
of  the  committee  not  less  than  four  clear  days  before  the  day  of  meeting. 
Imp.  §  22;  53|&  54  Vic.  c.  71,  §  5. 

Power   to   accept   composition   or   scheme    after    adjudication   of   insolvency. 

21,  1.  Where  a  debtor  is  adjudged  insolvent  the  creditors  may,  if  they  think  fit 
at  any  time  after  the  adjudication,  by  a  resolution  passed  by  a  majority  in  number 
and  three-fourths  in  value  of  aU  the  creditors  who  have  proved,  resolve  to  entertain 
a  proposal  of  the  debtor  for  a  composition  in  satisfaction  of  the  debts  due  to  them 
under  the  insolvency,  or  for  a  scheme  of  arrangement  of  the  insolvent's  affairs, 
and  thereupon  the  same  proceedings  shall  be  taken,  and  the  same  consequences 
shall  ensue,  as  in  the  case  of  a  composition  or  scheme  accepted  before  adjudication. 
2.  If  the  Court  approves  the  composition  or  scheme,  it  may  make  an  order  annulling 
the  insolvency  and  vesting  the  property  of  the  insolvent  in  him  or  in  such  other 
person  as  the  Court  may  appoint,  on  such  terms  and  subject  to  such  conditions,  if 
any,  as  the  Court  may  declare.  3.  If  default  is  made  in  payment  of  any  instalment 
due  in  pursuance  of  such  composition  or  scheme,  or  if  it  appears  to  the  Court  that 
the  composition  or  scheme  caimot  proceed  without  injustice  or  undue  delay  or  that 
the  approval  of  the  Court  was  obtained  by  fraud,  the  Court  may,  if  it  thinks  fit, 
on  appUcation  by  any  person  interested,  adjudge  the  debtor  insolvent  and  annul  the 
composition  or  scheme,  but  without  prejudice  to  the  vaUdity  of  any  sale,  disposition, 
or  payment  duly  made,  or  thing  duly  done,  under  or  in  pursuance  of  the  composition 
or  scheme.  Where  a  debtor  is  adjudged  insolvent  under  this  subsection,  all  debts, 
provable  in  other  respects,  which  have  been  contracted  before  the  date  of  such 
adjudication  shall  be  provable  in  the  insolvency. 
Imp.  §]23;  53  &  54  Vic.  o.  71,  §  6. 

Control  over  'person  and  property  of  debtor. 
Duties  of  debtor  as  to  discovery  and  realization  of  property.  22.  1.  Every  debtor 
against  whom  a  receiving  order  is  made  shall,  unless  prevented  by  sickness  or  other 
sufficient  cause,  attend  the  first  meeting  of  his  creditors,  and  shall  submit  to  such 
examination  and  give  such  information  as  the  meeting  may  require.  2.  He  shall 
give  such  inventory  of  his  property,  such  Ust  of  his  creditors  and  debtors  and  of  the 
debts  due  to  and  from  them  respectively,  submit  to  such  examination  in  respect 
of  his  property  or  his  creditors,  attend  such  other  meetings  of  his  creditors,  wait  at 
such  times  on  the  official  receiver,  special  manager,  or  assignee,  execute  such  powers 
of  attorney,  conveyances,  deeds,  and  instruments,  and  generaUy  do  all  such  acts 
and  things  in  relation  to  his  property  and  the  distribution  of  the  proceeds  amongst 
his  creditors  as  may  be  reasonably  required  by  the  official  receiver,  special  manager, 
or  assignee,  or  may  be  prescribed  by  general  rules,  or  may  be  directed  by  the  Court 
B  ^5 
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by  any  special  order  or  orders  made  in  reference  to  any  particular  case  or  made  on 
the  occasion  of  any  special  application  by  the  official  receiver,  special  manager, 
assignee,  or  any  creditor  or  person  interested.  3.  He  shall,  if  adjudged  insolvent,  aid, 
to  the  utmost  of  his  power,  in  the  reaHzation  of  his  property  and  the  distribution 
of  the  proceeds  among  his  creditors.  4.  If  a  debtor  wilfully  fails  to  perform  the  duties 
imposed  on  him  by  this  section,  or  to  deUver  up  possession  of  any  part  of  his  property 
which  is  divisible  amongst  his  creditors  under  this  Ordinance,  and  which  is  for  the 
time  being  in  his  possession  or  \mder  his  control,  to  the  official  receiver,  or  to  the 
assignee,  or  to  any  person  authorized  by  the  Court  to  take  possession  of  it,  he  shall, 
in  addition  to  any  other  punishment  to  which  he  may  be  liable,  be  guilty  of  a  con- 
tempt of  court,  and  may  be  punished  accordingly. 

Imp.  §  24. 

Arrest  of  debtor  under  certain  circumstances.  23.  1.  The  Court  may,  by  warrant 
addressed  to  the  Registrar,  or  any  marshal,  constable,  or  prescribed  officer  of  the 
Court,  cause  a  debtor  to  be  arrested,  and  any  books,  papers,  money,  and  goods  in 
his  possession  to  be  seized,  and  him  and  them  to  be  safely  kept  as  prescribed  until 
such  time  as  the  Court  may  order  under  the  following  circumstances:  a)  If,  after 
an  insolvency  notice  has  been  issued  under  this  Ordinance  or  after  presentation 
of  an  insolvency  petition  by  or  against  him,  it  appears  to  the  Court  that  there  is 
probable  reason  for  beUeving  that  he  has  absconded  or  is  about  to  abscond  with  a 
view  of  avoiding  payment  of  the  debt  in  respect  of  which  the  insolvency  notice  was 
issued,  or  of  avoiding  service  of  an  insolvency  petition,  or  of  avoiduig  appearance  to 
any  such  petition,  or  of  avoiding  examination  in  respect  of  his  affairs,  or  of  otherwise 
avoiding,   delaying,   or  embarrassing  proceedings  in  insolvency  agaiust  him;  or 

b)  If,  after  presentation  of  an  insolvency  petition  by  or  against  him,  it  appears  to 
the  Court  that  there  is  probable  cause  for  believing  that  he  is  about  to  remove  his 
goods  with  a  view  of  preventiug  or  delaying  possession  being  taken  of  them  by  the 
official  receiver  or  assignee,  or  that  there  is  probable  ground  for  beheving  that  he  has 
concealed  or  is  about  to  conceal  or  destroy  any  of  his  goods,  or  any  books,  documents, 
or  writings,  which  might  be  of  use  to  his  creditors  in  the  course  of  his  insolvency;  or 

c)  If,  after  service  of  an  insolvency  petition  on  him,  or  after  a  receiving  order  is  made 
against  him,  he  removes  any  goods  in  his  possession  above  the  value  of  twenty-four 
doUars,  without  the  leave  of  the  official  receiver  or  assignee ;  or  d)  If  without  good 
cause  shown,  he  fails  to  attend  any  examination  ordered  by  the  Court;  Provided 
that  no  arrest  upon  an  insolvency  notice  shall  be  valid  and  protected  unless  the 
debtor,  before  or  at  the  time  of  his  arrest,  has  been  or  is  served  with  such  insolvency 
notice.  2.  No  payment  or  composition  made  or  security  given  after  an  arrest  made 
under  this  section  shall  be  exempt  from  the  provisions  of  this  Ordinance  relatiug 
to  fraudulent  preferences. 

Imp.   §25;  53  &  54  Vict.  c.  71,  §7. 

Re-direction  of  debtor's  letters.  24.  Where  a  receiving  order  is  made  against 
a  debtor,  the  Court,  on  the  apphcation  of  the  official  receiver  or  assignee,  may  from 
time  to  time  order  that,  for  such  time,  not  exceeding  three  months,  as  the  Court 
thinks  fit,  post  letters  addressed  to  the  debtor  at  any  place  or  places  mentioned 
in  the  order  for  re-direction  shall  be  re-directed,  sent,  or  deUvered  by  the  Postmaster 
General,  or  the  officers  acting  under  him,  to  the  official  receiver  or  assignee  o  r  other- 
wise as  the  Court  directs,  and  the  same  shall  be  done  accordingly. 

Imp.  §26. 

Discovery  of  debtor's  property.  25.  1.  The  Court  may,  on  the  application  of 
the  official  receiver  or  assignee,  at  any  time  after  a  receiving  order  has  been  made 
against  a  debtor,  summon  before  it  the  debtor  or  his  wife,  or  any  person  known  or 
suspected  to  have  in  his  possession  any  of  the  estate  or  effects  belonging  to  the  debtor 
or  supposed  to  be  indebted  to  the  debtor,  or  any  person  whom  the  Court  may  deem 
capable  of  giving  information  respecting  the  debtor,  his  dealings  or  property,  and 
the  Court  may  require  any  such  person  to  produce  any  documents  in  his  custody 
or  power  relating  to  the  debtor,  his  dealings  or  property.  2.  If  any  person  so  summoned, 
after  having  been  tendered  a  reasonable  sum  for  his  traveUing  expenses  and  attend- 
ance, refuses  to  come  before  the  Court  at  the  time  appointed,  or  refuses  to  produce 
any  such  document,  having  no  lawful  impediment  made  known  to  the  Court  at  the 
time  of  its  sitting  and  allowed  by  it,  the  Court  may,  by  warrant,  cause  him  to  be 
apprehended  and  brought  up  for  examination.  3.  The  Court  may  examine  upon 
oath,  either  by  word  of  mouth  or  by  written  interrogatories,  any  person  so  brought 
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before  it  concerning  the  debtor,  his  dealings  or  property.  4.  If  any  person,  on  ex- 
amination before  the  Court,  admits  that  he  is  indebted  to  the  debtor,  the  Court 
may,  on  the  application  of  the  official  receiver  or  assignee,  order  him  to  pay  to  the 
official  receiver  or  assignee,  at  such  time  and  in  such  manner  as  to  the  Court  may  seem 
expedient,  the  amount  admitted  or  any  part  thereof,  either  in  full  discharge  of  the 
whole  amount  in  question  or  not,  as  the  Court  may  think  fit,  with  or  without  costs 
of  the  examination.  5.  If  any  person,  on  examination  before  the  Court,  admits  that 
he  has  in  his  possession  any  property  belonging  to  the  debtor,  the  Court  may,  on 
the  appUcation  of  the  official  receiver  or  assignee,  order  him  to  deUver  to  the  official 
receiver  or  assignee  such  property  or  any  part  thereof,  at  such  time,  and  in  such 
manner,  and  on  such  terms  as  to  the  Court  may  seem  just.  6.  The  Court  may,  if  it 
thinks  fit,  order  that  any  person  who,  if  in  the  Colony,  would  be  liable  to  be  brought 
before  it  under  this  section  shall  be  examined  in  any  place  out  of  the  Colony. 

Imp.  §  27.  ^ 

Discharge  of  insolvent. 

Order  of  discharge.  26.  1.  An  insolvent  may,  at  any  time  after  being  adjudged 
insolvent,  apply  to  the  Court  for  an  order  of  discharge,  and  the  Court  shall  appoint 
a  day  for  hearing  the  application,  but  the  appUcation  shall  not  be  heard  until  the 
pubHc  examination  of  the  insolvent  is  concluded.  The  appHcation  shall  be  heard  in 
open  Court.  2.  On  the  hearing  of  the  appUcation  the  Court  shaU  take  into  considera- 
tion a  report  of  the  official  receiver  as  to  the  insolvent's  conduct  and  affairs  (including 
a  report  as  to  the  insolvent's  conduct  during  the  proceedings  under  his  insolvency) 
and  may  either  grant  or  refuse  an  absolute  order  of  discharge,  or  suspend  the  operation 
of  the  order  for  a  specified  time,  or  grant  an  order  of  discharge  subject  to  any  con- 
ditions with  respect  to  any  earnings  or  income  which  may  afterwards  become  due 
to  the  insolvent,  or  with  respect  to  his  after-acquired  property:  Provided  that  the 
Court  shaU  refuse  the  discharge  in  aU  cases  where  the  insolvent  has  committed  any 
misdemeanour  under  section222,  section  223,  section224  or  section225  of  the  Indictable 
Offences  Ordinance,  1893,  or  any  other  misdemeanor  connected  with  his  insolvency 
or  any  felony  connected  with  his  insolvency,  unless  for  special  reasons  the  Coiui; 
otherwise  determines,  and  shall,  on  proof  of  any  of  the  facts  hereinafter  mentioned, 
either :  1)  Refuse  the  discharge ;  or  ii)  Suspend  the  discharge  for  a  period  of  not  less 
than  two  years ;  or  iii)  Suspend  the  discharge  until  a  dividend  of  not  less  than  fifty 
cents  in  the  dollar  has  been  paid  to  the  creditors ;  or  iv)  Require  the  insolvent  as  a 
condition  of  his  discharge  to  consent  to  judgment  being  entered  against  him  by  the 
official  receiver]or  assignee  as  the  case  may  be  for  any  balance  or  part  of  any  balance 
of  the  debts  provable  under  the  insolvency  which  is  not  satisfied  at  the  date  of  the 
discharge,  such  balance  or  part  of  any  balance  of  the  debts  to  be  paid  out  of  the 
future  earnings  or  after-acquired  property  of  the  insolvent  in  such  manner  and 
subject  to  such  conditions  as  the  Court  may  direct ;  but  execution  shall  not  be  issued 
on  the  judgment  without  leave  of  the  Court,  which  leave  may  be  given  on  proof  that 
the  insolvent  has  since  his  discharge  acquired  property  or  income  available  towards 
payment  of  his  debts.  Provided  that  if  any  at  time  after  the  expiration  of  two  years 
from  the  date  of  any  order  made  under  this  section  the  insolvent  shall  satisfy  the 
Court  that  there  is  no  reasonable  probabiUty  of  his  being  in  a  position  to  comply 
with  the  terms  of  such  order,  the  Court  may  modify  the  terms  of  the  order,  or  of 
any  substituted  order,  in  such  manner  and  upon  such  conditions  as  it  may  think  fit. 
3.  The  facts  hereinbefore  referred  to  are :  a)  That  the  insolvent's  assets  are  not  of  a 
value  equal  to  fifty  cents  in  the  doUar  on  the  amount  of  his  unsecured  Uabilities, 
unless  he  satisfies  the  Comrt  that  the  fact  that  the  assets  are  not  of  a  value  equal  to 
fifty  cents  in  the  doUar  on  the  amount  of  his  unsecured  UabiUties  has  arisen  from 
circumstances  for  which  he  cannot  justly  be  held  responsible ;  b)  That  the  insolvent 
has  omitted  to  keep  such  books  of  account  as  are  usual  and  proper  in  the  business 
carried  on  by  him  and  as  sufficiently  disclose  his  business  transactions  and  financial 
position  for  the  three  years  immediately  preceding  his  insolvency;  c)  That  the 
insolvent  has  continued  to  trade  after  knowing  himself  to  be  insolvent ;  d)  That  the 
insolvent  has  contracted  any  debt  provable  in  the  insolvency  without  having  at 
the  time  of  contracting  it  any  reasonable  or  probable  ground  of  expectation  (proof 
whereof  shall  Ue  on  him)  of  being  able  to  pay  it;  e)  That  the  insolvent  has  failed 
to  account  satisfactorily  for  any  loss  of  assets  or  for  any  deficieny  of  assets  to  meet 
his  UabiUties ;  f )  That  the  insolvent  has  brought  on,  or  contributed  to,  his  insolvency 
by  rash  and  hazardous  speculations,  or  by  unjustifiable  extravagance  in  Uving,  or 
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by  gambling,  or  by  culpable  neglect  of  his  business  affairs;    g)  That  the  insolvent 
has  put  any  of  his  creditors  to  unnecessary  expense  by  a  frivolous  or  vexatious 
defence  to  any  action  properly  brought  against  him;    h)  That  the  insolvent  has 
within  three  months  preceding  the  date  of  the  receiving  order  incurred  unjustifiable 
expense  by  bringing  a  frivolous  or  vexatious  action;  i)  That  the  insolvent  has  within 
three  months  preceding  the  date  of  the  receiving  order,  when  unable  to  pay  his 
debts  as  they  become  due,  given  an  undue  preference  to  any  of  his  creditors;  j)  That 
the  insolvent  has  withia  three  months  preceding  the  date  of  the  receiving  order 
incurred  liabilities  with  a  view  of  making  his  assets  equal  to  fifty  cents  in  the  doUar 
on  the  amount  of  his  unsecured  Uabihties ;  k)  That  the  insolvent  has  on  any  previous 
occasion  been  adjudged  insolvent,  or  made  a  composition  or  arrangement  with  his 
creditors ;   1)  That  the  insolvent  has  been  guilty  of  any  fraud  or  fraudulent  breach 
of  trust.   4.  For  the  purposes  of  this  section  an  insolvent's  assets  shall  be  deemed  of 
a  value  equal  to  fifty  cents  in  the  dollar  on  the  amount  of  his  unsecured  liabilities 
when  the  Court  is  satisfied  that  the  property  of  the  bankrupt  has  realized,  or  is 
likely  to  reahze,  or  with  due  care  in  reaUzation  might  have  reahzed,  an  amount  equal 
to  fifty  cents  in  the  doUar  on  his  unsecured  Uabihties,  and  a  report  by  the  official 
receiver  or  the  assignee  shall  be  prima  facie  evidence  of  the  amount  of  such  habihties. 
5.  For  the  purposes  of  this  section  the  report  of  the  official  receiver  shall  be  prima 
facie  evidence  of  the  statements  therein  contained.    6.  Notice  of  the  appointment 
by  the  Court  of  the  day  for  hearing  the  apphcation  for  discharge  shall  be  published 
in  the  prescribed  maimer,  and  sent  fourteen  days  at  least  before  the  day  so  appointed 
to  each  creditor  who  has  proved,  and  the  Court  may  hear  the  official  receiver  and 
the  assignee  (if  any)  and  may  also  hear  any  creditor.   At  the  hearing  the  Court  may 
put  such  questions  to  the  debtor  and  receive  such  evidence  as  it  may  think  fit. 
7.  The  powers  of  suspending  and  of  attaching  conditions  to  an  insolvent's  discharge 
may  be  exercised  concurrently.    8.  A  discharged  insolvent  shall,  notwithstanding 
his  discharge,  give  such  assistance  as  the  assignee  may  require  in  the  realization 
and  distribution  of  such  of  his  property  as  is  vested  in  the  assignee,  and  if  he  fails 
to  do  so  he  shaU  be  guilty  of  a  contempt  of  court ;  and  the  Court  may  also,  if  it  thinks 
fit,  revoke  his  discharge  but  without  prejudice  to  the  vahdity  of  any  sale,  disposition, 
or  payments  duly  made  or  thing  duly  done  subsequent  to  the  discharge  but  before 
its  revocation.    9.  Where  the  insolvent  is  discharged  subject  to  the  condition  that 
judgment  shall  be  entered  against  him  under  this  section  or  subject  to  any  other 
conditions  as  to  his  after-acquired  property  or  income,  it  shall  be  his  duty,  until 
the  judgment  or  condition  is  satisfied,  from  time  to  time  to  give  the  official  receiver 
or  assignee  such  information  as  he  may  require  with  respect  to  his  after-acquired 
property  or  income,  and  not  less  than  once  a  year  to  file  with  the  official  receiver  or 
assignee  a  statement  showing  the  particulars  of  any  property  or  income  which  he  may 
have  acquired  subsequent  to  his  discharge. 

Imp.  §  28;  53  &  54  Vic.  o.  71,  §  8.  A  discharge  suspended.  — In  re  MoGowan  &  Co.,  Ex  parte 
McGrOwan,  (9th  March,  1901);  In  re  Famum,  (13th  June,  1904);  In  re  Foo,  Ex  parte  Foo, 
(8th  September,  1906).  Discharge  granted.  —  In  re  Jansen,  (24th  January,  1903).  Unconditional 
discharge  refused.  —  In  re  Menezes  (30th  January,  1909). 

Fraudulent  settlement.  27.  In  either  of  the  following  cases,  that  is  to  say: 
1.  In  the  case  of  a  settlement  made  before  and  in  consideration  of  marriage  where 
the  settlor  is  not,  at  the  time  of  making  the  settlement,  able  to  pay  aU  his  debts 
without  the  aid  of  the  property  comprised  in  the  settlement ;  or  2.  In  the  case  of  any 
covenant  or  contract  made  in  consideration  of  marriage  for  the  future  settlement 
on  or  for  the  settlor's  wife  or  chUdren  of  any  money  or  property  wherein  he  had  not, 
at  the  date  of  his  marriage,  any  estate  or  interest  (not  being  money  or  property  of  or 
in  right  of  his  wife) ;  if  the  settlor  is  adjudged  insolvent  or  compounds  or  arranges 
with  his  creditors,  and  it  appears  to  the  Court  that  such  settlement,  covenant,  or 
contract  was  made  in  order  to  defeat  or  delay  creditors  or  was  unjustifiable,  having 
regard  to  the  state  of  the  settlor's  affairs  at  the  time  when  it  was  made,  the  Court 
may  refuse  or  suspend  an  order  of  discharge,  or  grant  an  order  subject  to  conditions, 
or  refuse  to  approve  a  composition  or  arrangement  as  the  case  may  be,  in  Uke  manner 
as  in  cases  where  the  debtor  has  been  guilty  of  fraud. 

Imp.  §  29. 

Effect  of  order  of  discharge.  28.  1.  An  order  of  discharge  shall  not  release  the 
insolvent ;  a)  From  any  debt  on  a  recognizance  or  from  any  debt  with  which  the  in- 
solvent may  be  chargeable  at  the  suit  of  the  Crown  or  the  Colony,  or  of  any  person. 
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for  any  offence  against  a  statute  relating  to  any  branch  of  the  pubhc  revenue ,  or 
at  the  suit  of  any  pubhc  officer  on  a  bail  bond  entered  into  for  the  appearance  of 
any  person  prosecuted  for  any  such  offence;  and  he  shaU  not  be  discharged  from 
such  excepted  debts  unless  the  Attorney- General  certifies  in  writing  his  consent 
to  his  being  discharged  therefrom ;  or  b)  From  any  debt  or  habihty  incurred  by  means 
of  any  fraud  or  fraudulent  breach  of  trust  to  which  he  was  a  party;  or  c)  Prom  any 
debt  or  habihty  whereof  he  has  obtained  forbearance  by  any  fraud  to  which  he  was 
party;  or  d)  From  any  hability  under  a  judgment  against  Mm  in  an  action  for 
seduction  or  under  an  affihation  order  or  under  a  judgment  against  him  as  a  co-res- 
pondent in  a  matrimonial  cause,  except  to  such  an  extent  and  under  such  conditions 
as  the  Court  expressly  orders  in  respect  of  such  habihty.  2.  An  order  of  discharge 
shall  release  the  insolvent  from  all  other  debts  provable  in  insolvency.  3.  An  order 
of  discharge  shall  be  conclusive  evidence  of  the  insolvency  and  of  the  vaUdity  of 
the  proceedings  therein;  and  in  any  proceedings  that  may  be  instituted  against  an 
insolvent  who  has  obtained  an  order  of  discharge  in  respect  of  any  debt  from  which 
he  is  released  by  the  order,  the  insolvent  may  plead  that  the  cause  of  action  occurred 
before  his  discharge,  and  may  give  this  Ordinance  and  the  special  matter  in  evidence. 
4.  An  order  of  discharge  shall  not  release  any  person  who,  at  the  date  of  the  receiving 
order,  was  a  partner  or  co-trustee  with  the  insolvent  or  was  jointly  bound  or  had  made 
any  joint  contract  with  him,  or  any  person  who  was  surety  or  in  the  nature  of  a  surety 
for  Mm. 

Imp.   §  30;  53  &  54  Vic.  o.  71,  §  10.    See  McEwin  v.  Rodney,  (24th  February,  1900). 

Part  II.    Disqvnlifications  of  Insolvent. 

Disqualifications  of  insolvent,  29.  1.  Where  a  debtor  is  adjudged  insolvent, 
he  shall,  subject  to  the  provisions  of  this  Ordinance,  be  disqualified  for :  a)  Being 
elected  to,  or  sitting  or  voting  in,  the  Court  of  Pohcy,  or  to  or  in  the  Combined  Court, 
or  in  any  committee  thereof;  or  b)  Being  appointed  or  acting  as  a  justice  of  the 
peace;  or  c)  Being  elected  to,  or  holding,  or  exercising  the  office  of  mayor  or  town 
councillor,  or  member  of  a  village  council;  or  d)  Being  elected  to,  or  holding,  or 
exercising  the  office  of  member  of  any  sanitary  authority  or  vestry.  2.  The  disquali- 
fications to  wMch  an  insolvent  is  subject  under  this  section  shall  be  removed  and 
cease  if  and  when:  a)  The  adjudication  of  insolvency  against  him  is  annulled;  or 
b)  He  obtains  from  the  Court  his  discharge  with  a  certificate  to  the  effect  that  his 
insolvency  was  caused  by  misfortune  without  anj'  misconduct  on  his  part.  3.  The 
Court  may  grant  or  withhold  such  certificate  as  it  thinks  fit,  but  any  refusal  of  such 
certificate  shall  be  subject  to  appeal.  4.  No  disqualification  arising  under  the  In- 
solvency Ordinance,  1884,  or  this  section,  shall  exceed  a  period  of  five  years  from 
the  date  of  any  discharge  which  may  have  been  granted  or  may  hereafter  be  'granted 
under  this  Ordinance. 

Imp.  §  32;  53  &  54  Vic.  c.  71,  §  9.  An  undischarged  insolvent  may  sue  for  personal  labour 
and  services  performed  by  him.  —  Martins  v.  Heard,  (16th  January,  1892),  2  L.R.  (N.S.)  13. 

Vacating  office.  30.  If  a  person  is  adjudged  insolvent  whilst  holding  the  office 
of  mayor,  town  councillor,  or  member  of  a  village  council,  sanitary  authority,  or 
vestry,  his  office  shall  thereupon  become  vacant. 

Imp.  §  34. 

Power  to  the  Court  to  annul  adjudication  in  certain  cases.  SI.  1.  Where,  in  the 
opinion  of  the  Court,  a  debtor  ought  not  to  have  been  adjudged  insolvent,  or  where 
it  is  proved,  to  the  satisfaction  of  the  Court,  that  the  debts  of  the  insolvent  are  paid 
in  fuU,  the  Court  may,  on  the  apphcation  of  any  person  interested,  by  order,  annul 
the  adjudication.  2.  Where  an  adjudication  is  annulled  under  this  section,  all  sales 
and  dispositions  of  property  and  payments  duly  made,  and  all  acts  theretofore  done, 
by  the  official  receiver,  assignee,  or  other  person  acting  under  their  authority,  or 
by  the  Court,  shall  be  valid,  but  the  property  of  the  debtor  who  was  adjudged  in- 
solvent shall  vest  in  such  person  as  the  Court  may  appoint,  or,  in  default  of  any  such 
appointment,  revert  to  the  debtor  for  all  his  estate  or  interest  therein,  on  such  terms 
and  subject  to  such  condition,  if  any,  as  the  Court  may  declare  by  order.  3.  Notice 
of  the  order  annulhng  an  adjudication  shall  forthwith  be  gazetted  and  published  in  a 
newspaper. 

Imp.  §  35.  Where  all  of  the  creditors  consent  an  order  annulling  adjudication  may  be  made, 
although  the  debts  have  not  been  paid  in  full.  —  In  re  Ross,  Ex  parte  Ross,  (8th  February,  1902). 
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Meaning  of  payment  in  full.  32,  For  the  purposes  of  this  Part  of  this  Ordinance, 
any  debt,  disputed  by  a  debtor  shall  be  considered  as  paid  in  full,  if  the  debtor  enters 
into  a  bond,  in  such  sum  and  with  such  sureties  as  the  Court  may  approve,  to  pay 
the  amount  to  be  recovered  in  any  proceeding  for  the  recovery  of  or  concerning  the 
debt,  with  costs,  and  any  debt  due  to  a  creditor  who  carmot  be  found  or  cannot  be 
identified  shall  be  considered  as  paid  in  full  if  paid  into  Court. 

Imp.  §^36. 

Part  III.    Administration  of  Property. 

Proof  of  debts. 
Debts  provable  in  insolvency.  33.  1.  Demands  in  the  nature  of  unhquidated 
damages  arising  from  obhgations  ex  delicto  or  quasi  ex  dehcto  or  otherwise  than  by 
reason  of  a  contract,  promise,  or  breach  of  duty  or  breach  of  trust  shaU  not  be  provable 
in  insolvency.  2.  A  person  having  notice  of  any  act  of  insolvency  available  against 
the  debtor  shall  not  prove  under  the  order  for  any  debt  or  habihty  contracted  by  the 
debtor  subsequently  to  the  date  of  his  so  having  notice.  3.  Save  as  aforesaid,  all 
debts  and  UabiUties,  present  or  future,  certain  or  contingent,  to  which  the  debtor  is 
subject  at  the  date  of  the  receiving  order,  or  to  which  he  may  become  subject  before 
his  discharge  by  reason  of  any  obhgation  incurred  before  the  date  of  the  receiving 
order,  shall  be  deemed  to  be  debts  provable  in  insolvency.  4.  An  estimate  shall  be 
made  by  the  assignee  of  the  value  of  any  debt  or  habihty  provable  as  aforesaid,  which 
by  reason  of  its  being  subject  to  any  contingency  or  contingencies  or  for  any  other 
reason,  does  not  bear  a  certain  value.  5.  Any  person  aggrieved  by  any  estimate  made 
by  the  assignee  as  aforesaid  may  appeal  to  the  Court.  6.  If,  in  the  opinion  of  the 
Court,  the  value  of  the  debt  or  habihty  is  incapable  of  being  fairly  estimated,  the  Court 
maj'  make  an  order  to  that  effect,  and  thereupon  the  debt  or  habihty  shall  for  the 
purposes  of  this  Ordinance,  be  deemed  to  be  a  debt  not  provable  in  insolvency. 

7.  Where  the  habihty  of  the  debtor  depends  on  questions  of  fact  or  of  law  which  are 
in  dispute,  the  assignee  may  state  such  questions  in  writing  to  the  Court,  and  the 
Court  shall  thereupon  proceed  to  determine  such  questions  in  the  prescribed  manner. 

8.  If,  in  the  opinion  of  the  Court,  the  value  of  the  debt  or  Habihty  is  capable  of  being 
fairly  estimated,  the  Court  may  direct  the  value  to  be  assessed  before  the  Court, 
and  may  give  all  necessary  directions  for  this  purpose,  and  the  amount  of  the  value 
when  assessed  shall  be  deemed  to  be  a  debt  provable  in  insolvency.  9.  "LiabiUty" 
shall,  for  the  purposes  of  this  Ordinance,  include  any  compensation  for  work  or 
labour  done,  any  obhgation  or  possibihty  of  an  obligation  to  pay  money  or  money's 
worth  (other  than  an  obhgation  arising  ex  dehcto  or  quasi  ex  dehcto  where  the 
amount  of  damages  is  stiU  unhquidated)  on  the  breach  of  any  express  or  impUed 
covenant,  contract,  agreement,  or  undertaking,  whether  the  breach  does  or  does 
not  occur  or  is  or  is  not  hkely  to  occur  or  capable  of  occurring  before  the  discharge 
of  the  debtor,  and  generally  it  shaU  include  any  express  or  imphed  engagement, 
agreement,  or  undertaking  to  pay,  or  any  obligation  to  pay  or  capable  of  resulting 
in  the  payment  of  money  or  money's  worth,  whether  the  payment  is,  as  respects 
amount  fixed  or  unliquidated,  as  respects  time,  present  or  future,  certain  or  dependent 
on  any  one  contigency  or  on  two  or  more  contingencies,  and,  as  to  mode  of  valuation 
capable  of  being  asceitained  by  fixed  rules,  or  as  matter  of  opinion. 

Imp.   §  37.    Seel^In  re  Mendonca,  (9th  January  1904);  In  re  Van  Sertima,  (23d  July  1904). 

Counter  claims.  34.  Where  there  have  been  mutual  credits,  mutual  debts,  or 
other  mutual  deahngs  between  a  debtor  against  whom  a  receiving  order  is  made 
under  this  Ordinance  and  any  other  person  proving  or  claiming  to  prove  a  debt 
under  such  receiving  order  an  account  shall  be  taken  of  what  is  due  from  the  one 
party  to  the  other  in  respect  of  such  mutual  deahngs,  and  the  sum  due  from  the  one 
party  shall  be  set-off  against  any  sum  due  from  the  other  party,  and  the  balance 
of  the  account,  and  no  more,  shall  be  claimed  or  paid  on  either  side  respectively; 
but  a  person  shall  not  be  entitled  under  this  section  to  claim  the  benefit  of  any  set-off 
against  the  property  of  a  debtor  in  any  case  where  he  had  at  the  time  of  giving  credit 
to  the  debtor,  notice  of  an  act  of  insolvency  committed  by  the  debtor,  and  'available 
against  him. 

Imp.   §  38. 

Rules  as  to  proof  of  debts.  Second  Schedule.  35.  With  respect  to  the  mode  of 
proving  debts,  the  right  of  proof  by  secured  and  other  creditors,  the  admission  and 
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rejection  of  proofs,  and  the  other  matters  referred  to  in  the  second  Schedule,  the 
rules  in  that  Schedule  shall  be  observed. 

Imp.  §  39.  A  creditor  compelled  to  protect  his  claim''against  the  estate  ia  Court  is  entitled 
to  costs  if  successful.  —  Famum  v.  Administrator- General,  (11th  June,  1892),  2  L.R.  (N.S.)  108. 

Secured  creditors.  36.  1.  Any  existing  law  or  Ordinance  to  the  contrary  not- 
withstanding, any  secured  creditor  may  with  the  consent  of  the  assignee  and  the 
approval  of  the  official  receiver  if  he  is  not  assignee,  but  without  any  sentence  or 
order  of  the  Court  being  obtained,  reahze  any  moveable  property  upon  which  his 
security  exists  if  the  same  is  unaffected  by  any  other  security,  by  selling  the  same 
at  public  auction,  or  by  tender  after  a  notice  of  such  intended  sale  or  calling  for 
tenders  has  been  inserted  in  the  Gazette  and  one  newspaper  for  three  successive 
Saturdays.  2.  The  assignee,  with  the  approval  of  the  official  receiver  if  he  is  not 
assignee,  if  more  creditors  than  one  hold  securities  affecting  the  same  property  or 
if  he  deems  it  inexpedient  to  consent  under  the  preceding  subsection,  or  the  official 
receiver  withholds  his  approval,  shall  without  any  sentence  or  order  of  the  Court 
being  necessary  reahze  such  property  by  selling  the  same  at  pubhc  auction  or  by 
tender  after  notice  of  such  intended  sale  or  caUing  for  tenders  has  been  iaserted  in 
the  Gazette  and  one  newspaper,  for  three  successive  Saturdays,  and  shall  distribute 
the  proceeds  of  sale  in  accordance  with  section  37  of  this  Ordinance,  after  making 
the  payments  thereout  in  that  section  specified.  The  assignee,  with  the  approval 
of  the  official  receiver  if  he  is  not  assignee  may,  with  leave  of  the  Court,  transport 
or  transfer  such  property  to  any  secured  creditor  having  a  claim  thereon,  and  may 
set  off  wholly  or  in  part  as  the  case  may  be,  the  claim  of  such  creditor  against  the 
piu-chase  money  thereof.  3.  Any  secured  creditor  who  is  dissatisfied  with  any  in- 
tended action  of  the  assignee  or  with  any  action  of  the  official  receiver  in  dealing 
with  the  property  in  respect  of  which  security  is  given  may  apply  to  the  Court  to 
issue  directions  to  the  assignee  in  respect  of  the  rights  of  such  secured  creditor  and 
the  mode  in  which  such  property  shall  be  dealt  with. 

Priority  of  debts.  37.  1.  In  the  distribution  of  any  assets  of  an  insolvent 
at  anytime  being  distributed  the  assignee,  after  paying  thereout  the  expenses  properly 
incurred  in  reahzing  the  same  or  in  carrying  on  the  plantation  or  business  from  which 
the  same  are  obtained,  all  fees  and  commissions  relating  thereto  and  any  costs, 
charges,  and  expenses  payment  whereof  is  prescribed  or  allowed  by  the  Court,  shall 
pay  thereout  in  the  order  hereinafter  specified  the  following  debts  or  such  of  them 
or  such  part  of  any  of  them  as  have  not  previously  been  paid,  namely:  a)  All  such 
taxes,  imposts,  dues,  debts,  and  sums  of  money  other  than  fines  or  penalties  due  to 
the  Crown  or  the  Colony  at  the  date  of  the  receiving  order  (other  than  sums  payable 
by  instalments  and  secured  under  any  Ordinance  by  preferent  lien  on  the  assets  then 
being  distributed  or  on  the  plantation  or  business  from  the  sale  or  carrying  on  of 
which  they  have  been  obtained),  as  have  become  due  and  payable  within  twelve  months 
next  before  the  date  of  the  receiving  order ;  b)  All  sums  due  and  payable  to  the  Crown 
or  Colony  at  the  date  of  the  receiving  order  (including  sums  due  in  respect  of  immigra- 
tion) forming  part  of  a  sum  payable  by  instalments  and  secured  under  the  provisions 
of  any  Ordinance  by  a  preferent  lien  on  the  assets  then  being  distributed  or  the  plan- 
tation or  business  from  the  sale  or  carrying  on  of  which  they  have  been  obtained, 
whether  such  preferent  hen  affects  such  assets,  plantation,  or  business  alone  or  also 
affects  other  property  of  the  insolvent;  c)  All  municipal,  village,  or  local  rates,  for 
which  such  assets,  plantation,  or  business  may  be  Uable  and  executable,  due  at  the 
date  of  the  receiving  order  and  which  have  become  due  and  payable  within  the 
rating  year  in  which  the  receiving  order  has  been  made;  d)  If  such  assets  were 
obtained  from  the  sale  or  carrying  on  of  any  plantation  or  business,  salaries  of  the 
servants  of  the  plantation,  including  the  engineer  if  employed  at  a  salary  or  of  the 
clerks  employed  in  the  business  for  the  three  months  preceding  the  receiving  order, 
e)  Legal  mortgages  and  special  conventional  mortgages,  affecting  the  assets  then 
being  distributed  or  the  plantation  or  business  from  the  sale  or  carrying  on  of  which 
they  have  been  obtained,  (whether  such  mortgages  affect  such  assets,  plantation, 
or  business  alone  or  also  affect  other  property  of  the  insolvent,)  such  mortgages 
ranking  between  themselves  in  accordance  with  the  priority  given  to  each  by  the 
existing  law,  and  in  default  of  any  different  rule  of  law  as  to  priority  according  to  the 
order  of  their  dates  of  origin;  f)  All  wages  or  salary  of  any  manager  employed  on 
any  mining  claim,  woodcutting,  or  ballata  bleeding  business  and  all  wages  of  any 
labourer  or  workman  employed  thereon  in  respect  of  services  rendered  to  the  insolvent 
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during  fom'  months  before  the  date  of  the  receiving  order,  and  all  wages  of  salesmen 
in  retail  provision  shops  and  menial  and  other  servants  in  respect  of  services  rendered 
the  insolvent  for  the  two  months  before  such  date ;  g)  Gfeneral  conventional  mortgages 
according  to  the  order  of  their  dates ;  h)  All  other  debts  not  hereinbefore  mentioned, 
including  in  cases  where  part  only  of  any  debt  or  claim  is  entitled  under  the  provisions 
hereinbefore  contained,  to  priority  of  payment  out  of  the  assets  then  being  distributed 
or  any  other  undistributed  assets,  the  remainder  of  such  debt  or  claim.  All  such  debts 
shall  be  paid  pari  passu.   2.  Where  any  mortgage  affects  not  only  the  assets  at  any 
time  being  distributed  or  the  plantation,  or  business  from  the  sale  or  carrying  on 
of  which  such  assets  have  been  obtained,  but  also  other  property  of  the  insolvent, 
and  such  assets  and  other  property  affected  thereby  are  together  more  than  sufficient 
to  pay  such  mortgage  in  full  and  such  mortgage  has  priority  over  or  ranks  equally 
^^'ith  any  mortgage  affecting  only  such  assets,  plantation  or  business,  the  holder  of 
the  last  mentioned  mortgage  shall  be  entitled  to  stand  in  the  place  of  the  holder  of 
the  first  mentioned  mortgage  in  respect  of  such  other  property  to  the  extent  to  which 
the  payment  of  such  first  mentioned  mortgage  debt  has  exhausted  such  assets. 
3.  If  the  property  of  the  insolvent  is  insufficient  to  pay  in  full  the  debts  in  the  foregoing 
class  marked  f  such  debts  shall  rank  equally  between  themselves  and  shall  abate  in 
equal  proportions  between  themselves.  4.  In  this  section  the  term  "legal  mortgages" 
shall  mean :  a)  The  lien  of  the  wife  of  an  insolvent  who  has  executed  an  antenuptial 
contract  on  all  the  insolvent's  property  in  respect  of  the  property  secured  by  such 
contract  in  cases  where  the  provisions  relating  to  such  contracts  hereinafter  contained 
have  been  comphed  with ;  b)  The  hen  of  any  person  who  has  been  under  the  guardian- 
ship or  curatorship  of  an  insolvent,  and  of  the  heir  of  such  person  on  all  the  insolvent's 
property  in  respect  of  maladministration  or  neglect  of  the  estate  of  such  person; 
c)  The  lien  of  the  children  of  an  insolvent  by  a  deceased  wife,  to  whom  he  was  married 
in  community  of  goods  on  all  his  property  in  respect  of  such  of  the  property  held  in 
community  during  the  marriage  as  devolved  on  them  on  their  deceased  parent's 
death ;  d)  The  lien  of  a  landlord  on  any  growing  crop  or  moveables  which  are  at  the 
date  of  the  receiving  order  on  property  rented  from  him  by  the  insolvent  in  respect 
of  arrears  of  rent  due  from  the  insolvent  for  the  six  months  next  before  the  date  of 
the  receiving  order;   e)  The  lien  of  a  legatee  as  a  security  for  his  legacy  on  property 
to  which  the  insolvent  has  succeeded  as  heir  under  a  will.  5.  No  contract  for  the  sale 
of  any  interest  in  immovable  property  or  for  any  charge  or  incumbrance  on  any 
immoveable  property,  and  no  conventional  mortgage,  shall  be  of  any  force  or  give 
any  right  of  preference  which  has  not  been  completed  by  transport  or  mortgage 
duly  passed  before  the  Court  or  a  Judge ;  except  that  the  creditor  may  claim  under 
his  contract  as  a  concurrent  creditor  against  the  debtor's  estate.  6.  No  married  woman 
shall  in  case  of  her  husband's  insolvency  be  entitled  to  claim  as  a  creditor  of  his 
estate  by  reason  of  her  antenuptial  contract  unless  all  the  following  provisions  have 
been  compUed  with,  viz :   a)  The  contract  if  made  after  the  commencement  of  this 
Ordinance  has  been  made  in  writing  and  duly  deposited  in  the  Registrar's  Office 
or  recorded  therein  mthin  three  months  after  the  execution  thereof  or  if  made  before 
the  commencement  of  this  Ordinance  has  been  reduced  to  writing  (if  not  so  made) 
and  duh'  deposited  in  the  Registrar's  Office  or  recorded  therein  not  later  than  three 
months  after  such  commencement;    b)  The  money  or  other  property  affected  by 
such  contract  and  belonging  to  her  at  the  date  of  the  execution  thereof  has  been 
clearly  specified  in  such  contract  or  an  inventory  annexed  thereto,  at  such  date, 
pr  in  case  of  any  contract  made  before  the  commencement  of  this  Ordinance  and 
not  ha^^ng  any  such  specification  therein  or  any  inventory  annexed  thereto,  in  an 
inventory  deposited  or  recorded  not  later  than  three  months  after  such  commence- 
ment ;  and  c)  A  statutory  declaration  by  two  or  more  independent  witnesses,  testify- 
ing to  the  facts  that  the  property  specified  in  the  contract  or  inventory  to  the  con- 
tract is  or  was  at  the  date  of  the  contract  the  property  of  the  woman  to  whose  marriage 
such  contract  relates,  that  such  property  was  at  that  date  actually  transferred,  and 
that  the  value  of  such  property  is  correctly  specified  in  such  contract  or  inventory 
has  been  duly  deposited  in  the  Registrar's  Office  or  recorded  therein  along  with  the 
inventory  or  in  cases  where  a  contract  having  such  specification  therein  has  or  a 
contract  and  inventory  have  been  recorded  before  the  commencement  of  this  Ordin- 
ance not  later  than  three  months  after  such  commencement.  7.  No  married  woman  shall 
in  case  of  her  husband's  insolvency  be  entitled  by  reason  of  her  antenuptial  contract 
to  any  preferent  claim  on  his  estate  for  any  money  or  other  property  acquired  by 
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her  during  the  marriage,  unless  an  inventory  thereof  and  a  statutory  declaration 
by  two  or  more  independent  witnesses  verifying  the  fact  of  such  property  still  existing 
and  how  it  has  been  acquired  by  her  are  deposited  or  recorded  in  the  Registrar's 
Office  within  two  months  after  the  acquisition  thereof  and  before  any  loan  thereof 
to  her  husband,  or  within  three  months  after  the  commencement  of  the  Ordinance 
if  acquired  before  such  commencement,  but  her  claim  in  respect  thereof  shall  rank 
concurrently  with  the  claims  of  all  other  unsecured  creditors  on  his  estate.  8.  If  there 
is  any  surplus  after  payment  of  the  foregoing  debts,  it  shall  be  apphed  in  payment 
of  interest  from  the  date  of  the  receiving  order  at  the  rate  of  six  per  cent,  per  annum 
on  all  debts  proved  in  the  insolvency.  9.  In  the  case  of  partners,  the  joint  estate  shall 
be  apphcable  in  the  first  instance  in  payment  of  their  joint  debts,  and  the  separate 
estate  of  each  partner  shall  be  applicable  in  the  first  instance  in  payment  of  his 
separate  debts.  If  there  is  a  surplus  of  the  separate  estates,  it  shall  be  dealt  with  as 
part  of  the  joint  estate.  If  there  is  a  surplus  of  the  joint  estate,  it  shall  be  dealt 
with  as  part  of  the  respective  separate  estates  in  proportion  to  the  right  and  interest 
of  each  partner  in  the  joint  estate.  10.  Nothing  in  this  section  shall  alter  the  effect 
of  section  6  of  the  Partnership  Ordinance,  1900,  or  prejudice  the  provisions  of  any 
Ordinance  for  the  time  being  in  force  relating  to  friendly  societies. 

Imp.  §  40;  51  &  52  Vic.  c.  62,  §  1.  A  contractjfor  the  purchase  of  land  does  not  confer  an 
absolute  right  to  transport  of  the  land,  but  only  a  right  to  compel  the  vendor  to  transport  the 
land,  provided  the  rights  of  the  vendor's  creditors  are  not  interfered  with.  If  the  vendor  is  unable 
by  reason  of  such  rights  being  enforced,  to  pass  transport,  the  purchaser  can  claim  compensation 
from  him.  —  In  re  Andrews,  ( 19th  September,  1904).  The  Placaat  of  Charles  V,  dated  4th  October 
1540,  sec.  6,  appetirs  to  be  repealed  by  this  Ordinance.  A  certain  transaction  between  husband 
and  wife  held  not  to  be  in  pursuance  of  an  ante-nuptial  agreement,  and  as  merely  creating 
the  relation  of  debtor  and  creditor.  — De  Souzav.  De  Souza,  (19th  November,  1902).  A  general 
conventional  mortgage  is  recognized  by  the  Ordinance.  —  In  re  Da  Silva.  Ex  parte  The  Assignee, 
(8th  October,   1904). 

Preferential  claim  in  case  of  apprenticeship,  38.  1.  Where,  at  the  time  of  the 
presentation  of  the  insolvency  petition,  any  person  is  apprenticed  or  is  an  articled 
clerk  to  the  insolvent,  the  adjudication  of  insolvency  shall,  if  either  the  insolvent 
or  the  apprentice  or  clerk  gives  notice  in  writing  to  the  assignee  to  that  effect,  be 
a  complete  discharge  of  the  indenture  of  apprenticeship  or  articles  of  agreement ;  and 
if  any  money  has  been  paid  by  or  on  behafi  of  the  apprentice  or  clerk  to  the  insolvent 
as  a  fee,  the  assignee  may,  on  the  application  of  the  apprentice  or  clerk  or  of  some 
person  on  his  behalf,  pay  such  sum  as  the  assignee,  subject  to  an  appeal  to  the  Court, 
may  think  reasonable,  out  of  the  insolvent's  property,  to  or  for  the  use  of  the  appren- 
tice or  clerk,  regard  being  had  to  the  amount  paid  by  him  or  on  his  behalf,  and  to 
the  time  during  which  he  served  with  the  insolvent  under  the  indenture  or  articles 
before  the  commencement  of  the  insolvency,  and  to  the  other  circumstances  of  the 
case.  2.  Where  it  appears  expedient  to  the  assignee,  he  may,  on  the  appUcation  of 
any  apprentice  or  articled  clerk  or  any  person  acting  on  behalf  of  such  apprentice 
or  articled  clerk  instead  of  acting  under  the  preceding  provisions  of  this  section,  trans- 
fer the  indenture  of  apprenticeship  or  articles  of  agreement  to  some  other  person. 

Imp.   §  41. 

Property  available  for  payment  of  debts. 

Relation  back  to  assignee's  title.  39.  The  insolvency  of  a  debtor,  whether  the 
same  takes  place  on  the  debtor's  own  petition  or  on  that  of  a  creditor  or  creditors, 
shall  be  deemed  to  have  relation  back  to,  and  to  commence  at,  the  time  of  the  act 
of  insolvency  being  committed  on  which  a  receiving  order  is  made  against  him,  or, 
if  the  insolvent  is  proved  to  have  committed  more  acts  of  insolvency  than  one,  to 
have  relation  back  to,  and  to  commence  at,  the  time  of  the  first  of  the  acts  of  insol- 
vency proved  to  have  been  committed  by  the  insolvent  within  there  months  next 
preceding  the  date  of  the  presentation  of  the  insolvency  petition;  but  no  insolvency 
petition,  receiving  order,  or  adjudication  shall  be  rendered  invahd  by  reason  of  any 
act  of  insolvency  anterior  to  the  debt  of  the  petitioning  creditor. 

Imp.  §  43. 

Description  of  property  divisible  amongst  creditors.  40.  The  property  of  the 
insolvent  divisible  amongst  his  creditors,  and  in  this  Ordinance  referred  to  as  the 
property  of  the  insolvent,  shall  not  comprise  the  following  particulars:  1.  Property 
held  by  the  insolvent  on  trust  for  any  other  person.  2.  The  tools,  if  any,  of  his  trade 
and  the  necessary  wearing  apparel  and  bedding  of  himself,  his  wife  and  children,  to 
a  value,  inclusive  of  tools  and  apparel  and  bedding,  not  exceeding  nmety-six  dollars 
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in  the  whole.  But  it  shall  comprise  the  following  particulars:  i)  All  such  property 
as  may  belong  to  or  be  vested  in  the  insolvent  at  the  commencement  of  the  insolvency, 
or  may  be  acquired  by  or  devolve  on  him  before  his  discharge ;  ii)  The  capacity  to 
exercise  and  to  take  proceedings  for  exercising  all  such  powers  in,  or  over,  or  in 
respect  of  property  as  might  have  been  exercised  by  the  insolvent  for  his  own  benefit 
at  the  commencement  of  his  insolvency  or  before  his  discharge;  and  iii)  AU  goods 
being,  at  the  commencement  of  the  insolvency,  in  the  possession,  order,  or  disposition 
of  the  insolvent  in  his  trade  or  business  by  the  consent  and  permission  of  the  true 
owner,  imder  such  circumstances  that  he  is  the  reputed  owner  of  such  goods :  Provided 
that  things  in  action,  other  than  debts  due  or  growing  due  to  the  insolvent  in  the 
com'se  of  his  trade  or  business,  shall  not  be  deemed  goods  within  the  meaning  of 
this  section:  Provided  also,  that  nothing  in  this  section  shall  affect  the  rights  of 
minors  or  persons  under  disabiUty. 

Imp.   §  44.    See  Mendonca  v.  Vieira,  (9th  January,   1904). 

Effect  of  insolvency  on  antecedent  transactions. 

Restriction  of  rights  of  creditor  in  execution.  41.  1.  Where  a  creditor  has  issued 
execution  against  the  goods  or  immoveable  property  of  a  debtor,  or  has  attached 
any  debt  due  to  him,  he  shall  not  be  entitled  to  retain  the  benefit  of  the  execution  or 
attachment  against  the  assignee,  unless  he  has  completed  the  execution  or  attach- 
ment before  the  date  of  the  receiving  order,  and  before  notice  of  the  presentation  of 
any  insolvency  petition  by  or  against  the  debtor  or  of  the  commission  of  any  available 
act  of  insolvency  by  the  debtor.  2.  For  the  purposes  of  this  Ordinance,  an  execution 
against  goods  is  completed  by  seizure  and  sale ;  an  attachment  of  a  debt  is  completed 
by  receipt  of  the  debt ;  and  an  execution  against  immoveable  property  is  completed 
by  seizure  and  sale. 

Imp.  §  45. 

Duty  of  the  marshal  in  respect  of  goods  taken  in  execution  by  creditor.  42.  Where 
any  goods  of  a  debtor  are  taken  in  execution  and,  before  the  sale  thereof  or  the  com- 
pletion of  the  execution  by  the  receipt  or  recovery  of  the  fuU  amount  of  the  levy, 
notice  is  served  on  the  marshal,  that  a  receiving  order  has  been  made  against  the 
debtor,  the  marshal  shall,  on  request,  deliver  the  goods  and  any  money  seized  or 
received  in  part  satisfaction  of  the  execution  to  the  official  receiver,  but  the  cost 
of  the  proceedings  up  to  and  including  the  cost  of  execution  shall  be  a  first  charge  on 
the  goods  or  money  so  dehvered,  and  the  official  receiver  or  assignee  may  sell  the 
goods  or  an  adequate  part  thereof,  for  the  purpose  of  satisfying  the  charge.  2.  Where 
under  an  execution  in  respect  of  a  judgment  for  a  sum  exceeding  one  hundred  dollars, 
the  goods  of  a  debtor  are  sold  or  money  is  paid  in  order  to  avoid  sale,  the  marshal 
shall  deduct  the  costs  of  the  execution  including  the  taxed  costs  of  the  plaintiff 
from  the  proceeds  of  sale  or  the  money  paid,  and  retain  the  balance  for  fourteen 
days,  and  if,  within  that  time,  notice  is  served  on  him  of  an  insolvency  petition 
having  been  presented  against  or  by  the  debtor,  and  a  receiving  order  is  made  thereon 
or  on  any  other  petition  of  which  the  marshal  has  notice,  the  marshal  shall  pay  the 
balance  to  the  official  receiver,  or,  as  the  case  may  be,  the  assignee,  who  shall  be 
entitled  to  retain  the  same  as  against  the  execution  creditor.  3.  An  execution  levied 
by  a  seizure  and  sale  of  the  goods  of  a  debtor  is  not  invahd  by  reason  only  of  the  same 
being  an  act  of  insolvency,  and  a  person  who  purchases  the  goods  in  good  faith 
under  a  sale  by  the  marshal  shall  in  all  cases  acquire  a  good  title  to  them  against 
the  assignee. 

Imp.   §46;  53  &  54  Vic.  c.  71,  §§  11,  12. 

Effect  of  insolvency  on  certain  settlements.  43.  1.  Any  settlement  of  property, 
not  being  a  settlement  made  before  and  in  consideration  of  marriage,  or  made  in 
favour  of  a  purchaser  or  incumbrancer  in  good  faith  and  for  valuable  consideration, 
or  made  on  or  for  the  wife  or  children  of  the  settlor  of  property  which  has  accrued 
to  the  settlor  after  marriage,  in  right  of  his  wife,  shall,  if  the  settlor  becomes  insolvent 
within  two  years  after  the  date  of  the  settlement,  be  void  against  the  assignee,  and 
shall,  if  the  settlor  becomes  insolvent  at  any  subsequent  time  within  ten  years  after 
the  date  of  the  settlement,  be  void  against  the  assignee,  unless  the  parties  claiming 
under  the  settlement  can  prove  that  the  settlor  was,  at  the  time  of  making  the  settle- 
ment, able  to  pay  all  his  debts  without  the  aid  of  the  property  comprised  in  the 
settlement,  and  that  the  interest  of  the  settlor  in  such  property  had  passed  under 
such  settlement  on  the  execution  thereof.    2.  Any  covenant  or  contract  made  in 
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consideration  of  marriage  for  the  future  settlement  on  or  for  the  settlor's  wife  or 
children  of  any  money  or  property  wherein  he  had  not  at  the  date  of  marriage  any 
estate  or  interest,  whether  vested  or  contingent,  in  possession  or  remainder,  and  not 
being  money  or  property  of  or  in  right  of  his  wife,  shall,  on  his  becoming  insolvent 
before  the  property  or  money  has  been  actually  transferred  or  paid  pursuant  to  the 
contract  or  covenant,  be  void  against  the  assignee:  Provided  that  if  such  money 
or  property  has  been  actually  transferred  or  paid  in  contemplation  of  insolvency, 
the  wife  or  children  shall  not  be  entitled  to  retain  the  same  against  the  assignee, 
unless  they  or  the  parties  claiming  under  them  can  prove  that  the  settlor  was,  at 
the  time  of  making  the  covenant  or  contract  able  to  pay  his  debts  in  full,  but  they 
shall  nevertheless  be  entitled  to  claim  in  respect  of  such  covenant  or  contract  con- 
currently with  the  other  creditors,  unless  it  appears  to  the  Court  that  such  covenant 
or  contract  was  made  in  order  to  defeat  and  delay  creditors  or  was  unjustifiable, 
having  regard  to  the  state  of  the  settlor's  affairs  at  the  time  when  such  covenant 
or  contract  was  entered  into,  and  that  the  wife  had  notice,  from  the  circumstances 
or  otherwise,  that  such  was  the  case.  3.  Every  settlement  of  any  property  made  in 
contemplation  of  insolvency  or  with  intent  to  delay,  hinder,  defeat,  or  defraud 
creditors,  shall  be  void  against  any  assignee  and  against  every  person  who  or  any  of 
whose  remedies  for  the  recovery  of  his  debt  shall  or  may  be  in  any  wise  disturbed, 
hindered,  delayed,  defeated,  or  defrauded,  any  pretence,  colour,  or  feigned  considera- 
tion to  the  contrary  notwithstanding:  Provided  always  that  this  subsection  shall 
not  affect  the  vaUdity  of  any  settlement  made  in  good  faith  and  for  valuable  con- 
sideration in  favour  of  any  person  not  having  at  the  date  thereof  any  manner  of 
notice  or  knowledge  of  such  settlement  having  been  made  in  contemplation  of  in- 
solvency or  with  any  such  intent  as  aforesaid.  4.  Where  a  settlement,  covenant, 
or  contract  is  void  under  this  section  against  the  assignee,  the  assignee  shall  have  and 
exercise  aU  necessary  rights  and  powers  for  acquiring  title  to  and  possession  of  the 
money  or  property  affected  or  purporting  to  be  affected  by  such  settlement,  co- 
venant, or  contract.  5.  "Settlement"  shall,  for  the  purposes  of  this  section,  include 
any  conveyance  or  transfer  of  money  or  property. 

Imp.  §  47.  The  word  "settlement"  means  a  transfer  or^conveyance  of  property  or  money 
with  the  intention  that  the  property  or  money  should  be  preserved  for  the  enjoyment  of  some 
person  other  than  the  transferor.  —  In  re  Macedo,  Ex  parte  The  Administrator-General,  (14th 
June,  1902). 

Avoidance  of  preferences.  44.  1.  Every  conveyance  or  transfer  of  property  or 
charge  thereon  made,  every  payment  made,  every  obhgation  incurred,  and  every 
judicial  proceeding  taken  or  suffered  by  any  person  unable  to  pay  his  debts  as  they 
become  due  from  his  own  money  in  favour  of  any  creditor  or  any  person  in  trust  for 
any  creditor,  with  a  view  of  giving  such  creditor  a  preference  over  the  other  creditors, 
shall,  if  the  person  making,  taking,  paying,  or  suffering  the  same  is  adjudged  insolvent 
on  an  insolvency  petition  presented  within  three  months  after  the  date  of  makmg, 
taking,  paying,  or  suffering  the  same,  be  deemed  fraudulent  and  void  as  against  the 
assignee.  2.  The  fact  that  the  debtor  was  pressed  by  his  creditor  shall  not  prevent 
the  transaction  being  void,  but  in  such  case  the  Court,  if  it  considers  the  insolvent  s 
conduct  was  excusable,  may  direct  that  the  transaction  shall  not  affect  his  discharge. 
3.  This  section  shall  not  affect  the  rights  of  any  person  making  title ,  m  good 
faith  and  for  valuable  consideration,  through  or  under  a  creditor  of  the  insolvent. 

Imp.   §  48.    See  In  re  De  Souza,  (8th  July,  1902,  16th  August,  1902). 

Protection  of  bona  fide  transactions  without  notice.  45.  Subject  to  the  pre- 
ceding provisions  of  this  Ordinance  with  respect  to  the  effect  of  insolvency  on 
an  execution  or  attachment  and  with  respect  to  the  avoidance  of  certam  settle- 
ments and  preferences,  nothing  in  this  Ordinance  shall  invalidate,  m  case  of  an 
insolvency  1.  Any  payment  by  the  insolvent  to  any  of  his  creditors;  or  2.  Any 
payment  or  delivery  to  the  insolvent;  or  3.  Any  conveyance  or  assignment  by 
the  insolvent  for  valuable  consideration;  or  4.  Any  contract  deahng,  or  trans- 
action by  or  with  the  insolvent  for  valuable  consideration:  Provided  that  bo tn 
the  following  conditions  are  complied  with,  namely:  i)  The  payment,  dehvery, 
conveyance,  assignment,  contract,  dealmg,  or  transaction,  as  the  case  may  be, 
takes  place  before  the  date  of  the  receiving  order;  and  u)  The  person  (other 
than  the  debtor)  to,  by,  or  with  whom  the  payment,  dehvery,  conveyance,  as- 
signment, contract,  deahng,  or  transaction  was  made,  executed,  or  entered  mto 
has  not,  at  the  time  of  the  payment,  delivery,  conveyance,  assignment,  contract. 
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dealing,  or  transaction,  notice  of  any  available  act  of  insolvency  committed  by 
the  insolvent  before  that  time. 
i  Imp.   §49. 

Realization  of  property. 

Possession  of  property  by  the  assignee,  etc.    46.   1.  The  assignee  shall,  as  soon 
as  may  be,  take  possession  of  the  deeds,  books,  and  documents  of  the  insolvent,  and 
all  other  parts  of  his  property  capable  of  manual  delivery.  2.  The  assignee  shall  also 
take  possession  of  the  other  property  of  the  insolvent,  and  in  relation  to  and  for  the 
purpose  of  acquiring  or  retaining  possession  of  the  property  of  the  insolvent  shall  be 
in  the  same  position  as  if  he  were  a  receiver  of  the  property  appointed  by  the  Court 
and  the  Court  may  on  his  application  enforce  such  acquisition  or  retention  according- 
ly.   3.  The  official  receiver  on  taking  possession  of  any  property,  shall,  by  himself 
or  by  any  person  authorized  by  him  in  writing,  make  a  fuU  and  articulate  inventory 
of  such  property.   The  inventory  shall  be  made  in  the  presence  of  one  witness,  and 
shall  be  signed  by  the  person  making  such  inventory  and  by  the  witness.  The  debtor 
or  person  giving  up  or  dehvering  such  property  shall  be  bound  to  sign  such  inventory 
or  state  in  writing  on  such  inventory  the  particulars  in  which  it  is  incorrect,  in  default 
whereof  the  official  receiver  shall  apply  to  the  Court  for  an  order  to  compel  him  to  do 
so.   Such  inventory  shall  be  deposited  as  of  record  in  the  Registrar's  Office.  4.  Where 
any  part  of  the  property  of  the  insolvent  consists  of  stock,  scrip,  shares  in  ships, 
shares,  or  any  other  property  transferable  in  the  books  of  any  company,  office,  or 
person,  the  assignee  may  exercise  the  right  to  transfer  the  property  to  the  same 
extent  as  the  insolvent  might  have  exercised  it  if  he  had  not  become  insolvent. 
5.  Where  any  part  of  the  property  of  the  insolvent  consists  of  things  in  action,  such 
things  shall  be  deemed  to  have  been  duly  assigned  to  the  assignee.  6.  Any  treasurer 
or  other  officer,  or  any  banker,  attorney,  or  agent  of  an  insolvent,  shall  pay  and  deliver 
to  the  assignee  all  money  and  securities  in  his  possession  or  power,  as  such  officer, 
banker,  attorney,  or  agent,  which  he  is  not  by  law  entitled  to  retain  as  against  the 
insolvent  or  the  assignee.   If  he  does  not,  he  shall  be  guilty  of  a  contempt  of  court, 
and  may  be  punished  accordingly  on  the  apphcation  of  the  assignee. 

Imp.  §  50.    See  In  re  Teekah,  (17th  July,  1901). 

Seizure  of  property  of  insolvent.  47.  Any  person  acting  under  warrant  of  the 
Court  may  seize  any  part  of  the  property  of  an  insolvent  in  the  custody  or  possession 
of  the  insolvent  or  of  any  other  person,  and  with  a  view  to  such  seizure,  may  break 
open  any  house,  building,  or  room  of  the  insolvent  where  the  insolvent  is  supposed 
to  be,  or  any  building  or  receptacle  of  the  insolvent  where  any  of  his  property  is 
supposed  to  be ;  and  where  the  Court  is  satisfied  that  there  is  reason  to  beheve  that 
property  of  the  insolvent  is  concealed  in  a  house  or  place  not  belonging  to  him,  the 
Court  may,  if  it  thinks  fit,  grant  a  search  warrant  to  the  Registrar  or  any  marshal 
or  any  constable,  who  may  execute  it  according  to  its  tenor. 

Imp.   §  51. 

Appropriation  of  portion  of  pay  or  salary  of  insolvent  to  creditors.  48.  1.  Where 
an  insolvent  is  an  officer  or  clerk  or  otherwise  employed  or  engaged  in  the  civil 
service  of  the  Crown  or  the  Colony,  the  assignee  shall  receive  for  distribution  amongst 
the  creditors  so  much  of  the  insolvent's  pay  or  salary  as  the  Court,  on  the  apphcation 
of  the  assignee,  with  the  consent  of  the  Governor,  may  direct.  Before  making  any 
order  under  this  subsection,  the  Court  shall  communicate  with  the  Government 
Secretary  as  to  the  amount,  time,  and  manner  of  the  payment  to  the  assignee  and 
shall  obtain  the  written  statement  of  the  Government  Secretary  that  the  Governor 
consents  to  the  terms  of  such  payment.  2.  Where  an  insolvent  is  in  the  receipt  of 
a  salary  or  income  other  than  as  aforesaid,  or  is  entitled  to  any  pay  or  pension  or 
to  any  compensation,  gratuity,  or  allowance  granted  by  the  Government,  the  Court, 
on  the  application  of  the  assignee  shall  from  time  to  time  make  such  order  as  it  may 
think  just  for  the  payment  of  such  salary,  income,  pay.  pension,  compensation, 
gratuity,  or  allowance  or  of  any  part  thereof,  to  the  assignee  to  be  apphed  by  him 
in  such  manner  as  the  Court  may  direct.  3.  Nothing  in  this  section  shall  take  away 
or  abridge  any  power  of  the  Governor  to  dismiss  an  insolvent,  or  to  declare  the 
pension  allowance  of  any  insolvent  to  be  forfeited. 

Imp.'*  §J53. 

Vesting  and  transfer  of  property.  49.  1 .  Until  an  assignee  is  appointed  the  official 
receiver  shall  be  the  assignee  for  the  purpose  of  this  Ordinance  and  immediately 
on  a  debtor  being  adjudged  insolvent,  the  property  of  the  insolvent  shall  vest  in 
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the  assignee.  2.  On  the  appointment  of  an  assignee,  the  property  shall  forthwith 
pass  to  and  vest  in  the  assignee  appointed.  3.  The  property  of  the  insolvent  shall 
pass  from  assignee  to  assignee  including  under  that  term  the  official  receiver  when 
he  fOls  the  office  of  assignee,  and  shall  vest  in  the  assignee  for  the  time  being  during 
his  continuance  in  office,  without  any  transport,  conveyance,  assignment,  or  transfer 
whatever. 

Imp.   §54. 

Disclaimer  of  onerous  property.  50.  1.  Where  any  part  of  the  property  of  the 
insolvent  consists  of  lands  of  any  tenure  burdened  with  onerous  covenants,  of 
shares  or  stock  in  companies,  of  unprofitable  contracts,  or  of  any  other  property 
that  is  unsaleable,  or  not  readily  saleable,  by  reason  of  its  binding  the  possessor 
thereof  to  the  performance  of  any  onerous  act  or  to  the  payment  of  any  sum  of  money, 
the  assignee,  notwithstanding  that  he  has  endeavoured  to  sell  or  has  taken  possession 
of  the  property  or  exercised  any  act  of  ownership  in  relation  thereto,  but  subject 
to  the  provisions  of  this  section,  may,  by  writing  signed  by  him,  at  any  time  within 
six  months  after  the  date  of  the  receiving  order,  or  at  any  time  with  leave  of  the  Court, 
disclaim  the  property :  Provided  that  where  any  such  property  has  not  come  to  the 
knowledge  of  the  assignee  within  one  month  after  such  date,  he  may  disclaim  such 
property  at  anj^  time  within  six  months  after  he  first  became  aware  thefeof .  2.  The 
disclaimer  shall  operate  to  determine,  as  from  the  date  of  such  disclaimer,  the  rights, 
interests,  and  Uabilities  of  the  insolvent  and  his  property  in  or  in  respect  of  the  pro- 
perty disclaimed,  and  shall  also  discharge  from  all  personal  HabiUty  in  respect  of 
the  property  disclaimed  as  from  the  date  when  the  property  vested  in  him,  but  shall 
not,  except  so  far  as  is  necessary  for  the  purpose  of  releasing  the  insolvent  and  his 
property  and  the  assignee  from  liabiUty,  affect  the  rights  or  habiUties  of  any  other 
person.  3.  The  assignee  shall  not  be  entitled  to  disclaim  a  lease  without  the  leave 
of  the  Court,  except  in  any  case,  which  may  be  prescribed  by  general  rules,  and  the 
Coiul;  may,  before  or  on  granting  such  leave,  require  such  notices  to  be  given  to 
persons  interested,  and  impose  such  terms  as  a  condition  of  granting  leave,  and  make 
such  orders,  with  respect  to  fixtures,  tenant's  improvements,  and  other  matters 
arising  out  of  the  tenancy,  as  the  Court  may  think  just.  4.  The  assignee  shall  not 
be  entitled  to  disclaim  any  property  in  pursuance  of  this  section  in  any  case  where 
an  appHcation  in  writing  has  been  made  to  the  assignee  by  any  person  interested 
in  the  property  requiring  him  to  decide  whether  he  will  disclaim  or  not,  and  the 
assignee  has,  for  a  period  of  twenty-eight  days  after  the  receipt  of  the  appUcation 
or  such  extended  period  as  may  be  allowed  by  the  Court,  declined  or  neglected  to 
give  notice  whether  he  disclaims  the  property  or  not;  and,  in  case  of^a  contract,  if 
the  assignee  after  such  apphcation  as  aforesaid,  does  not  within  the  said  period  or 
extended  period  disclaim  the  contract,  he  shall  be  deemed  to  have  adopted  it.  5.  The 
Court  may  on  the  appUcation  of  any  person  who  is,  as  against  the  assignee,  entitled 
to  the  benefit  or  subject  to  the  burden  of  a  contract  made  with  the  insolvent,  make 
an  order  rescinding  the  contract,  on  such  terms  as  to  payment  by  or  to  either  party 
of  damages  for  the  non-performance  of  the  contract,  or  otherwise,  as  to  the  Court 
may  seem  equitable,  and  any  damages  payable  under  the  order  to  any  such  person 
may  be  proved  by  him  as  a  debt  under  the  insolvency.  6.  The  Court  may,  on  applica- 
tion by  any  person  either  claiming  any  interest  in  any  disclaimed  property  or  under 
any  Uability  not  discharged  by  this  Ordinance  in  respect  of  any  disclaimed  property, 
and  on  hearing  such  persons  as  it  thinks  fit,  make  an  order  for  the  vesting  of  the 
property  in  or  dehvery  thereof  to  any  person  entitled  thereto  or  to  whom  it  may 
seem  just  that  the  same  should  be  dehvered  by  way  of  compensation  for  such  habiUty 
as  aforesaid,  or  any  person  on  his  behalf  and  for  his  benefit  and  on  such  terms  as  the 
Court  thinks  just ;  and,  on  any  such  vesting  order  being  made,  the  moveable  property 
comprised  therein  shall  vest  accordingly  in  the  person  therein  named  in  that  behalf 
without  any  conveyance  or  assignment  for  the  purpose  and,  the  Registrar  is  hereby 
directed  to  pass  the  necessary  conveyances  of  any  immoveable  property :  Provided 
always  that  where  the  property  disclaimed  is  of  a  leasehold  nature,  the  Court  shall 
not  make  a  vesting  order  in  favour  of  any  person  claiming  under  the  insolvent,  as 
under-lessee,  except  upon  the  terms  of  making  such  person  subject  to  the  same 
liabilities  and  obUgations  as  the  insolvent  was  subject  to  under  the  lease  in  respect 
of  the  property  at  the  date  when  the  insolvency  petition  was  filed;  or  (if  the  Court 
thinks  fit)  the  person  in  whose  favour  the  vesting  order  is  made  may  be  made  subject 
only  to  the  same  liabihties  and  obligations  as  if  the  lease  had  been  assigned  to  him 
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at  the  date  when  the  insolvency  petition  was  fUed,  and  (if  the  case  so  requires)  as 
if  the  lease  had  comprised  only  the  property  comprised  in  the  vesting  order;  and 
any  under-lessee  decHning  to  accept  a  vesting  order  upon  such  terms  shall  be  excluded 
from  aU  interest  in  the  property;  and  if  there  is  no  person  claiming  under  the  insolvent 
who  is  willing  to  accept  an  order  upon  such  terms,  the  Court  shall  have  power  to 
vest  the  insolvent's  estate  and  interest  in  the  property  in  any  person  liable,  either 
personally  or  in  a  representative  character  and  either  alone  or  jointly  with  the  in- 
solvent, to  perform  the  lessee's  covenants  in  such  lease,  freed  and  discharged  from 
aU  estates,  incumbrances,  and  interests  created  therein  by  the  insolvent.  7.  Any 
person  injured  by  the  operation  of  a  disclaimer  under  this  section  shall  be  deemed 
to  be  a  creditor  of  the  insolvent  to  the  extent  of  the  injury,  and  may  accordingly 
prove  the  same  as  a  debt  imder  the  insolvency. 
Imp.   §  55;  53  &  54  Vic.  o.  71,  §  13. 

Powers  of  the  assignee  to  deal  with  property.  51.  Subject  to  the  provisions  of 
this  Ordinance  and  to  any  general  rules,  the  assignee  may  do  all  or  any  of  the  following 
things :  1.  Sell  aU  or  any  part  of  the  property  of  the  insolvent  (including  the  goodwill 
of  the  business,  i£  any,  and  the  book  debts  due  or  growing  due  to  the  insolvent), 
by  pubUc  sale  or  by  tender,  with  power  to  transfer  the  whole  thereof  to  any  person 
or  company,  or  to  sell  the  same  in  parcels;  2.  Give  receipts  for  any  money  received 
by  him,  which  receipts  shall  effectually  discharge  the  person  paying  the  money  from 
all  responsibOity  in  respect  of  the  apphcation  thereof.  3.  Prove,  rank,  claim,  and 
draw  a  dividend  in  respect  of  any  debt  due  to  the  insolvent;  and  4.  Exercise  any 
powers  the  capacity  to  exercise  which  is  vested  in  the  assignee  under  this  Ordinance, 
and  execute  any  powers  of  attorney,  deeds,  and  other  instruments  for  the  purpose 
of  carrying  into  effect  the  provisions  of  this  Ordinance. 

Imp.  §  56. 

Powers   exerciseable   with  permission  of  committee  of  inspection.    52.   1.  The 

assignee  with  the  permission  of  the  committee  of  inspection  may  do  aU  or  any  of  the 
following  things :  a)  Carry  on  the  business  of  the  insolvent,  so  far  as  may  be  necessary 
for  the  beneficial  winding-up  of  the  same;  b)  Bring,  institute,  or  defend  any  action 
or  other  legal  proceeding  relating  to  the  property  of  the  insolvent;  c)  Employ  a 
soUcitor  or  other  agent  to  take  any  proceedings  or  do  any  business  which  may  be 
sanctioned  by  the  committee  of  inspection;  d)  Accept  as  the  consideration  for  the 
sale  of  any  property  of  the  insolvent  a  sum  of  money  payable  at  a  future  time,  subject 
to  such  stipulations  as  to  security  and  otherwise  as  the  committee  may  think  fit; 
e)  Mortgage  or  pledge  any  part  of  the  property  of  the  insolvent  for  the  purpose 
of  raising  money  for  the  payment  of  his  debts ;  f )  Refer  any  dispute  to  arbitration, 
compromise  aU  debts,  claims,  and  liabilities,  whether  present  or  future,  certain  or 
contingent,  Uquidated  or  unUquidated,  subsisting  or  supposed  to  subsist  between 
the  insolvent  and  any  person  who  may  have  incurred  any  UabiUty  to  the  insolvent, 
on  the  receipt  of  such  sums,  payable  at  such  times,  and  generally  on  such  terms  as 
may  be  agreed  on ;  g)  Make  such  compromise  or  other  arrangement  as  may  be  thought 
expedient  with  creditors,  or  persons  claiming  to  be  creditors,  in  respect  of  any  debts 
provable  under  the  insolvency;  h)  Make  such  compromise  or  other  arrangement  as 
may  be  thought  expedient  with  respect  to  any  claim  arising  out  of  or  incidental 
to  the  property  of  the  insolvent  made  or  capable  of  being  made  on  the  assignee  by  any 
person  or  by  the  assignee  on  any  person ;  and  i)  Divide  in  its  existing  form  amongst 
the  creditors,  according  to  its  estimated  value,  any  property  which,  from  its  peculiar 
nature  or  other  special  circumstances,  cannot  be  readily  or  advantageously  sold. 
2.  The  permission  given  for  the  purposes  of  this  section  shall  not  be  a  general  per- 
mission to  do  aU  or  any  of  the  above-mentioned  things,  but  shall  only  be  a  permission 
to  do  the  particular  thing  or  things  for  which  permission  is  sought  in  the  specified 
case  or  cases.  Provided  always  that  the  assignee  shall  not  carry  on  any  business  of 
the  insolvent  except  with  the  permission  of  the  committee  of  inspection  expressly 
given  or,  in  the  absence  of  such  committee,  with  the  consent  of  the  Court,  and  shall 
not  carry  on  any  plantation  in  cultivation  except  with  the  permission  of  the  com- 
mittee of  inspection  expressly  given  if  one  is  appointed,  and  of  the  Court :  Provided, 
also  that  every  plantation  in  cultivation  shall  while  it  remains  under  the  administra- 
tion of  the  assignee  be  conducted  in  the  prescribed  manner  and  subject  to  the  direc- 
tions of  the  Court. 
Imp.  §57. 
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Distribution  of  property. 
Declaration  and  distribution  of  dividends.  53,  1.  Subject  to  the  retention  of 
such  sums  as  may  be  necessary  for  the  costs  of  administration  or  otherwise,  the  assig- 
nee shall,  with  all  convenient  jspeed,  declare  and  distribute  dividends  amongst  the 
creditors  who  have  proved  their  debts.  2.  The  first  dividend,  if  any,  shall  be  declared 
and  distributed  within  four  months  after  the  conclusion  of  the  first  meeting  of  cre- 
ditors unless  the  assignee  satisfies  the  committee  of  inspection  or  the  Court  that  there 
is  sufficient  reason  for  postponing  the  declaration  to  a  later  date.  3.  Subsequent 
dividends  shall,  in  the  absence  of  sufficient  reason  to  the  contrary,  be  declared  and 
distributed  at  intervals  of  not  more  than  six  months.  4.  No  dividend,  except  a  final 
dividend,  shall  be  declared  of  less  amount  than  one  cent  in  the  dollar.  Where  the 
amount  finally  to  be  divided  wiU  give  less  than  one-qurter  of  one  cent  in  the  dollar, 
no  dividend  shall  be  declared  and  the  administration  shall  be  closed.  5.  Before 
declaring  a  dividend,  the  assignee  shall  pubhsh  in  the  prescribed  manner,  a  notice 
of  his  intention  to  do  so,  and  shall  also  send  a  reasonable  notice  thereof  to  each  cre- 
ditor mentioned  in  the  insolvent's  statement,  who  has  not  proved  his  debt.  6.  When 
the  assignee  has  declared  a  dividend,  he  shall  publish  a  notice  stating  the  amount 
of  the  dividend  and  when  and  how  it  is  payable  and  shall  prepare  for  the  inspection 
of  creditors  a  statement  in  the  prescribed  form  as  to  the  particulars  of  the  estate. 

Imp.   §  58. 

Joint  and  separate  dividends.  54.  1.  Where  one  partner  of  a  firm  is  adjudged 
insolvent,  a  creditor  to  whom  the  insolvent  is  indebted  jointly  with  the  other  part- 
ners of  the  firm,  or  any  of  them,  shall  not  receive  any  dividend  out  of  the  separate 
property  of  the  insolvent  until  all  the  separate  creditors  have  received  the  fuU  amoimt 
of  their  respective  debts.  2.  Where  joint  and  separate  properties  are  being  adminis- 
tered, dividends  of  the  joint  and  separate  properties  shall,  subject  to  any  order  to 
the  contrary  that  may  be  made  by  the  Court,  on  the  application  of  any  person  in- 
terested, be  declared  together;  and  the  expenses  of  and  incident  to  such  dividends 
shall  be  fairly  apportioned  by  the  assignee  between  the  Joint  and  separate  pro- 
perties, regard  being  had  to  the  work  done  for  and  the  benefit  received  by,  each 
proerty. 

Imp.  §59. 

Provision  for  creditors  residing  at  a  distance.  55.  In  the  calculation  and  distribu- 
tion of  a  dividend,  the  assignee  shall  make  provision  for  debts  provable  in  insolvency 
appearing  from  the  insolvent's  statements,  or  otherwise,  to  be  due  to  persons  resident 
in  places  so  distant  from  the  Colony  that  in  the  ordinary  course  of  communication, 
they  have  not  had  sufficient  time  to  tender  their  proofs  or  to  estabhsh  them  if  dis- 
puted, and  also  for  debts  provable  in  insolvency,  the  subject  of  claims  not  yet  deter- 
mined. He  shall  also  make  provision  for  any  disputed  proofs  or  claims  and  for  the 
expenses  necessary  for  the  administration  of  the  estate  or  otherwise,  and,  subject 
to  the  foregoing  provisions,  he  shall  distribute  as  dividend  all  money  in  hand. 

Imp.  §  60 

Right  of  creditor  vsrho  does  not  prove  debt  before  declaration  of  dividend.  56.  Any 
creditor  who  has  not  proved  his  debt  before  the  declaration  of  any  dividend  or  divid- 
ends shall  be  entitled  to  be  paid  out  of  any  money  for  the  time  being  in  the  hands 
of  the  assignee  any  dividend  or  dividends  which  he  may  have  failed  to  receive  before 
that  money  is  applied  to  the  payment  of  any  future  dividend  or  dividends,  but  he 
shall  not  be  entitled  to  disturb  the  distribution  of  any  dividend  declared  before 
his  debt  was  proved  by  reason  that  he  has  not  participated  therein. 

Imp.  §  61.  As  to  oircumstances  when  relief  is  granted  where  a  secured  creditor  proves  as 
vmsecured,  see  In  re  Mendonca,  (9th  January,  1904).  i^As  to  solicitor's  lien,  see  In  re  Winter  Gold 
Mine,  Ltd.,  (26th  AprU,  1901). 

Final  dividend.  57.  1.  When  the  assignee  has  reahzed  all  the  property  of  the 
insolvent,  or  so  much  thereof  as  can,  in  the  joint  opinion  of  himsefi  and  the  com- 
mittee of  inspection,  be  reahzed  without  needlessly  protracting  the  assigneeship, 
he  shall  declare  a  final  dividend  but  before  doing  so ,  he  shall  give  notice ,  in  the  pre- 
scribed manner,  to  the  persons  whose  claims  to  be  creditors  have  been  notified  to 
him,  but  not  established  to  his  satisfaction,  that,  if  they  do  not  estabhsh  their  claims 
to  the  satisfaction  of  the  Court  within  a  time  hmited  by  the  notice,  he  will  proceed 
to  make  a  final  dividend,  without  regard  to  their  claims.  2.  After  the  expiration 
of  the  time  so  limited,  or,  if  the  Court,  on  application  by  any  such  claimant,  grants 
him  further  time  for  estabhshing  his  claim,  then  on  the  expiration  of  such  further 
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time,  the  property  of  the  insolvent  shall  be  divided  among  the  creditors  who  have 
proved  their  debts,  without  regard  to  the  claims  of  any  other  persons. 
Imp.   §  62. 

Barring! of  action  for  dividend.  58,  No  action  for  a  dividend  shall  he  against 
the  assignee,  but  if  he  refuses  to  pay  any  dividend,  the  Court  may,  if  it  thinks  fit, 
order  him  to  pay  it,  and  also  to  pay  out  of  his  own  money  interest  thereon  for  the 
time  that  it  is  withheld,  and  the  costs  of  the  application. 

Imp.  §63. 

Procedure  where  property  is  withheld  under  claim  of  right.  59.  1.  Where  the 
assignee  claims  property  belonging  to  the  insolvent,  and  possession  of  the  same  is 
refused  or  withheld  by  any  person  under  a  bona  fide  claim  of  right  which  raises 
any  question  of  law  or  of  fact,  the  assignee  may  apply,  in  the  prescribed  manner, 
to  the  Court,  and  the  Court  may  either  order  the  immediate  delivery  of  such  property 
to  the  assignee  or,  when  the  question  cannot  be  properly  decided  in  a  summary  way, 
may  order  that  a  suit  be  instituted  in  the  ordinary  manner.  2.  When  any  property 
is  so  withheld  as  aforesaid,  and  the  circumstances  appear  to  the  Court  to  require 
immediate  steps  to  be  taken  to  preserve  the  property,  the  Court  may  make  an  interim 
order  authorizing  the  assignee  to  take  possession  of  such  property  under  further 
order  therein. 

See  note  to  §  37,  supra. 

Procedure  where  property  is  claimed  by  third  person.  60.  When  any  person  lays 
claim  to  any  property  which  is  in  the  custody  or  possession  of  the  assignee  such  person 
may  apply  to  the  Court,  in  the  prescribed  manner,  to  issue  directions  to  the  assignee. 

Employment  of  and  allowance  to  insolvent  for  maintenance.  61.  1.  The  assignee 
with  the  permission  of  the  committee  of  inspection  may  appoint  the  insolvent  himseU 
to  superintend  the  management  of  the  property  of  the  insolvent  or  of  any  part  thereof, 
or  to  carry  on  the  trade,  if  any,  of  the  insolvent  for  the  benefit  of  his  creditors,  and 
in  any  other  respect  to  aid  in  administering  the  property  in  such  manner  and  on  such 
terms  as  the  assignee  may  direct.  2.  The  assignee  with  the  permission  of  the  committee 
of  inspection  may  from  time  to  time  make  such  allowance  as  he  may  think  just  to 
the  insolvent  out  of  his  property  for  the  support  of  the  insolvent  and  his  family, 
or  in  consideration  of  his  services,  if  he  is  engaged  in  winding  up  his  estate,  but  any 
such  allowance  may  be  reduced  by  the  Court  on  the  apphcation  of  any  creditor. 
The  assignee  shall  report  the  amount  of  such  allowance  to  the  Court. 

Imp.  §  64. 

Right  of  insolvent  to  surplus.  62.  The  insolvent  shall  be  entitled  to  any  surplus 
remaining  after  payment  in  fuU  of  his  creditors,  with  interest,  as  by  this  Ordinance 
provided,  and  of  the  costs,  charges,  and  expenses  of  the  proceedings  under  the  in- 
solvency petition. 

Imp.   §  65. 

Part  IV.     General  Duties  of  the  Official  Receiver  in  Insolvency. 

Status  of  official  receiver.  63.  1 .  The  duties  of  the  official  receiver  shall  have 
relation  both  to  the  conduct  of  the  debtor  and  the  administration  of  his  estate. 
2.  The  official  receiver  may,  for  the  purpose  of  affidavit  verify  proofs,  petitions,  or  other 
proceedings  under  this  Ordinance,  administer  oaths.  He  may  also  take  declarations 
verifying  proofs.  3.  All  sections  of  this  Ordinance  referring  to  an  assignee  shall,  unless 
the  context  otherwise  requires  or  the  Ordinance  otherwise  provides,  include  the 
official  receiver  when  acting  as  assignee.  4.  An  assignee  shall  supply  the  official  receiver 
with  such  information  and  give  him  such  access  to ,  and  f acihties  for ,  inspecting  the 
insolvent's  books  and  documents  and  generally  shall  give  him  such  aid  as  may  be 
requisite  for  enabUng  the  official  receiver  to  perform  his  duties  under  this  Ordinance. 

Imp.   §  68. 

Duties  as  regards  debtor's  conduct.  64.  As  regards  the  debtor,  it  shall  be  the 
duty  of  the  official  receiver:  1.  To  investigate  the  conduct  of  the  debtor  and  to 
report  to  the  Court,  stating  whether  there  is  reason  to  beUeve  that  the  debtor  has 
committed  any  act  which  constitutes  a  misdemeanour  under  any  Ordinance  for  the 
time  being  in  force  providing  for  the  punishment  of  fraudulent  debtors,  or  under 
this  Ordinance,  or  under  any  amendment  thereof,  or  which  would  justify  the  Court 
in  refusing,  suspending,  or  quaUfying  an  order  for  his  discharge.  2.  To  make  such 
other  reports  concerning  the  conduct  of  the  debtor  as  the  Court  may  direct. 

Imp.  §69. 
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Duty  as  regards  administration  Of  estate.  65.  1.  As  regards  the  estate  of  a  debtor 
it  shall  be  the  duty  of  the  official  receiver :  a)  Pending  the  appointment  of  an  assignee 
to  act  as  interim  receiver  of  the  debtor's  estate,  and,  where  a  special  manager  is  not 
appomted,  as  manager  thereof;  b)  To  authorize  a  special  manager  to  raise  money 
or  make  advances  for  the  purposes  of  the  estate  in  any  case  where,  in  the  interests 
of  the  creditors,  it  appears  necessary  to  do  so ;  c)  To  summon  and  preside  at  the  first 
meeting  of  creditors ;  d)  To  issue  forms  of  proxy  for  use  at  the  meetings  of  creditors ; 
e)  To  report  to  the  creditors  as  to  any  proposal  which  the  debtor  may  have  made 
with  respect  to  the  mode  of  hquidating  his  affairs;  f)  To  advertise  the  receiving 
order,  the  date  of  the  first  meeting  of  creditors  and  of  the  debtor's  public  examination, 
and  such  other  matters  as  it  may  be  necessary  to  advertise ;  g)  To  act  as  assignee 
during  any  vacancy  in  the  office  of  assignee;  and  h)  Where  the  debtor  cannot  him- 
self prepare  a  proper  statement  of  affairs,  the  official  receiver  may,  subject  to  any 
prescribed  conditions  and  at  the  expense  of  the  estate,  employ  some  person  or  persons 
to  assist  the  debtor  in  the  preparation  of  such  statement.  2.  Where  a  receiving  order 
is  made  or  the  official  receiver  is  appointed  interim  receiver,  the  official  receiver  shall 
immediately  take  possession  of  the  property  of  the  debtor.  3.  For  the  purpose  of 
his  duties  as  interim  receiver  or  manager  the  official  receiver  shall  have  all  powers 
necessary  to  protect  the  estate  as  if  the  same  vested  in  him,  but  shall  as  far  as  practic- 
able consult  the  wishes  of  the  creditors  with  respect  to  the  management  of  the  debtor's 
property  and  may  for  that  purpose,  if  he  thinks  it  advisable  summon  meetings  of 
the  persons  claiming  to  be  creditors  and  shall  not  save  as  provided  by  subsection  1,  h, 
of  this  section,  unless  the  Court  otherwise  orders,  incur  any  expense  beyond  such  as 
is  requisite  for  the  protection  of  the  debtor's  property  or  the  disposing  of  perishable 
goods. 

Imp.  §70. 

Right  to  apply  to  the  Court  for  directions.  66.  The  official  receiver  may  apply 
to  the  Court,  in  the  prescribed  manner,  for  directions  in  relation  to  any  matter 
arising  in  insolvency. 

Part  V.     Officers  and  Assignees  in  Insolvency. 

Officers. 

Appointment  of  certain  officers.  67.  1.  The  Registrar  may,  with  the  consent 
of  the  Governor,  appoint  any  officer  in  the  office  of  the  Registrar  to  perform  the 
duties  of  the  Registrar  under  this  Ordinance  or  any  general  rules.  2.  The  Administra- 
tor General  of  British  Guiana  shall  be  the  official  receiver  under  this  Ordinance, 
but  the  Administrator-GeneraVs,  Ordinance,  1887,  shall  not  apply  to  any  case  coming 
under  this  Ordinance.  3.  The  Governor  may  from  time  to  time,  by  order,  direct  that 
any  officer  mentioned  in  the  order  shall  be  capable  of  discharging  the  duties  of  the 
Administrator- General  under  this  Ordinance,  or  any  general  rules,  either  in  any  parti- 
cular county,  or  for  any  particular  time  during  any  temporary  vacancy  in  the  office, 
or  during  the  temporary  absence  of  the  Administrator-General.  4.  The  Administrator- 
General  may,  with  the  consent  of  the  Governor,  depute  any  of  the  officers  in  the 
Office  of  the  Administrator- General  to  perform  any  of  the  duties  of  his  office  under 
this  Ordinance,  whenever  he  is  unable  to  perform  them  in  person  through  illness 
or  otherwise. 

Imp.   §  71.    The  name  "official  receiver"  is  substituted  for  "Administrator-General." 

Appointment,  remuneration,  and  removal  of  assignee. 
Official  name  of  assignee.  68.  1-  The  assignee  shall  be  called  by  the  name  of 
"the  assignee  of  the  property  of  (inserting  the  name  of  the  debtor)  an  insolvent" 
and  by  that  name  may  hold  property  of  every  description,  make  contracts,  sue  and 
be  sued,  enter  into  any  engagements  binding  on  himself  and  his  successors  in  office, 
and  do  all  other  acts  necessary  or  expedient  to  be  done  in  the  execution  of  his  office. 
2.  The  creditors  may,  if  they  think  fit,  appoint  more  persons  than  one  to  the  office 
of  assignee,  and  when  more  persons  than  one  are  appointed,  they  shall  declare 
whether  any  act  required  or  authorized  to  be  done  by  the  assignee  is  to  be  done  by 
all  or  any  one  or  more  of  such  persons ;  but  all  such  persons  are  in  this  Ordinance 
included  under  the  term  "assignee,"  and  shall  be  joint  possessors  or  joint  owners 
as  the  case  may  be  of  the  property  of  the  debtor.  3.  The  creditors  may  also  appoint 
persons  to  act  as  assignees  in  succession  in  the  event  of  one  or  more  of  the  persons 
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first  named  declining  to  accept  the  office  of  assignee,  or  failing  to  give  security,  or  being 
objected  to  by  the  official  receiver. 

Imp.  §§  83,  84. 

Remuneration  of  assignee.  69.  1.  Where  the  creditors  appoint  any  person  to 
be  assignee  of  a  debtor's  estate,  his  remuneration,  if  any,  shall  be  fixed  by  an  ordinary 
resolution  of  the  creditors,  or,  if  the  creditors  so  resolve,  by  the  committee  of  inspec- 
tion, and  shall  be  in  the  nature  of  a  commission  or  percentage,  of  which  one  part  shall 
be  payable  on  the  amount  reahzed  by  him  after  deducting  any  sums  paid  to  secured 
creditors  out  of  the  proceeds  of  their  securities,  and  the  other  part  on  the  amount 
distributed  in  dividend.  2.  If  one-fourth  in  number  or  value  of  the  creditors  dissent 
from  the  resolution,  or  the  debtor  satisfies  the  Court  that  the  remuneration  is  un- 
necessarily large,  the  Court  shall  fix  the  amount  of  the  remuneration.  3.  The  resolu- 
tion shall  express  what  expenses  the  remuneration  is  to  cover,  and  no  habihty  shall 
attach  to  the  debtor's  estate,  or  to  the  creditors,  in  respect  of  any  expenses  which 
the  remuneration  is  expressed  to  cover.  4.  Where  an  assignee  so  appointed  acts 
without  any  remuneration  he  shall  be  allowed  out  of  the  insolvent's  estate  such 
proper  expenses  incurred  by  him  in  or  about  the  proceedings  of  the  insolvency,  as 
the  creditors  may  with  the  sanction  of  the  official  receiver  approve.  5.  An  assignee 
shall  not,  under  any  circumstances  whatever,  make  any  arrangement  for  or  accept 
from  the  debtor,  or  any  soUcitor,  auctioneer,  or  any  other  person  who  may  be  em- 
ployed about  an  insolvency,  any  gift,  remuneration,  or  pecuniary  or  other  considera- 
tion or  benefit  whatever  beyond  the  remuneration  fixed  by  the  creditors  and  payable 
out  of  the  estate  nor  shall  he  make  any  arrangement  for  giving  up,  or  give  up,  any 
part  of  his  reinuneration,  either  as  receiver,  manager,  or  assignee  to  the  debtor  or 
insolvent,  or  to  any  sohcitor  or  other  person  who  may  be  employed  about  an  in- 
solvency. 

Imp.   §  72;  53  &  54  Vic.  u.  71,  §  15. 

Allowance  and  taxation  of  costs.  70.  1.  Where  an  assignee  or  manager  receives 
remuneration  for  his  services  as  such,  no  payment  shall  be  allowed  in  his  accounts 
in  respect  of  the  performance  by  any  other  person  of  the  ordinary  duties  which  are 
required  by  this  Ordinance  or  general  rules  to  be  performed  by  himself.  2.  Where 
the  assignee  is  a  solicitor,  he  may  contract  that  the  remuneration  for  his  services 
as  assignee  shaU  include  all  professional  services.  3.  All  bills  and  charges  of  barristers, 
solicitors,  managers,  accountants,  auctioneers,  brokers,  and  other  persons,  not  being 
assignees,  shall  be  taxed  by  the  Registrar  or  prescribed  officer,  and  no  payments  in 
respect  thereof  shall  be  allowed  in  the  assignee's  accounts  without  proof  of  such 
taxation  having  been  made.  The  Registrar  or  prescribed  officer  shall  satisfy  himself, 
before  passing  such  biUs  and  charges,  that  the  employment  of  such  barristers,  soUcitors 
and  other  persons,  in  respect  of  the  particular  matters  out  of  which  such  charges 
arise,  has  been  duly  sanctioned.  The  sanction  required  under  this  section  for  the 
employment  of  barristers,  sohcitors  or  other  persons  must  be  a  sanction  obtained 
before  the  employment,  except  in  cases  of  urgency,  and  in  such  cases  it  must  be  shewn 
that  no  undue  delay  took  place  in  obtaining  the  sanction.  4.  Every  such  person  shall, 
on  request  by  the  assignee  (which  request  the  assignee  shall  make  a  sufficient  time 
before  declaring  a  dividend),  dehver  his  bill  of  costs  or  charges  to  the  proper  officer 
for  taxation,  and  if  he  fails  to  do  so  within  seven  days  after  receipt  of  the  request, 
or  such  further  time  as  the  Court,  on  application,  may  grant,  the  assignee  shall 
declare  and  distribute  the  dividend  without  regard  to  any  claim  by  him,  and  thereupon 
any  such  claim  shall  be  forfeited,  as  well  against  the  assignee  personally  as  against 
the  estate. 

Imp.  §  73. 

Vacation  of  office  of  assignee  by  insolvency.  71.  If  a  receiving  order  is  made 
against  an  assignee,  he  shall  thereby  vacate  his  office  of  assignee. 

Imp.   §  85. 

Removal  of  assignee.  72.  1.  The  creditors  may,  by  ordinary  resolution,  at  a 
meeting  specially  called  for  that  purpose,  of  which  seven  days'  notice  has  been  given, 
remove  an  assignee  appointed  by  them;  and  may,  at  the  same  or  any  subsequent 
meeting,  appoint  another  person  to  fill  the  vacancy  as  hereinafter  provided  in  case 
of  a  vacancy  in  the  office  of  the  assignee.  2.  If  the  official  receiver  is  of  opinion  that 
an  assignee  appointed  by  the  creditors  is  guilty  of  misconduct  or  fails  to  perform 
his  duties  under  tliis  Ordinance,  or  is  by  reason  of  lunacy  or  continued  sickness  or 
absence  incapable  of  performing  his  duties  or  that  his  connection  with  or  relation 
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to  the  insolvent  or  his  estate  or  any  particular  creditor  might  make  it  difficult  for 
him  to  act  with  impartiahty  in  the  interest  of  the  creditors  generally,  or  if  such  assig- 
nee in  any  other  matter  has  been  removed  from  office  on  the  ground  of  misconduct,  the 
official  receiver  may  remove  such  assignee  from  his  office,  but  if  the  creditors  by  ordi- 
nary resolution  disapprove  of  his  removal,  he  or  they  may  appeal  against  it  to  the  Court. 
Imp.   §  86;  53  &  54  Vic.  o.  71,  §  19. 

Proceedings  in  case  of  vacancy  in  office  of  assignee.  73,  1.  If  a  vacancy  occurs 
in  the  office  of  an  assignee,  the  creditors  in  a  general  meeting  may  appoint  a  person 
to  fiU  the  vacancy,  and  thereupon  the  same  proceedings  shall  be  taken  as  in  the  case 
of  a  first  appointment.  2.  The  official  receiver  shaU,  on  the  requisition  of  any  creditor, 
summon  a  meeting  for  the  purpose  of  filling  any  such  vacancy.  3.  If  the  creditors 
do  not,  within  three  weeks  after  the  occurrence  of  a  vacancy,  appoint  a  person  to 
fill  the  vacancy,  the  official  receiver  shall  become  assignee;  but  in  such  case  the 
creditors  or  committee  of  inspection  shall  have  the  same  power  of  appointing  an 
assignee  as  in  the  case  of  a  first  appointment.  4.  During  any  vacancy  in  the  office 
of  assignee,  the  official  receiver  shall  act  as  assignee. 

Imp.  §  87. 

Powers  and  duties  of  assignee. 

Voting  powers  of  assignee.  74.  The  vote  of  the  assignee  or  of  his  partner,  clerk, 
solicitor,  or  sohcitor's  clerk,  either  as  creditor  or  as  proxy  for  a  creditor,  shall  not  be 
reckoned  in  the  majority  required  for  passing  any  resolution  affecting  the  remunera- 
tion or  conduct  of  the  assignee. 

Imp.  §88. 

Insolvency  Estates'  Account.  75.  1.  An  Account  called  "the  Insolvency  Estates' 
Account"  shall  be  kept  by  the  official  receiver  with  the  Receiver-General,  and  aU 
moneys  received  by  the  official  receiver  as  assignee  or  from  assignees  shall  be  paid 
to  that  account.  2.  Every  assignee  shall,  in  such  manner  and  at  such  times  as  may 
be  prescribed,  pay  the  money  received  by  him  to  the  Insolvency  Estates'  Account  at 
the  official  receiver's  office,  and  the  official  receiver  shall  furnish  him  with  a  certificate 
of  receipt  of  the  money  so  paid  which  shaU  be  an  effectual  discharge  to  him  in  respect 
thereof.  3.  No  commission  shall  be  payable  to  the  official  receiver  on  moneys  re- 
ceived by  an  assignee  and  paid  into  a  bank  as  hereinafter  provided :  but  the  official 
receiver  shaU.  at  such  times  as  may  be  prescribed,  and  in  any  event  not  less  than  once 
in  every  six  months,  examine  the  banking  account  of  the  assignee  and  call  the  assignee 
to  account  for  any  misfeasance  or  neglect  in  connection  therewith,  and  for  each  such 
examination  the  prescribed  fee  shall  be  paid. 

Imp.  §  74. 

Rules  as  to  keeping  of  account  at  bank.  76.  1.  Where  a  committee  of  inspection 
is  appointed,  if  it  appears  to  the  committee  of  inspection  that,  for  the  purpose  of 
carrying  on  the  debtor's  business  or  of  obtaining  advances,  or  because  of  the  probable 
amount  of  the  cash  balance,  or  if  the  committee  satisfies  the  official  receiver  that  for 
any  other  reason  it  is  for  the  advantage  of  the  creditors  that  the  assignee  should  have 
an  account  with  a  bank,  the  Administrator-General  may,  on  the  apphcation  of  the 
committee  of  inspection,  authorize  the  assignee  to  make  his  payments  into  and  out 
of  such  bank  as  the  committee  may  select.  2.  Such  account  shall  be  opened  and  kept 
by  the  assignee  in  the  name  of  the  debtor's  estate;  and  any  interest  receivable  in 
respect  of  the  account  shall  be  part  of  the  assets  of  the  estate.  3.  The  assignee  shall 
make  his  pa3mients  into  and  out  of  such  bank  in  the  prescribed  manner.  4.  Subject 
to  any  general  rules  relating  to  small  insolvencies  under  Part.  VII,  where  the  debtor, 
at  the  date  of  the  receiving  order,  has  an  account  at  a  bank,  such  account  shall  not 
be  withdrawn  until  the  expiration  of  seven  days  from  the  day  appointed  for  the  first 
meeting  of  creditors,  unless  the  official  receiver  for  the  safety  of  the  account  or  other 
sufficient  cause,  withdraws  the  account.  5.  If  an  assignee  at  any  time  retains  for 
more  than  ten  days  a  sum  exceeding  two  hundred  and  forty  dollars  or  such  other 
amount  as  the  Court  in  any  particular  case  may  authorize  him  to  retain,  then,  unless 
he  explains  the  retention  to  the  satisfaction  of  the  Court,  he  shall  pay  interest  on 
the  amount  so  retained  in  excess  at  the  rate  of  twenty  per  cent,  per  annum,  and  shall 
have  no  claim  for  remimeration,  and  may  be  removed  from  his  office  by  the  Court 
and  shall  be  hable  to  pay  any  expenses  occasioned  by  reason  of  his  default.  6.  All 
payments  out  of  money  standing  to  the  credit  of  the  Insolvency  Estates'  Account  shall 
be  made  by  the  official  receiver  in  the  prescribed  manner. 
Imp.  §74. 
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Prohibition  of  assignee  paying  into  private  account.  77.  No  assignee  in  an  in- 
solvency or  under  any  composition  or  sclieme  of  arrangement  shall  pay  any  sums 
received  by  him  as  assignee  into  his  private  banking  account. 

Imp.  §  75. 

Duty  of  assignee  to  account  to  the  Registrar.    78.    1.  Every  assignee  shall,  at 
such  times  as  may  be  prescribed,  but  not  less  than  once  in  each  period  of  six  months 
diu-ing  his  tenure  of  office,  send  to  the  Registrar  an  account  of  his  receipts  and  pay- 
ments as  such  assignee.  2.  The  accounts  shall  be  in  the  prescribed  form,  shall  be  made 
in  duphcate  and  shall  be  verified  by  a  declaration  in  the  prescribed  form.  3.    a)  On 
receipt  of  the  account  with  the  books,  documents,  and  vouchers,  the  Registrar  shall 
forthwith  cause  due  notice  thereof  to  be  published  for  four  successive  Wednesdays, 
caUing  upon  aU  persons  interested  to  examine  the  same  and  to  state  their  objections, 
if  any,  in  writing,  within  one  month  from  the  date  when  the  notice  was  first  published ; 
b)  The  account  and  the  books,  documents,  and  vouchers  shall  be  open  during  office 
hours  to  the  inspection  of  all  persons  interested  in  the  estate  for  the  said  period, 
without  the  payment  of  any  fee ;   c)  Any  person  interested  objecting  to  the  account 
shall  state  his  objection  in  writing,  and  may  file  the  same  in  the  Registrar's  Office 
without  the  payment  of  any  fee.  After  the  expiration  of  the  said  period  the  Registrar 
shall  place  before  the  accountant  to  the  Court  the  account,  books,  documents,  and 
vouchers,  in  the  order  in  which  they  have  been  deposited  with  him  and  the  objections 
thereto,  if  any,  and  if  any  document  or  voucher  is  found  deficient  or  wanting,  the 
accountant  to  the  Court  shall  give  notice  thereof  in  writing  to  the  assignee  who  shall 
be  bound,  within  fouiieen  days  after  the  receipt  of  such  notice,  to  furnish  the  docu- 
ment or  voucher  required,  or  show  sufficient  cause  to  the  contrary;  on  pain,  in  default 
thereof,  of  having  the  items  which  are  unvouched  or  unsupported  struck  out  of  his 
accoimt;   d)  The  accountant  to  the  Court  shaU  thereupon  examine  such  account, 
together  with  the  inventory  and  statement  of  affairs  filed  by  the  insolvent,  and  shall 
ascertain  if  the  assets  of  the  estate  which  ought  to  have  been  collected  have  been  so 
collected,  and  shall  either  certify  the  account  as  correct,  or  shall  report  to  the  Court 
upon  sucli  account  specifying  any  objections  that  he  may  have  thereto;  and,  there- 
after, upon  a  day  to  be  fixed  for  that  purpose,  of  which  notice  shall  be  given  in  the 
Gazette,  the  said  accoiuit  shall  be  submitted  for  approval  to  a  Judge  sitting  apart, 
in  the  presence  of  the  assignee  and  of  the  accountant  to  the  Court,  and  of  any  parties 
concerned  who  may  desire  to  attend;   e)  The  Judge  upon  examining  the  account 
and  after  hearing  parties  and  taking  evidence,  if  he  thinks  fit  to  do  so,  shall  have 
fuU  power  and  authority  to  approve  and  pass  such  account,  or  to  order  the  same  to 
be  altered  and  amended  in  such  manner  as  he  may  deem  just,  or  to  reserve  any  ques- 
tion that  may  arise  for  the  consideration  of  the  Full  Court.  4.  When  any  such  account 
has  been  passed,  one  copy  thereof  shaU  be  filed  and  kept  by  the  Court,  and  such  copy 
shall  be  open  to  the  inspection  of  any  creditor,  or  of  the  debtor,  or  of  any  person 
interested,  on  payment  of  the  prescribed  fee. 

Imp.  §  78. 

Duty  of  assignee  to  furnish  list  of  creditors.  79.  1.  The  assignee  shall,  whenever 
required  by  any  creditor  to  do  so  and  on  payment  by  such  creditor  of  the  prescribed 
fee,  furnish  and  transmit  to  such  creditor  by  post  a  list  of  the  creditors,  showing 
m  such  hst  the  amount  of  the  debt  due  to  each  of  such  creditors.  2.  It  shall  be  lawful 
for  any  creditor,  with  the  concurrence  of  one-sixth  of  the  creditors  (including  himself) 
at  any  time  to  call  upon  the  assignee  or  official  receiver  to  furnish  and  transmit  to 
the  creditors  a  statement  of  the  accounts  up  to  the  date  of  such  notice,  and  the  assig- 
nee or  official  receiver  shall,  upon  receipt  of  such  notice,  furnish  and  transmit 
such  statement  of  the  accounts.  Provided  the  person  at  whose  instance  the  accounts 
are  furnished  shall  deposit  with  the  assignee  or  official  receiver,  as  the  case  may  be, 
a  sum  sufficient  to  pay  the  costs  of  fiu'nishing  and  transmitting  the  accoimts,  such 
sum  to  be  repaid  to  him  out  of  the  estate  if  the  creditors  or  the  Court  so  direct. 

Imp.   §  79;  53  &  54  Vic.  o.  71,  §§  16.   17. 

Duty  of  assignee  to  keep  proper  books.  80.  The  assignee  skall  keep,  in  the  pre- 
scribed manner,  proper  books,  in  which  he  shall  from  time  to  time  cause  to  be  made 
entries  or  minutes  of  proceedings  at  meetings  and  of  such  other  matters  as  may  be 
prescribed,  and  any  creditor  of  the  insolvent  may,  subject  to  the  control  of  the  Court, 
personally  or  by  his  agent,  inspect  any  such  books. 

Imp.  §  80. 
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Annual  statement  by  assignee.  81.  1.  Every  assignee  shall  from  time  to  time 
when  thereto  required  by  the  official  receiver,  and  not  less  than  once  in  every  year 
during  the  time  he  continues  to  act,  transmit  to  the  official  receiver  a  statement 
showing  the  proceedings  in  the  insolvency  up  to  the  date  of  the  statement,  containing 
the  prescribed  particulars,  and  made  out  in  the  prescribed  form.  2.  The  official  receiver 
shall  cause  the  statement  so  transmitted  to  be  examined,  and  shall  call  the  assignee 
to  account  for  any  misfeasance,  neglect,  or  omission  which  may  appear  on  the  said 
statement  or  in  his  accounts  or  otherwise,  and  may  require  the  assignee  to  make 
good  any  loss  which  the  estate  of  the  insolvent  may  have  sustained  by  such  mis- 
feasance, neglect,  or  omission.  3.  Where  the  official  receiver  is  himself  the  assignee 
he  shall  submit  a  similar  statement  to  the  Court,  and  the  Court  shall  in  the  prescribed 
manner  cause  the  functions  of  the  official  receiver  under  the  preceding  subsection 
to  be  performed  by  any  of  its  officers. 

Imp.|§  81. 

Control  over  assignee. 

Discretionary  powers  of  assignee  and  control  thereof.  82.  1.  Subject  to  the  pro- 
visions of  this  Ordinance,  the  assignee  shall,  in  the  administration  of  the  property 
of  the  insolvent  and  in  the  distribution  thereof  among  his  creditors,  have  regard 
to  any  directions  that  may  be  given  by  resolution  of  the  creditors  at  any  general 
meeting,  or  by  the  committee  of  inspection,  if  any ;  and  any  directions  so  given  by 
the  creditors  at  any  general  meeting  shall,  in  case  of  confhct,  be  deemed  to  override 
any  directions  given  by  the  committee  of  inspection.  2.  The  assignee  may  from  time 
to  time  summon  general  meetings  of  the  creditors  for  the  purpose  of  ascertaining 
their  wishes,  and  it  shall  be  his  duty  to  summon  meetings  at  such  times  as  the  credi- 
tors, by  resolution,  either  at  the  meeting  appointing  the  assignee  or  otherwise,  may 
direct,  or  whenever  requested  in  writing  to  do  so  by  one-fourth  in  value  of  the  credi- 
tors. 3.  The  assignee  shaU  also  summon  a  meeting  of  creditors  within  fourteen  days 
after  being  requested  to  do  so  by  any  creditor  with  the  concurrence  of  one-sixth 
in  value  of  the  creditors,  including  the  one  making  such  request.  Provided  that  the 
person  at  whose  instance  the  meeting  is  summoned  shall  deposit  with  the  assignee 
a  sum  sufficient  to  pay  the  costs  of  summoning  the  meeting  such  sum  to  be  repaid 
to  him  out  of  the  estate  if  the  creditors  or  the  Court  so  direct.  4.  The  assignee  may 
apply  to  the  Court,  in  the  prescribed  manner,  for  directions  in  relation  to  any  particu- 
lar matter  arising  under  the  insolvency.  5.  Subject  to  the  provisions  of  this  Ordinance 
the  assignee  shall  use  his  own  discretion  in  the  management  of  the  estate  and  its 
distribution  among  the  creditors. 

Imp."  §J89 ;'  53  &||54  Vic.  c.  71,  §  18.  This  section  does  not  render  the  directions  of  creditors 
absolutely  binding  on  an  assignee.  He  may  apply  to  the  Court  for  directions.  The  persons  voting 
at  a  creditors'  meeting  must  act  bona  fide.  —  In  re  Mendonoa,  (20th  November,  1903). 

Appeal  to  Court.  83.  If  the  insolvent  or  any  of  the  creditors,  or  any  other 
person,  is  aggrieved  by  any  act  or  decision  of  the  assignee,  he  may  apply  to  the  Court, 
and  the  Court  may  confirm,  reverse,  or  modify  the  act  or  decision  complained  of 
and    make  such  order  in  the  premises  as  it  thinks  fit. 

Imp.  §  90. 

Appeal  to  the  Court  against  assignee.  Control  of  the  official  receiver  over  assignee. 
84.  1.  The  official  receiver  shall  take  cognizance  of  the  conduct  of  assignees,  and, 
in  the  event  of  any  assignee  not  faithf uUy  performing  his  duties  and  duly  observing 
all  the  requirements  imposed  on  him  by  Ordinance,  rules ,  or  otherwise  with  respect 
to  the  performance  of  his  duties ,  or  in  the  event  of  any  complaint  being  made  to 
the  official  receiver  by  any  creditor  in  regard  thereto,  the  official  receiver  shall  in- 
quire iato  the  matter  and  take  such  action  thereon  as  he  may  deem  expedient. 
2.  The  official  receiver  may  at  any  time  require  any  assignee  to  answer  any  inquiry 
made  in  relation  to  any  insolvency  in  which  the  assignee  is  engaged,  and  may,  if 
the  official  receiver  thinks  fit,  apply  to  the  Court  to  examine  upon  oath  the  assignee 
or  any  other  person  concerning  the  insolvency.  3.  The  official  receiver  may  appoint 
any  person  to  make  an  investigation  of  the  books  and  vouchers  of  the  assignee. 

Imp.   §91. 

Release  of  assignee. 

Release  of  assignee.  85.  1.  When  the  assignee  has  reahzed  all  the  property  of 
the  insolvent,  or  so  much  thereof  as  can,  in  his  opinion,  be  reahzed  without  needlessly 
protracting  the  assigneeship,  and  distributed  a  final  dividend,  if  any,  or  has  ceased 
to  act  by  reason  of  a  composition  having  been  approved,  or  has  resigned,  or  has  been 
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removed  from  his  office,  the  Court  on  his  application  shall  cause  a  report  by  the 
accountant  to  the  Court  on  his  accounts  to  be  prepared,  and  the  Court  shall  take 
into^consideration  the  report,  and  any  objection  which  may  be  urged  by  any  creditor 
or  person  interested  against  the  release  of  the  assignee,  and  shall  either  grant  or 
withhold  the  release  accordingly.    2.  Where  the  release  of  an  assignee  is  withheld, 
the  Court  may,  on  the  application  of  any  creditor  or  person  interested,  make  such 
order  as  it  may  think  just,  charging  the  assignee  with  the  consequences  of  any  act  or 
default  that  he  may  have  done  or  made  contrary  to  his  duty.    3.  An  order  of  the 
Court  releasing  the  assignee  shall  discharge  him  from  all  HabUity  in  respect  of  any 
act  done  or  default  made  by  him  in  the  administration  of  the  affairs  of  the  insolvent, 
or  otherwise  in  relation  to  his  conduct  as  assignee,  but  any  such  order  may  be  re- 
voked on  proof  that  it  was  obtained  by  fraud  or  by  suppression  or  concealment  of 
any  material  fact.  4.  Where  the  assignee  has  not  previously  resigned  or  been  removed, 
his  release  shall  operate  as  a  removal  of  him  from  his  office,  and  thereupon  the  pro- 
perty of  the  insolvent  shall  vest  iti  the  official  receiver.  5.  Where  on  the  release  of  an 
assignee  the  official  receiver  is  or  is  acting  as  assignee  no  liability  shall  attach  to 
him  personally  in  respect  of  any  act  done  or  default  made  or  liabiUty  incurred  by 
any  prior  assignee.   6.  Subsections  1  to  3  both  inclusive  of  this  section  shall  apply 
to  the  official  receiver  when  he  is  or  is  acting  as  assignee  and  when  the  official  receiver 
has  been  released  under  those  subsections  he  shall  continue  to  act]  as  assignee  for 
any  subsequent  purposes  of  the  administration  of  the  debtor's  estate,  but  no  liabihty 
shall  attach  to  him  personally  by  reason  of  his  so  continuing  in  respect  of  any  act 
done,  default  made,  or  liability  incurred  before  his  release. 
Imp.  §,82. 

Part  VI.    Jurisdiction,  Powers,  and  Procedure. 

Jurisdiction  to  be|^exercised  by  Judge.  86,  Subject  to  the  provisions  of  this 
Ordinance  and  to  general  rules,  the  jurisdiction  of  the  Court  may  be  exercised  by 
any  Judge  of  the  Court  and  may  be  exercised  in  chambers :  Provided  that  when'  any 
matter  is  decided  by  one  Judge,  there  shall,  subject  to  any  general  rules,  be  an 
appeal  to  the  Full  Court. 

Imp.  §  98. 

Power  to  the  Court  to  decide  questions.  87.  1.  The  Court  shall  have  fuU  power  to 
decide  all  questions  of  priorities,  and  all  other  questions  whatever,  whether  of  law 
or  of  fact,  which  may  arise  in  any  case  of  insolvency  coming  within  the  cognizance 
of  the  Court,  or  which  the  Court  may  deem  it  expedient  or  necessary  to  decide  for 
the  purpose  of  doing  complete  justice  or  making  a  complete  distribution  of  property 
in  any  such  case.  2.  Where  default  is  made  by  an  assignee,  debtor,  or  other  person 
in  obeying  any  order  or  direction  given  by  the  official  receiver  or  any  other  officer 
appointed  by  the  Governor  under  any  power  conferred  by  this  Ordinance,  the  Coiuti 
may,  on  the  appUcation  of  the  official  receiver  or  other  duly  authorized  person,  order 
such  defaulting  assignee,  debtor,  or  person  to  comply  with  the  order  or  direction  so 
given;  and  the  Court  may  also,  if  it  thinks  fit,  on  any  such  appUcation,  make  an 
immediate  order  for  the  committal  of  such  defaulting  assignee,  debtor,  or  other 
person :  Provided  that  the  power  given  by  this  subsection  shall  be  deemed  to  be  in 
addition  to,  and  not  in  substitution  for,  any  other  right  or  remedy  in  respect  of  such 
default. 

Imp.  §  102. 

Power  to  the  Court  to  order  sale  of  disputed  property.  88.  Where  the  right  to  any 
moveable  property  of  a  perishable  description  or  any  animal  in  the  possession  or 
custody  of  the  official  receiver  or  assignee  is  in  dispute,  the  Court  may  after  reasonable 
notice  to  the  party  claiming  the  same  order  the  immediate  sale  of  such  property  or 
animal,  and  the  net  proceeds  of  the  sale  shall  represent  the  subject  of  the  dispute 
to  all  intents  and  purposes  or  may  make  such  other  order  as  it  may  think  fit. 

General  powers  of  the  Court.  89.  1 .  Subject  to  the  provisions  of  this  Ordinance 
and  to  general  rules,  the  costs  of  and  incidental  to  any  proceeding  in  Coiurt  under  this 
Ordinance  shall  be  in  the  discretion  of  the  Court.  2.  The  Court  may  at  any  time 
adjourn  any  proceedings,  before  it,  upon  such  terms,  if  any,  as  it  may  think  fit  to 
impose.  3.  The  Court  may  at  any  time  amend  any  written  process  or  proceeding 
under  this  Ordinance,  upon  such  terms,  if  any,  as  it  may  think  fit  to  impose.  4.  Where 
by  this  Ordinance  or  by  general  rules,  the  time  for  doing  any  act  or  thing  is 
limited,  the  Court  may  extend  the  time  either  before  or  after  the  expiration  thereof, 
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upon  such  terms,  if  any,  as  the  Court  may  think  fit  to  impose.  5.  Subject  to  any 
general  rules,  the  Court  may  in  any  matter  take  the  whole  or  any  part  of  the  evidence 
either  viva  voce,  or  by  interrogatories,  or  upon  affidavit,  or  by  commission  abroad. 

6.  For  the  purpose  of  approving  a  composition  or  scheme  by  joint  debtors,  the  Court 
may,  if  it  thinks  fit,  and  on  the  report  of  the  official  receiver  that  it  is  expedient  to 
do  so,  dispense  with  the  pubho  examination  of  one  of  such  joint  debtors,  if  he  is 
unavoidably  prevented  from  attending  the  examination  by  iUness  or  absence  abroad. 

7.  Subject  to  any  general  rules,  the  fuU  Court  and  the  Court  may  dispose  of  all  matters 
in  insolvency  during  vacation  or  non-session  of  the  Court.  8.  The  Court  may  at  any 
time  review,  rescind,  or  vary  any  order  made  by  it  under  its  insolvency  jurisdiction. 

Imp.  §  105. 

Consolidation  of  two  or  more  petitions.  90.  Where  two  or  more  insolvency  petitions 
are  presented  against  the  same  debtor  or  against  joint  debtors,  the  Court  may  con- 
sohdate  the  proceedings,  or  any  of  them,  on  such  terms  as  the  Court  may  think  fit. 

Imp.  §  106. 

Substitution  of  petitioner.  91,  Where  the  petitioner  does  not  proceed  with  due 
diligence  on  his  petition,  the  Court  may  substitute  as  petitioner  any  other  creditor 
to  whom  the  debtor  may  be  indebted  in  the  amount  required  by  this  Ordinance  in 
the  case  of  the  petitioning  creditor. 

Imp.  §  107. 

Proceedings  to  continue  when  debtor  dies.  92.  If  a  debtor  by  or  against  whom  an 
insolvency  petition  has  been  presented  dies,  the  proceedings  in  the  matter  shall, 
unless  the  Court  otherwise  orders,  be  continued  as  if  he  were  alive. 

Imp.  §  108. 

Staying  proceedings.  93.  The  Court  may  at  any  time,  for  sufficient  reason,  make 
an  order  staying  the  proceedings  under  an  insolvency  petition,  either  altogether 
or  for  a  hmited  time,  in  such  terms  and  subject  to  such  conditions  as  the  Coiu't  may 
think  just. 

Imp.  §  109. 

Petitions  against  partners.  94.  Any  creditor  whose  debt  is  sufficient  to  entitle 
him  to  present  an  insolvency  petition  against  all  the  partners  of  a  firm  may  present 
a  petition  against  any  one  or  more  partners  of  the  firm,  without  including  the  others. 

Imp.  §  no. 

Dismissal  of  petition  as  to  one  or  more  respondents.  95.  Where  there  are  more 
respondents  than  one  to  a  petition,  the  Court  may  dismiss  the  petition  as  to  one  or 
more  of  them,  without  prejudice  to  the  effect  of  the  petition  as  against  the  others 
of  them. 

Imp.  §  111. 

In  case  of  more  than  one  petition,  same  assignee  to  be  appointed.  96.  Where  a 
receiving  order  has  been  made  on  an  insolvency  petition  against  or  by  one  member 
of  a  partnership,  and  any  other  insolvency  petition  against  or  by  a  member  of  the 
same  partnership  is  filed  in  the  Court,  unless  the  Court  otherwise  directs,  the  same 
assignee  or  receiver  shaU  be  appointed  as  may  have  been  appointed  in  respect  of 
the  property  of  the  first -mentioned  member  of  the  partnersjiip ;  and  the  Court  may 
give  such  directions  for  consohdating  the  proceedings  under  the  petitions  as  it  may 
think  just. 

Imp.  §  112. 

Procedure  in  case  of  partner  being  insolvent.  97.  Where  a  member  of  a  part- 
nership is  adjudged  insolvent  or  where  a  receiving  order  is  made,  the  Court  may 
authorize  the  assignee  to  commence  and  prosecute  any  action  ui  the  names  of  the 
assignee  and  of  the  insolvent's  partner;  and  any  release  by  such  partner  of  the  debt 
or  demand  to  which  the  action  relates  shall  be  void;  but  notice  of  the  apphcation 
for  authority  to  commence  the  action  shall  be  given  to  him,  and  he  may  show  cause 
against  it,  and  on  his  application  the  Court  may,  if  it  thinks  fit,  direct  that  he  shall 
receive  his  proper  share  of  the  proceeds  of  his  action,  and,  if  he  does  not  claim  any 
benefit  therefrom,  he  shall  be  indemnified  against  costs  in  respect  thereof  as  the 
Court'Fmay  direct. 

Imp.  §  113. 

Insolvent  contractor.  98.  Where  an  insolvent  is  a  contractor,  or  where  a  receiving 
order  is  made  against  a  debtor  who  is  a  contractor,  in  respect  of  any  contract  jointly 
with  any  person  or  persons,  such  person  or  persons  may  sue  or  be  sued  in  respect 
of  the  contract  without  the  joinder  of  the  insolvent. 

Imp.  §|114. 
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Action  by  or  against  partners.  99.  Any  two  or  more  persons,  being  partners,  or 
any  person  carrying  on  business  under  a  partnership  name,  may  take  proceedings 
or  be  proceeded  against  under  this  Ordinance  in  the  name  of  the  firm,  but  in  such 
case  the  Court  may,  on  apphcation  by  any  person  interested,  order  the  names  of 
the  persons  who  are  partners  in  such  firm  or  the  name  of  such  person  to  be  disclosed 
in  such  manner,  and  verified  upon  oath,  or  otherwise  as  the  Court  may  direct. 

Imp.   §  115. 

Execution  of  search  warrant.  100.  A  search  warrant  issued  by  the  Court  for 
the  discovery  of  any  property  of  a  debtor  may  be  executed  in  the  prescribed  manner, 
or  in  the  same  manner  and  with  the  same  privileges  as  a  search  warrant  for  property 
supposed  to  be  stolen  may  be  executed  accorddng  to  law. 

Imp.  §  119. 

Liability  of  person  opposing  the  official  receiver,  etc.  101.  Every  person  who 
opposes  or  hinders  the  official  receiver  or  an  assignee  or  manager  in  the  performance 
of  his  duty  under  this  Ordinance  shall  be  guilty  of  a  contempt  of  court. 

Committal  to  prison.  102.  Where  the  Court  commits  any  person  to  prison, 
the  commitment  may  be  to  such  convenient  prison  as  the  Court  may  think  expedient. 

Imp.  §  120. 

Part  VII.    Small  Insolvencies. 

Summary  administration  in  small  cases.  103.  When  a  petition  is  presented  by 
or  against  a  debtor,  if  the  Court  is  satisfied  by  affidavit  or  otherwise,  or  the  official 
receiver  reports  to  the  Court  that  the  property  of  the  debtor  is  not  hkely  to  exceed 
in  value  fifteen  hundred  dollars,  the  Court  may  make  an  order  that  the  debtor's 
estate  be  administered  in  a  summary  manner,  and  thereupon  the  provisions  of  this 
Ordinance  shall  be  subject  to  the  following  modifications :  1 .  If  the  debtor  is  adjudged 
insolvent  the  official  receiver  shall  be  the  assignee ;  2.  There  shall  be  no  committee 
of  inspection  but  the  official  receiver  may  do  all  things  which  may  be  done  by  the 
assignee  with  the  permission  of  the  committee  of  inspection ;  3.  Such  other  modifica- 
tions may  be  made  in  the  provisions  of  this  Ordinance  as  may  be  prescribed  by 
general  rules  with  the  view  of  saving  expense  and  simplif  jdng  procedure ;  but  nothing 
in  this  section  shall  permit  the  modification  of  the  provisions  of  this  Ordinance 
relating  to  the  examination  and  discharge  of  the  debtor;  Provided  that  the  creditors 
may,  at  any  time  by  special  resolution,  resolve  that  an  assignee  be  appointed,  and 
thereupon  the  matter  shall  proceed  as  if  an  order  for  summary  administration  had 
not  been  made. 

Imp.  §  121. 

Power  to  the  Court  to  make  administration  order  instead  of  order  for  payment 
by  instalments.  104.  1.  Where  a  judgment  has  been  obtained  in  any  Court  and  the 
debtor  is  unable  to  pay  the  amount  forthwith,  and  alleges  that  his  whole  indebtedness 
amounts  to  a  sum  not  exceeding  five  hundred  dollars,  inclusive  of  the  debt  for  which 
the  judgment  is  obtained,  the  Court  may  make  an  order  providing  for  the  administra- 
tion of  his  estate,  and  for  the  payment  of  his  debts  by  instalments  or  otherwise, 
and  either  in  full  or  to  such  extent  as  to  the  Court,  under  the  circumstances  of  the 
case,  may  appear  practicable,  and  subject  to  any  conditions  as  to  his  future  earnings 
or  income  which  the  Court  may  think  just.  2.  The  order  shall  not  be  invahd  by  reason 
only  that  the  total  amount  of  the  debts  is  found  at  any  time  to  exceed  five  hundred 
dollars,  but  in  such  case  the  Court  may,  if  it  thinks  fit,  set  aside  the  order.  3.  Where 
it  appears  to  the  official  receiver  that  property  of  the  debtor  exceeds  in  value  fifty 
dollars,  he  shall,  at  the  request  of  any  creditor,  seize  the  debtor's  goods,  and  sell 
the  same,  but  the  household  goods,  wearing  apparel,  and  bedding  of  the  debtor  or 
his  family,  and  the  tools  and  implements  of  bis  trade,  to  the  value  in  the  aggregate 
of  one  hundred  dollars,  shall  to  that  extent  be  protected  from  seizure.  For  the 
purpose  of  this  subsection  the  official  receiver  shall  have  the  same  rights  and  powers 
in  and  over  the  debtor's  goods  as  if  the  debtor  had  been  adjudged  insolvent  and  such 
goods  had  vested  in  him.  4.  When  the  order  is  made,  no  creditor  shall  have  any  reme- 
dy against  the  person  or  property  of  the  debtor  in  respect  of  any  debt  which  the  debtor 
has  notified  to  the  Court,  except  with  the  leave  of  the  Court  and  on  such  terms  as 
the  Court  may  impose;  and  all  proceedings  pending  against  the  debtor  in  respect 
of  any  such  debt  shall  be  stayed,  but  the  costs  already  incurred  by  the  creditor  may, 
on  application  to  the  Court,  be  added  to  the  debt  notified.  5.  If  the  debtor 
makes    default    in    payment    of   any    instalment   payable    in  pursuance    of    any 
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order  under  this  section,  he  shall,  unless  the  contrary  is  proved,  be  deemed 
to  have  had,  since  the  date  of  the  order,  the  means  to  pay  the  sum  in 
respect  of  which  he  has  made  default  and  to  have  refused  or  neglected  to  pay  the 
same.  6.  The  order  shall  be  carried  into  effect  in  such  manner  as  may  be  prescribed 
by  general  rules.  7.  Money  paid  under  the  order  and  the  proceeds  of  sale  of  any  goods 
sold  by  the  official  receiver  after  deducting  aU  expenses  of  seizure  and  sale  and  fees, 
shall  be  appropriated,  first,  in  satisfaction  of  the  costs  of  the  plaintiff  in  the  action, 
next,  in  satisfaction  of  the  costs  of  administration,  and  then  in  liquidation  of  debts 
in  accordance  with  the  order.  8.  Notice  of  the  appHcation  for  the  order  shall  be  sent 
to  the  official  receiver,  and,  when  the  order  is  made,  the  official  receiver  shall  pubhsh  a 
notice  in  the  Gazette  and  in  one  newspaper  calling  on  all  persons  who  claim  to  be 
creditors  in  respect  of  debts  contracted  before  the  date  of  such  order  to  prove  their 
debts  within  twenty-one  days  from  the  date  of  the  first  pubUcation  of  such  notice. 

9.  Any  creditor  of  the  debtor,  on  proof  of  such  debt  before  the  official  receiver,  shall 
be  entitled  to  be  scheduled  as  a  creditor  of  the  debtor  for  the  amount  of  his  proof. 

10.  Any  creditor  may,  in  the  prescribed  manner,  object  to  any  debt  scheduled  or 
to  the  manner  in  which  payment  is  directed  to  be  made  by  instalments.  11.  Any 
person  who,  after  the  date  of  the  order,  becomes  a  creditor  of  the  debtor,  shall  on 
proof  of  his  debt  before  the  official  receiver,  be  scheduled  as  a  creditor  of  the  debtor 
for  the  amount  of  his  proof,  but  shall  not  be  entitled  to  any  dividend  under  the  order 
until  those  creditors  who  are  scheduled  as  having  been  creditors  before  the  date  of 
the  order  have  been  paid  to  the  extent  provided  by  the  order.  12.  When  the  amount 
received  under  the  order  is  sufficient  to  pay  each  creditor  scheduled  to  the  extent 
thereby  provided,  and  the  costs  of  the  plaintiff  and  of  the  administration,  the  order 
shall  be  superseded,  and  the  debtor  shall  be  discharged  from  his  debts  to  the  sched- 
uled creditors.  13.  Nothing  in  this  section  contained  shall  protect  the  debtor  from 
proceedings  for  the  recovery  of  any  debt  contracted  by  him  after  the  date  of  the  order 
and  where  any  judgment  or  sentence  for  the  payment  of  money  is  obtained  against 
the  debtor  during  the  subsistence  of  the  order,  the  Court  may,  if  it  thinks  fit,  on  the 
appUcation  of  the  official  receiver  or  a.ny  creditor  of  the  debtor,  rescind  the  order, 
adjudge  the  debtor  insolvent  and  make  all  such  consequential  orders  as  may  appear 
just.  14.  During  the  subsistence  of  the  order,  no  transport  passed,  or  mortgage 
executed  by  the  debtor  shaU  be  of  any  force  or  vahdity  unless  the  official  receiver 
or  the  person  having  the  conduct  of  the  order  consents  in  writing  to  such  transport 
or  mortgage  being  passed  or  executed ;  and  no  advertisement  of  any  intended  trans- 
port or  mortgage  by  the  debtor  shall  be  made  by  the  Registrar  until  such  consent 
in  writing  has  been  deposited  in  his  office. 

Imp.   §  122. 

Part  VIII.    Supplemental  Provisions. 
Application  of  the  Ordinance. 

Exclusion  of  partnerships  and  companies.  105.  A  receiving  order  shall  not  be 
made  against  any  corporation  or  against  any  partnership,  or  association,  or  company 
registered  under  the  Companies  Ordinance,  1864,  or  the  Companies  Ordinance,  1898. 

Imp.  §  123. 

Administration  in  insolvency  of  estate  of  person  dying  insolvent.  106.  1.  Any 
creditor  of  a  deceased  debtor  whose  debt  would  have  been  sufficient  to  support 
an  insolvency  petition  against  such  debtor,  had  he  been  ahve,  may  present  to  the 
Court  a  petition,  in  the  prescribed  form,  praying  for  an  order  for  the  administration 
of  the  estate  of  the  deceased  debtor,  according  to  the  law  of  insolvency.  2.  Upon 
the  prescribed  notice  being  given  to  the  representative  of  the  deceased  debtor,  the 
Court  may,  on  proof  of  the  petitioner's  debt,  unless  the  Court  is  satisfied  that  there 
is  a  reasonable  probabihty  that  the  estate  will  be  sufficient  for  the  payment  of  the 
debts  owing  by  the  deceased,  make  an  order  for  the  administration  in  insolvency 
of  the  deceased  debtor's  estate,  or  may,  upon  cause  shown,  dismiss  such  petition, 
with  or  without  costs.  3.  An  order  may  be  made  under  this  section  notwithstanding 
the  executor  has  taken  out  an  act  of  dehberation  and  the  period  of  dehberation  has 
not  expired.  4.  An  executor  or  administrator  may  at  any  time  apply  for  and  obtain 
an  order  of  administration  under  this  section.  5.  Upon  an  order  being  made  for 
the  administration  of  a  deceased  debtor's  estate,  the  property  of  the  debtor  shall  vest 
in  the  official  receiver  as  assignee,  and  he  shall  forthwith  proceed  to  reahze  and  dis- 
tribute the  same  in  accordance  with  the  provisions  of  this  Ordinance.    6.  With  the 
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modifications  hereinafter  mentioned,  all  the  provisions  of  Part  III  relating  to  the 
administration  of  the  property  of  an  insolvent  shall,  so  far  as  the  same  are  applicable, 
apply  to  the  case  of  an  administration  order  under  this  section  in  like  manner  as  to 
an  order  of  adjudication  under  this  Ordinance.    7.  In  the  administration  of  the  pro- 
perty of  the  deceased  debtor  imder  an  order  of  administration,  the  official  receiver 
shall  have  regard  to  any  claim  by  the  representative  of  the  deceased  debtor  to  pay- 
ment of  the  proper  funeral  and  testamentary  expenses  incurred  by  him  in  and  about 
the  debtor's  estate  and  to  any  claim  for  payment  for  medical  attendance  on  and 
medicine  for  the  deceased  debtor  for  the  four  months  preceding  his  deceased  i),  and 
such  claims  shall  be  deemed  a  preferential  debt  under  the  order,  and  be  payable 
in  full,  out  of  the  debtor's  estate,  in  priority  to  all  other  debts.  8.  If,  on  the  adminis- 
tration of  a  deceased  debtor's  estate,  any  surplus  remains  in  the  hands  of  the  official 
receiver,  after  payment  in  full  of  aU  the  debts  due  from  the  debtor,  together  with  the 
costs  of  the  administration  and  interest  as  provided  by  this  Ordinance  in  case  of 
insolvency,  such  siu^lus  shall  be  paid  over  to  the  heir  of  the  deceased  debtor  or  dealt 
with  in  such  other  manner  as  may  be  prescribed.   9.  Notice  to  the  heir  or  executor 
of  a  deceased  debtor  of  the  presentation  by  a  creditor  of  a  petition  under  this  section 
shall,  in  the  event  of  an  order  for  administration  being  made  thereon,  be  deemed  to 
be  equivalent  to  notice  of  an  act  of  insolvency,  and  after  such  notice  no  payment 
or  transfer  of  property  made  by  the  heir  or  executor  shall  operate  as  a  discharge  to 
him  as  between  himself  and  the  official  receiver.    Save  as  aforesaid,  nothing  in  this 
section  shall  invahdate  any  payment  made  or  any  act  or  thing  done  in  good  faith 
by  the  heir  or  executor  before  the  date  of  the  order  for  administration.    10.  In  any 
case  of  administration  in  insolvency  under  this  section  the  creditors  of  the  deceased 
debtor  shall  have  the  same  powers  as  to  appointment  of  an  assignee  and  committee 
of  inspection  as  they  have  in  other  cases  where  the  estate  of  a  debtor  is  being  ad- 
ministered or  dealt  with  in  insolvency  and  the  provisions  of  this  Ordinance  relating 
to  assignees  and  committees  of  inspection  shall  apply  to  assignees  and  committees 
of  inspection  appointed  under  the  power  conferred  by  this  subsection.    II.  General 
rules  for  carr37ing  into  effect  the  provisions  of  this  section  may  be  made  in  the  same 
manner  and  to  the  Uke  effect  and  extent  as  in  insolvency.    12.  "Creditor"  in  this 
section  means  one  or  more  creditors  qualified  to  present  an  insolvency  petition 
as  in  this  Ordinance  provided. 

Imp.  §]125;  53l&  54  Vic.  ^.  71,  §  21. 

Making  of  general  rules.  107.  1.  The  Judges  or  a  majority  of  them  of  whom 
the  Chief  Justice  shaU  be  one  may  from  time  to  time  make  general  rules  for  carrying 
into  effect  the  objects  of  this  Ordinance,  and  also  for  carrying  into  effect  the  Dd)tors 
Ordinance,  1884.  2.  All  such  general  rules  shall  be  subject  to  the  approval  of  the 
Governor  and^Court  of  Pohcy.  3.  Any  copy  of  the  rules  purporting  to  have  been 
printed  for  the  Government  of  British  Guiana  shall  be  prima  facie  evidence  in  all 
Courts  and  for  all  purposes  of  the  due  making  and  tenor  of  such  rules. 

Imp.  §  127. 

Fees,  expenditure,  and  returns. 

Fees  and  remuneration.  108.  The  Governor  and  Court  of  Pohcy  may  from  time 
to  time  prescribe  a  scale  of  fees  and  percentages  to  be  charged  for  or  in  respect  of 
proceedings  under  this  Ordinance;  and  may  direct  by  whom  and  in  what  manner 
they  are  to  be  collected  and  accounted  for,  and  to  what  account  they  shall  be  paid. 

Imp.   §  128. 

Evidence. 

Evidence  of  notice.  109.  1.  A  copy  of  the  Gazette  containing  any  notice  inserted 
therein  in  pursuance  of  this  Ordinance  shall  be  evidence  of  the  facts  stated  in  the 
notice.  2.  The  production  of  a  copy  of  the  Gazette  containing  any  notice  of  a  receiving 
order,  or  of  an  order  adjudging  a  debtor  insolvent,  or  of  an  order  of  administration 
under  section  106,  shall  be  conclusive  evidence  in  aU  legal  proceedings  of  the  order 
having  been  duly  made,  and  of  its  date. 

Imp.|§  132. 

Evidence  of  proceedings  at  meetings  of  creditors.  110.  1.  A  minute  of  proceedings 
at  a  meeting  of  creditors  or  of  a  committee  of  inspection  under  this  Ordinance, 
signed,  at  the  same  or  the  next  ensuing  meeting,  by  a  person  describing  himself  as, 
or  appearing  to  be  chairman  of  the  meeting  at  which  the  minute  is  signed,  shall  be 

1)  Sic;  obviously  "decease." 
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received  in  evidence  without  further  proof.  2.  Until  the  contrary  is  proved,  every 
meeting  of  creditors  or  of  a  committee  of  inspection  in  respect  of  the  proceedings 
whereof  a  mmute  has  been  so  signed  shall  be  deemed  to  have  been  duly  convened 
and  held,  and  all  resolutions  passed  or  proceedings  had  thereat  to  have  been  duly 
passed  or  had. 
Imp.  §  133. 

Evidence  Of  proceedings  in  insolvency.  111.  1.  Any  petition  or  copy  of  a  petition 
m  msolvency,  any  order  or  certificate  or  copy  of  an  order  or  certificate  made  by 
the  Court,  any  instrument  or  copy  of  an  instrument,  affidavit,  or  document  made  or 
used  m  the  course  of  any  insolvency  proceedings,  or  other  proceedings  had  under 
this  Ordinance,  shall,  if  it  appears  to  be  sealed  with  the  seal  of  the  Court,  or  purports 
to  be  signed  by  any  Judge  thereof,  or  is  certified  as  a  true  copy  by  the  Registrar, 
be  receivable  in  evidence  in  all  legal  proceedings  whatever.  2.  Any  copy  of  any  docu- 
ment filed  in  the  office  of  the  official  receiver  shall,  if  it  appears  to  be  sealed  with  the 
seal  of  the  official  receiver,  be  receivable  in  evidence  in  aU  legal  proceedings  whatever. 

Imp.  §  134. 

Swearing  of  affidavits.  112.  Subject  to  general  rules,  any  affidavit  to  be  used 
in  the  Court  may  be  sworn  before  any  person  authorized  to  administer  oaths,  or, 
in  the  case  of  a  person  who  is  out  of  the  Colony,  before  a  magistrate  or  justice  of 
the  peace  or  other  person  qualified  to  administer  oaths  in  the  country  where  he  resides 
(he  being  certified,  if  residing  out  of  Great  Britain  or  Ireland,  to  be  a  magistrate  or 
justice  of  the  peace,  or  qualified  as  aforesaid,  by  a  British  minister  or  British  consul, 
or  by  a  notary  pubUc). 

Imp.   §  135;    63  &  54  Vic.  c.  71,   §  24. 

Deposition  of  deceased  witness.  113.  In  case  of  the  death  of  the  debtor  or  his 
wife,  or  of  a  witness  whose  evidence  has  been  received  by  any  Court  in  any  proceeding 
under  this  Ordinance,  the  deposition  of  the  person  so  deceased,  purporting  to  be 
sealed  with  th?  seal  of  the  Court,  or  a  copy  thereof  purporting  to  be  so  sealed,  shall  be 
admitted  as  evidence  of  the  matters  therein  deposed  to. 

Imp.  §  136. 

Seal  of  the  Court.  114.  The  Court  for  matters  in  insolvency  shaU  have  a  seal 
describing  the  Court  with  the  word  "insolvency",  added,  and  judicial  notice  shall 
be  taken  of  the  seal,  and  of  the  signature  of  any  Judge  or  of  the  Registrar,  in  aU 
legal  proceedings. 

Imp.  §  137. 

Seal  of  the  official  receiver.  115.  The  official  receiver  for  matters  in  insolvency 
shall  have  a  seal,  which  must  be  approved  by  the  Governor,  and  judicial  notice 
shall  be  taken  of  the  seal  in  aU  legal  proceedings. 

Certificate  of  appointment  of  assignee.  116.  A  certificate  of  the  official  receiver 
that  a  person  has  been  appointed  assignee  under  this  Ordinance  shall  be  conclusive 
evidence  of  his  appointment. 

Imp.  §  138. 

Appeal  from  the  official  receiver  to  the  Court.  117.  Where  by  this  Ordinance 
an  appeal  to  the  Court  is  given  against  any  decision  of  the  official  receiver,  the  appeal 
shall  be  brought  within  twenty-one  days  from  the  time  when  the  decision  appealed 
against  is  pronounced  or  made. 

Imp.  §  139. 

Proceedings  of  the  official  receiver.  118.  All  documents  purporting  to  be  orders, 
directions,  permissions,  or  certificates  made,  given,  or  issued  by  the  official  receiver, 
and  to  be  sealed  with  the  seal  of  the  official  receiver,  shall  be  received  in  evidence, 
and  deemed  to  be  such  orders,  directions,  permissions,  or  certificates  without  further 
proof,  unless  the  contrary  is  shown. 

Imp.   §  140. 

Time. 
Computation  of  time.  119.  1.  Where  by  this  Ordinance  any  hmited  time  from 
or  after  any  date  or  event  is  appointed  or  allowed  for  the  doing  of  any  act  or  the 
taking  of  any  proceeding,  then,  in  the  computation  of  that  hmited  time,  the  same 
shall  be  taken  as  exclusive  of  the  day  of  that  date  or  of  the  happening  of  that  event, 
and  as  commencing  at  the  beginning  of  the  next  following  day;  and  the  act  or  pro- 
ceeding shall  be  done  or  taken  at  latest  on  the  last  day  of  that  hmited  time  as  so 
computed,  unless  the  last  day  is  a  Sunday,  Christmas  Day,  Good  Friday,  or  Monday 
or  Tuesday  in  Easter  Week,  or  a  day  appointed  for  public  fast,  humiUation,  or 
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thanksgiving,  or  holiday,  or  a  day  on  which  the  Court  does  not  sit,  in  which  case 
any  act  or  proceeding  shall  be  considered  as  done  or  taken  in  due  time  if  it  is  done 
or  taken  on  the  next  day  afterwards,  which  shall  not  be  one  of  the  days  in  this  section 
specified.  2.  Where  by  this  Ordinance  any  act  or  proceeding  is  directed  to  be  done 
or  taken  on  a  certain  day,  then,  if  that  day  happens  to  be  one  of  the  days  in  this 
section  specified,  the  act  or  proceeding  shall  be  considered  as  done  or  taken  in  due 
time  if  it  is  done  or  taken  on  the  next  day  afterwards,  which  shall  not  be  one  of  the 
days  in  this  section  specified. 

Imp.  §  141. 

Notices. 

Service  of  notices.  120.  All  notices  and  other  documents  for  the  service  of 
which  no  special  mode  is  directed  may  be  sent  by  prepaid  post  letter  to  the  last 
known  address  of  the  person  to  be  served  therewith. 

Imp.   §  142. 

Formal  defects. 

Formal  defect  not  to  invalidate  proceedings.  121.  1.  No  proceeding  in  insolvency 
shall  be  invahdated  by  any  formal  defect  or  by  any  irregularity,  unless  the  Court 
before  which  an  objection  is  made  to  the  proceeding  is  of  opinion  that  substantial 
injustice  has  been  caused  by  the  defect  or  irregularity,  and  that  the  injustice  cannot 
be  remedied  by  any  order  of  the  Court.  2.  No  defect  or  irregularity  in  the  appoint- 
ment or  election  of  an  assignee,  receiver,  or  member  of  a  committee  of  inspection  shall 
vitiate  any  act  done  by  him  in  good  faith. 

Imp.  §  143. 

Corporations. 

Acting  of  corporation,  firm,  etc.  122.  For  all  or  any  of  the  purposes  of  this 
Ordinance,  a  corporation  may  act  by  any  of  its  officers  authorized  in  that  behalf 
under  the  seal  of  the  corporation,  a  firm  may  act  by  any  of  its  members,  and  a  lunatic 
may  act  by  his  committee  or  curator,  and  any  person  under  curatorship  may  act  by 
his  curator.  A  minor  may  act  by  his  guardian,  but  no  minor  shall  be  adjudged  in- 
solvent. 

Imp.  §  148. 

Provision  with   respect  to  immoveable  property  where  debtor  who  resides  elsewhere 

becomes  insolvent. 
Opposition  to  conveyance,  etc.,  of  immoveable  property.  123.  1.  Where  any 
debtor  who  owns  immoveble  property  in  the  Colony  becomes  unable  to  pay  all  his 
debts  in  full  and  his  property  is,  by  virtue  of  any  Act  of  the  Imperial  Parliament, 
transferred  to  or  placed  under  the  administration  of  or  vested  in  any  assignee, 
trustee,  receiver,  or  other  person,  every  creditor  who  would  have  had  the  right 
xuider  the  law  of  the  Colony,  if  such  Act  had  not  passed  and  the  property  of  the  debtor 
was  not  so  transferred  or  vested  as  aforesaid,  to  oppose  any  transport  or  mortgage 
of  such  immoveable  property  by  the  debtor,  shall  be  entitled  to  oppose  any  convey- 
ance, transport,  mortgage,  or  encumbrance  of  such  immoveable  property  by  such 
assignee,  trustee,  receiver,  or  other  person.  2.  No  effect  shall  be  given  to  any  contract 
assignment,  encumbrance,  charge,  or  mortgage  of  any  interest  of  any  such  debtor 
in  any  immoveable  property  in  the  Colony  which  has  not  been  duly  completed  by 
transport  or  mortgage  before  the  Court  or  Judge  in  due  form  of  law.  3.  Every  person 
giving  effect  to  any  such  contract,  assignment,  encumbrance,  charge,  or  mortgage 
of  any  interest  of  any  such  debtor  in  any  such  immoveable  property  not  so  completed 
shall  thereby  become  hable  to  pay  the  debts  in  full  of  such  debtor  which  are  due  to 
persons  who  would  have  had  a  right  to  oppose  such  contract,  encumbrance,  charge, 
or  mortgage  if  the  same  had  been  advertised  in  the  customary  manner. 

Construction  of  former  Ordinances,  etc. 
Construction  of  terms  "commission  of  insolvency"  or  "fiat  in  insolvency"  in 
former  laws,  etc.  124.  1.  Where,  in  any  law.  Ordinance,  instrument,  or  proceeding 
passed,  executed,  or  taken  before  the  commencement  of  this  Ordinance,  mention 
is  made  of  a  commission  of  insolvency  or  of  a  fiat  in  insolvency,  the  same  shall  be 
construed,  with  reference  to  the  proceedings  under  an  insolvency  petition,  as  if  a 
commission  of  or  a  fiat  in  insolvency  had  been  actually  issued  at  the  time  of  the 
presentation  of  such  petition.  2.  Where,  by  any  law.  Ordinance,  or  instrument, 
reference  is  made  to  the  Insolvency  Ordinance,  1872,  or  to  the  Insolvency  Ordirmnce, 
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1884,  such  law,  Ordinance,  or  instrument  shall  be  construed  and  have  effect  as  if 
reference  were  made  therein  to  the  corresponding  provisions  of  this  Ordinance. 
Imp.  §  149. 

Account  to  be  kept  by  official  receiver.  125.  1.  An  account  called  the  Insolvency 
Estates'  Account  shall  be  kept  by  the  official  receiver  with  the  Receiver-General,  to 
which  the  moneys  mentioned  in  sections  53  (4),  75  and  126  of  this  Ordinance  shall 
be  paid.  2.  The  official  receiver  may  apply  to  the  Governor  for  payment  out  of  any 
moneys  standing  at  the  credit  of  the  Insolvency  Estates'  Account  of  any  amount 
which  may  be  required  for  the  purpose  of  advances  for  the  use  of  any  estate,  and  the 
Governor  may  direct  that  such  sum  as  may  be  required  shall  be  paid  to  the  official 
receiver  by  the  Receiver-General  from  the  said  moneys.  3.  Where  the  official  receiver 
obtains  any  such  advances  he  shall  as  soon  as  the  same  have  been  recovered  by  him 
under  this  Ordinance  or  the  rules  thereunder  repay  the  same  to  the  Insolvency 
Estates'  Account,  and  if  the  advance  has  been  unpaid  for  more  than  one  month, 
interest  thereon  shall  be  payable  out  of  the  said  estate  from  the  date  of  the  advance 
to  the  repayment  thereof  at  the  rate  of  six  per  cent,  per  annum.  4.  The  official  receiver 
shall  keep  a  separate  book  shewing  every  amount  drawn  by  him  from  the  Insolvency 
Estates'  Account  and  every  payment  made  by  him  to  that  account,  and  such  account 
shaU  be  audited  by  the  Auditor- General  once  in  every  quarter.  5.  Nothing  in  this 
section  or  Ordinance  contained  shall  authorize  the  official  receiver  to  incur  without 
the  express  directions  of  the  Court  or  the  personal  security  of  some  creditor  any 
expense  in  relation  to  the  estate  of  the  debtor  against  whom  a  receiving  order  has 
been  made,  but  who  has  no  available  assets. 

Unclaimed  dividends,  etc. 

Unclaimed  dividends  and  moneys.  126,  1.  Where  the  assignee  under  any  in- 
solvency, composition,  or  scheme  pursuant  to  this  Ordinance  has  under  his  control 
any  unclaimed  dividend  which  has  remained  unclaimed  for  more  than  six  months, 
or  where,  after  making  a  final  dividend,  the  assignee  has  in  his  hands  or  under  his 
control  any  unclaimed  or  undistributed  moneys  arising  from  the  property  of  the 
debtor,  he  shall  forthwith  pay  the  same  to  the  Insolvency  Estate's  Account  in  manner 
provided  in  section  75.  The  Receiver-Greneral  shall  deUver  to  the  official  receiver  a 
receipt  for  the  money  so  paid,  which  shall  be  an  effectual  discharge  to  him  in  respect 
thereof.  2.  Any  person  claiming  to  be  entitled  to  any  moneys  paid  into  the  Insolvency 
Estates'  Account  pursuant  to  this  section  may  within  ten  years  from  the  date  when 
such  moneys  were  so  paid  in  apply  to  the  Governor-in-Council  for  payment  to  him 
of  the  same.  3.  The  Governor-in-Council  if  satisfied  of  the  correctness  of  the  claim, 
may  authorize  the  Receiver-General  to  pay  out  the  amount  claimed  or  any  portion 
to  which  the  right  may  be  estabhshed.  4.  The  Govemor-in-Council  if  not  satisfied 
of  the  correctness  of  the  claim,  may  authorize  and  require  the  claimant  to  estabUsh 
his  claim  in  due  course  of  law,  and  the  Receiver- General  shall  enter  and  make  such 
defence  as  he  may  be  advised.  5.  If  any  such  moneys  remain  unclaimed  for  the  period 
of  ten  years  immediately  following  the  date  when  they  were  so  paid  in  as  aforesaid 
all  right,  title,  and  interest  of  every  person  in  and  to  the  same  shall  be  prescribed  and 
barred,  and  such  moneys  shaU  be  transferred  from  the  Insolvency  Estates'  Account 
to  the  credit  of  the  fee  fund. 

Imp.  §  162. 

Provisions  which  bind  the  Crown.  127.  Save  as  herein  provided,  the  provisions 
of  this  Ordinance  relating  to  the  remedies  against  the  property  of  a  debtor,  the 
priorities  of  debts,  the  effect  of  a  composition  or  scheme  of  arrangement,  and  the 
effect  of  a  discharge  shall  bind  the  (>own. 

Imp.  §  150. 

Solicitors'  right  of  audience.  128.  All  sohcitors  shall  have  the  right  of  audience 
in  all  such  proceedings  under  the  Debtors  Ordinance,  1884,  or  this  Ordinance,  or  any 
Ordinance  amending  either  of  the  said  Ordinances,  as  are  heard  and  determined 
before  a  judge  of  the  Court,  but  in  no  proceedings  under  the  said  Ordinances  heard 
and  determined  by  the  full  Court. 

Imp.   §  151. 

Repeal. 
Repeal  of  Ordinance  10  of  1884.    129.    1.  The  Insolvency  Ordinance,  1884,  is 
hereby  repealed  as  and  from  the  commencement  of  this  Ordinance.    2.  The  repeal 
effected   by  this  Ordinance  shall  not  affect :    a)  Anything  done  or  suffered  before 
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the  conunencement  of  this  Ordinance  under  the  Insolvency  Ordinance,  1884;  nor 
b)  Any  right  or  privilege  acquired,  or  duty  imposed,  or  habihty  or  disqualification 
incurred,  under  the  said  Ordinance ;  nor  c)  Any  fine,  forfeiture,  or  other  punishment 
incurred  in  respect  of  any  offence  committed  against  the  said  Ordinance ;  nor  d)  The 
institution  or  continuance  of  any  proceeding  or  remedy  for  ascertaining  any  such 
Hability  or  disquahfication,  or  enforcing  or  recovering  any  such  fine,  forfeiture, 
or  punishment  as  aforesaid.  3.  The  proceedings  under  any  insolvency  petition, 
liquidation  by  arrangement,  or  composition  with  conditions  under  the  Insolvency 
Ordinance,  1884,  pending  at  the  commencement  of  this  Ordinance  shall  be  deemed 
to  have  commenced  and  shall  continue  imder  the  corresponding  provisions  of  this 
Ordinance  relating  to  similar  proceedings  and  all  the  provisions  of  this  Ordinance 
shall  apply  thereto.  4.  In  any  case  in  which  there  is  no  provision  in  this  Ordinance 
relating  to  similar  proceedings,  notwithstanding  the  repeal  effected  by  this  Ordinance, 
the  provisions  of  the  Insolvency  Ordinance,  1884,  shall  apply  as  if  this  Ordinance 
had  not  been  passed. 

Imp.  §  169. 

Suspending  section.  130,  This  Ordinance  shall  not  come  into  operation  unless 
and  until  the  Governor  notifies,  by  proclamation,  that  it  is  Her  Majesty's  pleasure 
not  to  disallow  the  same,  and  thereafter  it  shall  come  into  operation  upon  such  day 
as  the  Governor  shall  notify  by  the  same  or  any  other  Proclamation. 


Schedules. 

The  First  Schedule. 
Meetings  of  creditors. 

1.  The  first  meeting  of  creditors  shall  be  summoned  for  a  day  not  later  than  twenty-one 
days  after  the  date  of  the  receiving  order,  unless  the  official  receiver  for  any  special  reason  deems 
it  expedient  that  the  meeting  be  summoned  for  a  later  day. 

2.  The  official  receiver  shall  summon  the  meeting  by  giving  not  less  than  six  days'  notice 
of  the  time  and  place  thereof  in  the  Gazette  and  in  one  newspaper.  The  notice  shall  also  require 
aU  persons  claiming  to  be  creditors  to  prove  their  debts  before  such  meeting. 

3.  The  official  receiver  shall  also,  as  soon  as  practicable,  send  to  each  creditor  mentioned 
in  the  debtor's  statement  of  affairs  a  notice  of  the  time  and  place  of  the  first  meeting  of  creditors, 
but  the  proceedings  at  the  first  meeting  shall  not  be  invaUdated  by  reason  of  any  such  notice 
not  having  been  sent  or  received  before  the  meeting. 

4.  The  meeting  shall  be  held  at  such  place  as,  in  the  opinion  of  the  official  receiver,  is  most 
convenient  for  the  majority  of  the  creditors,  and  the  statement  of  affairs  (if  any)  shall  be  laid 
before  the  meeting. 

5.  The  official  receiver  or  the  assignee  may  at  any  time  summon  a  meeting  of  creditors, 
and  shall  do  so  whenever  so  directed  by  the  Court  or  so  requested  in  writing  by  one-fourth  in 
value  of  the  creditors. 

6.  Meetings  subsequent  to  the  first  meeting  shall  be  summoned  by  sending  notice  of  the 
time  and  place  thereof  to  each  creditor  at  the  address  given  in  his  proof,  or,  if  he  has  not  proved, 
at  the  address  given  in  the  debtor's  statement  of  affairs,  or  at  such  other  address  as  may  be  known 
to  the  person  summoning  the  meeting. 

7.  The  official  receiver  or  some  person  nominated  by  him,  shall  be  the  chairman  at  the  first 
meeting.  The  chairman  at  subsequent  meetings  shall  be  such  person  as  the  meeting  may,  by 
resolution,  appoint. 

8.  A  person  shall  not  be  entitled  to  vote  as  a  creditor  at  the  first  or  -any  other  meeting  of 
creditors  unless  he  has  duly  proved  a  debt  provable  in  insolvency  to  be  due  to  him  from  the  debtor, 
and  the  proof  has  been  duly  lodged  before  the  time  appointed  for  the  meeting. 

9.  A  creditor  shall  not  vote  at  any  such  meeting  in  respect  of  any  unhquidated  or  contingent 
debt,  or  of  any  debt  the  value  of  which  is  not  ascertained. 

10.  For  the  purpose  of  voting,  a  secured  creditor  shall,  unless  he  surrenders  his  security, 
state  in  his  proof  the  particulars  of  his  security,  the  date  when  it  was  given,  and  the  value  at  which 
he  assesses  it,  and  shall  be  entitled  to  vote  only  in  respect  of  the  balance,  if  any,  due  to  him, 
after  deducting  the  value  of  his  security.  If  he  votes  in  respect  of  his  whole  debt,  he  shall  be 
deemed  to  have  surrendered  his  security,  unless  the  Court,  on  appUcation,  is  satisfied  that  the 
omission  to  value  the  security  has  arisen  from  inadvertence. 

11.  A  creditor  shall  not  vote  in  respect  of  any  debt  on  or  secured  by  a  current  bill  of  exchange 
or  promissory  note  held  by  him,  unless  he  is  willing  to  treat  the  hability  to  him  thereon  of  every 
person  who  is  hable  thereon  antecedently  to  the  debtor,  and  against  whom  a  receiving  order  has 
not  been  made,  as  a  security  in  his  hands,  and  to  estimate  the  value  thereof,  and,  for  the  purposes 
of  voting  but  not  for  the  purposes  of  dividend,  to  deduct  it  from  his  proof. 
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12.  It  shall  be  competent  to  the  official  receiver  or  the  assignee,  within  twenty-eight  days 
after  a  proof  estimating  the  value  of  a  security  as  aforesaid  has  been  made  use  of  in^voting'iat 
any  meeting,  to  require  the  creditor  to  give  up  the  security  for  the  benefit  of  the  creditors  generally, 
on  payment  of  the  value  so  estimated,  with  an  addition  thereto  of  20  per  cent.  Provided  that, 
where  a  creditor  has  put  a  value  on  such  security,  he  may,  at  any  time  before  he  has  been  required 
to  give  up  such  security  as  aforesaid,  correct  such  valuation  by  a  new  proof,  and  deduct  such 
new  value  from  his  debt,  but  in  that  case  such  addition  of  twenty  per  cent,  shall  not  be  made  if 
the  official  receiver  or  assignee  requires  the  security  to  be  given  up. 

13.  If  a  receiving  order  is  made  against  one  partner  of  a  firm,  any  creditor  to  whom  that 
partner  is  indebted  jointly  with  the  other  partners  of  the  firm,  or  any  of  them,  may  prove  his 
debt  for  the  purpose  of  voting  at  any  meeting  of  the  creditors,  and  shall  be  entitled  to  vote 
thereat. 

14.  The  chairman  of  a  meeting  shall  have  power  to  admit  or  reject  a  proof  for  the  purpose 
of  voting,  but  his  decision  shall  be  subject  to  appeal  to  the  Court.  If  he  is  m  doubt  whether  the 
proof  of  a  creditor  should  be  admitted  or  rejected,  he  shall  mark  the  proof  as  objected  to,  and  shall 
allow  the  creditor  to  vote,  subject  to  the  vote  being  declared  invahd  in  the  event  of  the  objection 
being  sustained. 

15.  A  creditor  may  vote  either  in  person  or  by  proxy. 

16.  1.  Every  instrument  of  proxy  shall  be  in  the  prescribed  form  and  shall  be  signed  by  the 
creditor  in  the  presence  of  two  witnesses  and  may  be  obtained  from  the  official  receiver  or  after 
the  appointment  of  an  assignee,  from  the  assignee.  If  any  insertion  therein  is  not  in  the  hand- 
writing of  the  person  giving  the  proxy,  or  of  any  manager  or  clerk  or  other  person  in  his  regular 
employment,  or  of  any  commissioner  to  administer  oaths  to  affidavits,  the  name  of  the  person 
making  such  insertion  shall  be  stated.  2.  Neither  the  name  nor  the  description  of  the  official 
receiver  or  of  any  other  person,  shall  be  printed  or  inserted  in  the  body  of  any  instrument  of 
proxy  before  it  is  sent. 

17.  A  creditor  may  give  a  general  proxy  to  his  manager  or  clerk,  or  any  other  person  in 
his  regular  employment.  In  such  case,  the  instrument  of  proxy  shall  state  the  relation  in  which 
the  person  to  act  thereunder  stands  to  the  creditor. 

18.  A  creditor  may  give  a  special  proxy  to  any  person  to  vote  at  any  specified  meeting  or  ad- 
journment thereof  on  all  or  any  of  the  following  matters:  a)  For  or  againstany  specific  proposal 
for  a  composition  or  scheme  of  arrangement;  b)  For  or  against  the  appointment  of  any  specified 
person  as  assignee  at  a  specified  rate  of  remuneration  or  as  member  of  the  committee  of  inspection 
or  for  or  against  the  continuance  in  office  of  any  specified  person  as  assignee  or  member  of  a 
committee  of  inspection;  c)  On  all  questions  relating  to  any  matter,  other  than  those"  above  re- 
ferred to,  arising  at  any  specified  meeting  or  adjournment  thereof. 

19.  A  proxy  shall  not  be  used  unless  it  is  deposited  with  the  official  receiver  or  assignee 
three  hours  before  the  meeting  at  which  it  is  to  be  used. 

20.  Where  it  appears,  to  the  satisfaction  of  the  Court,  that  any  sohcitation  has  been  used 
by  or  on  behalf  of  an  assignee  or  receiver  in  obtaining  proxies  or  in  procuring  the  assigneeship 
or  receivership  except  by  the  direction  of  a  meeting  of  creditors,  the  Court  shall  have  power,  if 
it  thinks  fit,  to  order  that  no  remuneration  shall  be  allowed  to  the  person  by  whom  or  on  whose 
behalf  such  sohcitation  may  have  been  exercised,  notwithstanding^any  resolution  of  the  committee 
of  inspection  or  of  the  creditors  to  the  contrary. 

21.  A  creditor  may  appoint  the  official  receiver  to  act  in  the  prescribed  manner  as  his 
general  or  special  proxy. 

22.  The  chairman  of  a  meeting  may,  with  the  consent  of  the  meeting,  adjourn  the  meeting 
from  time  to  time  and  from  place  to  place. 

23.  A  meeting  shall  not  be  competent  to  act  for  any  purpose,  except  the  election  of  a  chairman, 
the  proving  of  debts,  and  the  adjournment  of  the  meeting,  unless  there  are  present,  or  represented 
thereat,  at  least  three  creditors,  or  all  the  creditors,  if  their  number  does  not  exceed  three. 

24.  If,  within  half  an  hour  from  the  time  appointed  for  the  meeting,  a  quorum  of  creditors 
is  not  present  or  represented,  the  meeting  shall  be  adjourned  to  the  same  day  in  the  following 
week,  at  the  same  time  and  place,  or  to  such  other  day  as  the  chairman  may  appoint,  not  being 
less  than  seven  or  more  than  twenty-one  days. 

25.  The  chairman  of  every  meeting  shall  cause  miautes  of  the  proceedings  at  the  meeting 
to  be  drawn  up  and  fairly  entered  in  a  book  to  be  kept  for  that  purpose  and  the^ minutes  shall  be 
signed  by  him  or  by  the  chairman  of  the  next  ensuing  meeting. 

26.  No  person  acting  either  under  a  general  or  special  proxy  shall  vote  in  favour  of  any 
resolution  which  would  directly  or  indirectly  place  himseK,  his  partner,  or  his  employer  in  a 
position  to  receive  any  remuneration  out  of  the  estate  of  the  debtor,  otherwise  than  as  a  creditor 
rateably  with  the  other  creditors  of  the  debtor:  Provided  that,  where  any  person  holds  special 
proxies  to  vote  for  the  appointment  of  himself  as  assignee,  he  may  use  the  said  proxies  and  vote 
accordingly. 
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The  Second  Schedule. 
Proof  of  Debts. 

Proof  in  ordinary  cases. 

1.  Every  creditor  shall  prove  his  debt  as  soon  as  may  be  after  the  making  of  a  receiving  order. 

2.  A  debt  may  be  proved  by  delivering  or  sending  through  the  post  in  a  prepaid  letter  to 
the  official  receiver,  or,  if  an  assignee  has  been  appointed,  to  the  assignee,  and  affidavit  verifying 
the  debt.    Cp.  In  re  Mc  Gowan  (7th  October,  1901.) 

3.  The  affidavit  may  be  made  by  the  creditor  himself  or  by  some  person  authorized  by  or 
on  behalf  of  the  creditor.  If  made  by  a  person  so  authorized,  it  shall  state  his  authority  and  means 
of  knowledge. 

4.  The  affidavit  shall  contain  or  refer  to  a  statement  of  account  showing  the  particulars 
of  the  debt,  and  shall  specify  the  vouchers,  if  any,  by  -which  the  same  can  be  substantiated.  The 
official  receiver  or  the  assignee  may  at  any  time  call  for  the  production  of  the  vouchers. 

5.  The  affidavit  shall  state  whether  the  creditor  is  or  is  not  a  secured  creditor. 

6.  A  creditor  shall  bear  the  cost  of  proving  his  debt,  unless  the  Court  otherwise  specially 
orders. 

7.  Every  creditor  who  has  lodged  a  proof  shall  be  entitled  to  see  and  examine  the  proofs 
of  other  creditors  before  the  first  meeting,  and  ataU  reasonable  times,  on  payment  of  the  prescribed 
fee. 

8.  A  creditor  proving  his  debt  shall  deduct  therefrom  all  trade  discounts,  but  he  shall  not 
be  compelled  to  deduct  any  discount  not  exceeding  five  per  cent,  on  the  net  amount  of  his  claim, 
which  he  may  have  agreed  to  allow  for  payment  in  cash. 

Proof  by  secured  creditors. 

9.  If  the  security  held  by  a  secured  creditor  has  been  realized  he  may  prove  for  the  balance 
due  to  him,  after  deducting  the  amount  received  by  him  on  account  of  his  debt  out  of  the  proceeds 
of  such  realization. 

10.  If  a  secured  creditor  surrenders  his  security  to  the  official  receiver  or  the  assignee  for 
the  general  benefit  of  the  creditors,  he  may  prove  for  his  whole  debt. 

11.  If  a  secured  creditor  does  not  surrender  his  security  and  his  security  has  not  been  reaUzed, 
he  shall,  before  ranking  for  dividend,  state  in  his  proof  the  particulars  of  his  security,  the  date 
when  it  was  given,  and  the  value  at  which  he  assesses  it,  and  shall  be  entitled  to  receive  a  dividend 
only  in  respect  of  the  balance  due  to  him  after  deducting  the  value  so  assessed. 

12.  I.  Where  a  security  is  so  valued  the  assignee  may  at  any  time  redeem  it,  on  payment 
to  the  creditor  of  the  assessed  value.  2.  If  the  assignee  is  dissatisfied  with  the  value  at  which  a 
security  is  assessed,  he  may  proceed  to  offer  for  sale  the  property  comprised  in  any  security  so 
valued  at  such  times  and  on  such  terms  and  conditions  as  may  be  agreed  on  between  the  creditor 
and  the  assignee  or  as,  in  default  of  such  agreement,  the  Court  may  direct.  If  the  sale  is  by  pubhc 
auction  or  tender,  the  creditor,  or  assignee  on  behalf  of  the  estate,  may  bid  or  tender  and  purchase : 
Provided  that  the  creditor  may  at  any  time,  by  notice  in  writing,  require  the  assignee  to  consent 
to  the  security  being  reahzed,  or  to  reahze  the  security,  and  if  the  assignee  does  not  within  three 
months  after  receiving  the  notice,  give  his  consent  or  take  the  necessary  steps,  the  creditor  may 
apply  to  the  Court  for  directions  to  be  issued  to  the  assignee. 

13.  Where  a  creditor  has  so  valued  his  security,  he  may  at  any  time  amend  the  valuation 
and  proof  on  showing,  to  the  satisfaction  of  the  assignee,  or  the  Court,  that  the  valuation  and  proof 
were  made  bona  fide  on  a  mistaken  estimate,  or  that  the  security  has  diminished  or  increased  in 
value  since  its  previous  valuation ;  but  every  such  amendment  shall  be  made  at  the  cost  of  the 
creditor  and  upon  such  terms  as  the  Court  shall  order,  unless  the  assignee  allows  the  amendment 
without  apphcation  to  the  Court. 

14.  Where  a  valuation  has  been  amended  in  accordance  with  the  foregoing  rule,  the  creditor 
shall  forthwith  repay  any  surplus  dividend  which  he  may  have  received  in  excess  of  that  to  which 
he  would  have  been  entitled  on  the  amended  valuation,  or,  as  the  case  may  be,  shall  be  entitled 
to  be  paid  out  of  any  money  for  the  time  being  available  for  dividend  any  dividend  or  share 
of  dividend  which  he  may  have  failed  to  receive  by  reason  of  the  inaccuracy  of  the  original  valua- 
tion, before  that  money  is  made  applicable  to  the  payment  of  any  future  dividend,  but  he  shall 
not  be  entitled  to  disturb  the  distribution  of  any  dividend  declared  before  the  date  of  the  amend- 
ment. 

15.  If  after  a  creditor  has  valued  his  security,  it  is  subsequently  reahzed  the  amount  received 
by  him  in  respect  thereof  shall  be  substituted  for  the  amount  of  any  valuation  previously  made 
by  the  creditor,  and  shall  be  treated  in  all  respects  as  an  amended  valuation  made  by  the  creditor. 

16.  If  a  secured  creditor  does  not  comply  with  the  foregoing  rules,  he  shall  be  excluded  from 
all  share  in  any  dividend. 

17.  A  creditor  shall  in  no  case  receive  more  than  one  hundred  cents  in  the  dollar,  and  interest 
as  provided  by  this  Ordinance. 

Proof  in  respect  of  distinct  contracts. 

18.  If  a  debtor  was,  at  the  date  of  the  receiving  order,  liable  in  respect  of  distinct  contracts 
as  a  member  of  two  or  more  distinct  firms,  or  as  a  sole  contractor  and  also  as  a  member  of  a  firm, 
the  circumstance  that  the  firms  are  in  whole  or  in  part  composed  of  the  same  individuals,  or  that 
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the  sole  contractor  is  also  one  of  the  joint  contractors,  shall  not  prevent  proof  in  respect  of  the 
contracts  against  the  properties  respectively  liable  on  the  contracts. 

Periodical  payments. 

19.  When  any  rent  or  other  payment  falls  due  at  stated  periods,  and  the  receiving  order  is 
made  at  any  time  other  than  one  of  those  periods,  the  person  entitled  to  the  rent  or  payment  may 
prove  for  a  proportionate  part  thereof  up  to  the  date  of  the  order,  as  if  the  rent  or  payment  grew 
due  from  day  to  day. 

Interest. 

20.  On  any  debt  or  sum  certain,  payable  at  a  certain  time  or  otherwise,  whereon  interest  is 
not  reserved  or  agreed  for,  and  which  is  overdue  at  the  date  of  the  receiving  order  and  provable 
in  the  insolvency,  the  creditor  may  prove  for  interest  at  a  rate  not  exceeding  four  per  cent,  per 
annum  to  date  of  the  order  from  the  time  when  the  debt  or  sum  was  payable,  if  the  debt  or  sum 
is  payable  by  virtue  of  a  written  instrument  at  a  certain  time,  and,  if  payable  otherwise,  then  from 
the  time  when  the  demand  in  writing  has  been  made  giving  the  debtor  notice  that  interest  wiU 
be  claimed  from  the  date  of  the  demand  until  the  time  of  payment. 

21.  Where  a  debt  has  been  proved  upon  a  debtor's  estate  under  this  Ordinance,  and  such 
debt  includes  interest,  or  any  pecuniary  consideration  in  lieu  of  interest,  such  interest  or  consi- 
deration shall  for  the  purposes  of  dividend,  be  calculated  at  a  rate  not  exceeding  six  per  cent, 
per  annum,  without  prejudice  to  the  right  of  a  creditor  to  receive  out  of  the  estate  any  higher 
rate  of  interest  to  which  he  may  be  entitled  after  aU  the  debts  proved  in  the  estate  have  been  paid 
in  fuU. 

Debt  payable  at  a  future  time. 

22.  A  creditor  may  prove  for  a  debt  not  payable  when  the  debtor  committed  an  act  of 
insolvency  as  if  it  were  payable  presently,  and  may  receive  dividends  equally  with  the  other 
creditors,  deducting  only  thereout  a  rebate  of  interest  at  the  rate  of  six  per  cent,  per  annum 
computed  from  the  declaration  of  a  dividend,  to  the  time  when  the  debt  would  have  become  pay- 
able, according  to  the  terms  on  which  it  was  contracted. 

Admission  or  rejection  of  proofs. 

23.  The  assignee  shall  examine  every  proof  and  the  grounds  of  the  debt,  and  in  writing, 
admit  or  reject  it,  in  whole  or  in  part,  or  require  further  evidence  in  support  of  it.  If  he  rejects 
a  proof,  he  shall  state  in  writing  to  the  creditor  the  grounds  of  the  rejection. 

21.  If  the  creditor  is  dissatisfied  with  the  decision  of  the  assignee  in  respect  of  a  proof, 
the  Court  may,  on  the  application  of  the  creditor,  reverse  or  vary  the  decision. 

25.  If  the  assignee  thinks  that  a  proof  has  been  improperly  admitted,  the  Court  may,  on 
the  applioation  of  the  assignee,  after  notice  to  the  creditor  who  made  the  proof,  expunge  the  proof 
or  reduce  its  amount. 

26.  The  Court  may  also  expunge  or  reduce  a  proof,  on  the  application  of  a  creditor,  if  the 
assignee  declines  to  interfere  in  the  matter,  or,  in  the  case  of  a  composition  or  scheme,  on  the 
application  of  the  debtor. 

27.  The  official  receiver,  before  the  appointment  of  an  assignee,  shall  have  all  the  powers  of 
an  assignee  with  respect  to  the  examination,  admission,  or  rejection  of  proofs,  and  any  act  or, 
decision  of  his  in  relation  thereto  shall  be  subject  to  the  hke  appeal 


b)  No.  10  of  1906.  An  Ordinance  to  amend  the  Indictable  Offences  Ordi- 
nance, 1893,  with  regard  to  Fraudulent  Acts  of  Debtors  (18th  August,  1906). 


[1.     Short  title.] 

Penalty  for  debtors  not  keeping  proper  books  of  account.  2.  Every  person  who, 
having  been  adjudged  insolvent  or  having  had  a  receiving  order  made  in  respect 
of  his  estate  after  the  presentation  of  an  insolvency  petition  by  or  against  him,  and 
who  within  three  years  next  before  the  presentation  of  an  insolvency  petition  by  or 
egainst  him,  shall  have  failed  to  keep  in  an  intelligible  manner  such  books  of  account 
as  are  usual  and  proper  in  the  business,  if  any,  carried  on  by  him,  and  as  sufficiently 
disclose  his  business  transactions  and  financial  position,  shall,  unless  the  jury  are 
satisfied  that  he  had  no  intent  to  defraud,  be  guilty  of  a  misdemeanour,  and  being 
convicted  thereof  shaU  be  liable  to  imprisonment  for  two  years. 
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P  In  order  to  clearly  understand  the  mercantile  and  maritime  laws  of  the  British 
possessions  in  the  West  Indies  it  is  necessary  to  refer  briefly  to  the  historic  origin 
of  the  laws  and  legislative  powers  existing  in  those  island  Colonies. 

The  fundamental  distinction  to   be  regarded  is — whether  the  colony  under 
consideration  was  acquired  by  the  discovery  of  Enghsh  navigators,  and,  on  such 
discovery,  was  found  to  be  territory  not  in  the  occupation  of  any  Christian  prince 
or  people,  and  thereupon  was  taken  possession  of  for  the  Eng&h  Sovereign  who 
by  Royal  Charter  or  other  act  of  state  erected  the  discovered  territory  into  a  settle- 
ment  or  colony  for  Enghsh  subjects.    This  mode  of  acquisition  has  received  the 
legal  definition  of  acquisition  by  settlement,  to  distinguish  it  from  acquisition  by 
conquest  or  cession  from  another  sovereign  power.    In  the  former  case  the  settle- 
ments became  at  once  subject  to  the  English  common  law  and  the  settlers  enjoyed 
all  the  constitutional  rights  and  hberties  of  the  people  of  England ;  whilst  in  the  csise 
of  conquest  or  cession,  the  continuance  of  the  then  existing  laws  and  legislative 
power  became  subject  to  the  pleasure  of  the  Crown,  hmited,  however,  as  to  its  exer- 
cise by  the  special  terms  (if  any)  of  the  articles  of  capitulation  or  surrender  or  of 
the  treaty  of  cession.    Such  terms  generally  provided  for  the  continuance  of  the 
old  laws :  hence  in  colonies  thus  acquired  there  may  be  foimd  Spanish,  French,  or 
Dutch  laws.    But  in  course  of  time  these  old  laws  became  gradually  modified  by 
the  colonial  legislation  and  a  body  of  law  more  Enghsh  than  foreign  has  resulted. 
Nevertheless,  the  primary  distinction  remains  that  in  a  settled  colony  the  English 
common  law   prevailed,  automatically  as  it  were,  from  the  first;   whereas  in  a 
conquered   colony   only  such  portions   of  Enghsh  common  law  prevail  as  have 
been  adopted  by  its  own  legislative  act  or  promulgated  by  the  ordinance  or  Order 
in  Council  of  the  Crown- 

The  preceding  observations  have  apphcation  to  the  following  West  Indian 
colonial  possessions:  The  Bahamas,  Barbados,  Trinidad  and  Tobago,  and  Jamaica; 
the  Leeward  Islands,  viz.,  Antigua,  St.  Christopher  and  Nevis,  Dominica,  Mont- 
serrat,  and  the  Virgin  Islands,  and  the  Windward  Islands,  viz.,  Grenada,  St.  Vin- 
cent, and  St.  Lucia. 


I.  Trinidad  and  Tobago. 


Introduction. 


History  and  government. 

The  island  of  Trinidad  in  1797  became  a  British  possession  by  conquest  from 
Spain;  it  is  necessary  therefore,  in  order  to  ascertain  what  national  law  prevails, 
to  refer  to  the  terms  of  the  surrender  or  capitulation,  and  to  the  treaty  of  peace 
at  the  close  of  the  war.  The  Articles  of  Capitulation  for  the  surrender  of  the  island 
of  Trirddfid,  between  His  Excellency  Sir  Ralph  Abercromby,  Commander  in  Chief 
of  His  Britannic  Majesty's  Land  Forces;  His  Excellency  Henry  Harvey,  Esq.,  Rear- 
Admiral  of  the  Red  and  Commander  in  Chief  of  His  Britannic  Majesty's  Ships  and 
Vessels  of  War;  and  His  Excellency  Don  Joseph  Maria  Chacon,  Knight  of  the  Order 
of  Calatrava,  Brigadier  of  the  Royal  Navy,  Governor  and  Commander  in  Chief 
of  the  island  of  Trinidad  and  its  Dependencies,  etc.  etc.,  were  signed  at  Port  d'Es- 
pagne  in  the  island  of  Trinidad  on  the  18th  day  of  February,  1797,  by  Ralph  Aber- 
cromby, Henry  Harvey,  and  Joseph  Maria  Chacon. 

1)  In  the  sections  on  the  law  of  the  British  West  Indies  the  Introductions  are  contributed 
by  Mr.  Shepheard  and  the  Statutes  by  Mr.  Huberich, 
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The  8th  of  these  Articles  provided  that  all  the  private  property  of  the  inhabi- 
tants, as  well  Spanish  as  such  as  had  been  naturahsed,  was  preserved  to  them: 
and  the  9th  Article  made  all  contracts  or  purchases  between  individuals  which  had 
been  entered  into  according  to  the  laws  of  Spain  binding  and  vaUd :  and  the  10th  Article 
enabled  the  Spanish  officers  of  administration  who  were  possessed  of  landed  property 
in  Trinidad  to  remain,  on  taking  the  oaths  of  allegiance  to  His  Britannic  Majesty, 
and  if  they  pleased,  to  sell  their  property  and  retire  elsewhere.  The  13th  Article 
stipulated  that  the  free  coloured  people,  acknowledged  as  such  by  the  laws  of  Spain, 
were  to  be  protected  in  their  liberty,  person,  and  property  hke  other  inhabitants, 
they  taking  the  oath  of  allegiance  and  demeaning  themselves  as  peaceable  subjects  of 
His  Britannic  Majesty;  and  the  15th,  that  aU  the  inhabitants  of  Trinidad  were  within 
thirty  days  from  the  date  of  the  Articles  of  Capitulation  to  take  the  oath  of  allegiance 
to  His  Britannic  Majesty  and  demean  themselves  quietly  and  faithfully  to  his  govern- 
ment upon  pain  in  case  of  non-comphance  of  being  sent  away  from  the  Island^). 

Upon  the  conclusion  of  the  war  a  treaty  of  peace,  between  His  Biitannic  Majesty 
on  the  one  part,  and  the  French  Republic,  the  King  of  Spain  and  the  Batavian 
Republic  on  the  other  part,  was  signed  at  Amiens,  on  the  27th  March,  1802.  It  was 
stipulated  by  the  4th  Article  that  His,Cathohc  Majesty  ceded  and  guaranteed  in 
full  right  and  sovereignty  to  His  Britannic  Majesty  the  island  of  Trinidad,  and  by  the 
14th  Article  that  aU  legal  claims  in  dispute  between  private  individuals,  reviving 
by  the  law  of  nations  at  the  period  of  peace,  were  to  be  adjudicated  upon  by  com- 
petent tribunals. 

It  appears  from  these  Articles  of  Capitulation  and  the  subsequent  Treaty  of 
Peace  that  Trinidad  was  surrendered  and  ceded  without  any  general  reservation 
to  the  inhabitants  of  their  old  Spanish  laws;  the  British  sovereign  was  therefore 
at  Uberty  to  impose  what  laws  he  pleased.  The  Spanish  inhabitants  had  however 
become  British  subjects,  and  until  fresh  laws  were  imposed,  the  old  Spanish  colonial 
laws,  as  then  operative,  would  remain.  In  June,  1801,  the  King's  commission  to 
Gteneral  Picton  for  the  administration  of  the  government  of  the  Island  provided 
that  it  should,  as  nearly  as  circumstances  would  permit,  be  exercised  by  him  according 
to  the  terms  of  the  capitulation  in  conformity  to  the  ancient  laws  and  institutions 
that  subsisted  within  the  Island  before  its  surrender,  subject  to  such  directions 
as  the  King  should  from  time  to  time  give  under  royal  signet  or  sign  manual,  or 
by  royal  order  in  Privy  Council,  or  to  such  variation  as  sudden  emergencies  might 
render  absolutely  necessary.  The  Courts  of  Judicature,  as  they  existed  before 
the  surrender,  were  until  further  royal  order  to  continue  to  exercise  all  their 
judicial  powers  in  criminal  and  civil  cases,  and  to  proceed  therein  according  to  the 
laws  by  which  the  Island  was  then  governed. 

Thus,  the  Spanish  colonial  law  would  remain  the  law  of  Trinidad  until  varied 
by  Orders  in  Council  or  the  Ordinances  of  any  legislative  council  which  the  King 
might  erect  and  constitute  in  the  Island,  or  by  Acts  of  the  Imperial  ParUament. 

Law  in  force. 

The  mercantile  and  maritime  law  of  Trinidad  and  Tobago  is  to  be  found  in  the 
Revised  edition  of  The  Laws  of  Trinidad  and  Tobago,  pubUshed  by  the  Govern- 
ment of  the  Colony  in  1905,  supplemented  by  the  yearly  additions  made  since 
that  year  by  the  Legislative  Council.  Tobago  was  acquired  by  conquest  from 
France  and  ceded  to  Great  Britain  by  the  Treaty  of  Paris,  I8I4.  By  Order  in  Council 
of  the  17th  November,  1888,  pursuant  to  the  Act  of  the  Imperial  Parliament  (50 
&  51  Vic.  c.  44)  Trinidad  and  Tobago  were  constituted  one  colony  as  from 
1st  January,  1889,  and  the  Supreme  Court  of  Trinidad  was  from  that  date  to  be  the 
Supreme  Court  of  Trinidad  and  Tobago.  By  Order  in  Council  of  the  20th  October, 
1898,  it  was  ordained  that  the  laws  in  force  on  1st  January,  1899,  in  Trinidad  should 
be  in  force  in  Tobago,  and  the  laws  theretofore  in  force  in  Tobago  so  far  as  they 
differed  from  the  law  in  force  in  Trinidad  should  cease  to  be  in  force. 

With  a  saving  of  all  existing  rights  the  laws  of  the  two  islands  have  since  the 
1st  January,  1899,  been  consolidated. 

In  Trinidad  and  Tobago  the  problem  of  codification  presented  more  than  the 
usual  difficulties  to  which  the  preliminary  work  of  revision  and  consolidation  was 
also  subject;  this  arose  from  the  fact  that  the  sources  of  law  were  Spanish  as  well 

1)  Extracted  from  the  London  Gazette  Extraordinary  of  Monday,  March  27th,   1797. 
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as  English :  old  laws  of  Spain  and  English  Orders  in  Council,  Letters  Patent,  Imperial 
Acts  of  Parliament,  and  the  Colonial  Ordinances  themselves. 

But  Great  Britain,  in  the  early  days  of  her  acquisition  of  Trinidad,  permitted 
the  inhabitants  to  retain  many  of  their  old  Spanish  laws;  she  could  not  well  do 
otherwise;  they  had  come  under  allegiance  to  the  British  Crown,  and  as  British 
subjects  their  legal  convenience  demanded  equitable  consideration.  But  a  conflict 
of  laws  soon  manifested  itself,  and  the  state  trial  of  General  Picton — the  first 
Governor — for  an  administrative  act  done  pursuant  to  Spanish  law,  is  an  historic 
incident  associated  with  the  difficulties  arising  from  the  retention  of  that  law. 

The  Gradual  Substitution  of  English  Law.  In  consequence  of  many  com- 
plaints as  to  the  operation  of  the  various  laws,  a  Commission  of  Legal  Inquiry 
was  appointed  in  1823  by  Royal  Warrant  and  resulted  in  an  exhaustive  Report, 
with  various  recommendations,  amongst  which  were  the  introduction  of  the  English 
mode  of  trial  in  criminal  cases,  the  gradual  substitution  of  such  parts  of  Enghsh 
law  as  were  better  adapted  to  the  then  state  of  society  in  the  Colony  than  the  Spanish 
law,  and  the  constitution  of  a  Council  so  as  to  secure  to  all  classes  of  the  inhabitants 
control  over  the  expenditure. 

By  Royal  Instructions,  25th  April,  1831,  and  this  Commission,  the  Governor 
was  empowered  to  appoint  a  Council  of  Government,  and  full  power  was  vested 
in  him  to  make  laws  with  the  advice  and  consent  of  the  Council  for  the  order, 
peace  and  good  government  of  the  Island.  The  Council  came  into  existence  in  1832, 
as  the  Legislative  Council;  the  legislative  power  of  the  Governor  in  Council  was 
not  exclusive,  but  concurrent  with  and  in  some  respects  subordinate  to  the  direct 
legislative  power  of  the  Crown  by  Orders  in  Council  and  Letters  Patent  and  the 
legislative  power  of  the  Imperial  Parliament.  The  body  of  law  which  resulted 
from  these  concurrent  legislative  sources  constituted  the  Statutory  Law  of  Trinidad, 
and  it  is  this  Law,  commencing  in  1832  with  Orders  in  Council  then  existing,  and 
ending  31st  December,  1904,  which  has  been  the  subject-matter  of  the  recent  statu- 
tory revision. 

The  Revision  of  the  Statute  Law.  The  Statute  Law  Revision  Ordinance,  1899 
(Trinidad  and  Tobago),  empowered  the  Governor  to  appoint  Commissioners,  not 
exceeding  three  in  number,  for  the  purpose  of  preparing  a  revised  edition  of  the 
Statute  Laws  and  of  all  Orders  in  Council  in  force  in  the  Colony,  with  various  powers, 
which  are  detailed  in  the  Ordinance.  This  Revision  Ordinance  further  declared 
that  the  revised  edition  of  the  Laws  and  Orders  in  Council,  upon  the  same  being 
approved  by  the  Governor  in  Council,  should  become  the  substantive  statute  book 
of  the  Colony.  The  Commissioners,  appointed  by  the  Governor  in  1899,  to  carry 
out  this  important  and  difficult  work,  were  the  Hon.  Nathaniel  Nathan,  Q.  C, 
Attorney-General  of  the  Colony,  His  Honour  Thomas  Baynes,  Puisne  Judge  of  the 
Colony,  and  the  Hon.  Vincent  Browne,  Q.  C,  Sohcitor-General  of  the  Colony.  By  reso- 
lution in  due  form  pursuant  to  the  Revision  Ordinance,  the  Legislative  Council 
approved  the  revised  edition  on  1st  May,  1905. 

The  Revised  Edition.  The  Laws  of  Trinidad  and  Tobago  is  the  title  of  the 
revised  edition  of  the  Statutes  which  came  into  force  on  1st  May,  1905.  It  consists 
of  five  volumes:  the  Ordinances  are  numbered  consecutively  throughout  the  whole 
edition.  No  dates  or  other  particulars  of  the  superseded  Ordinances  are  given,  but 
two  other  supplementary  volumes  are  published,  one  entitled :  A  Chronological  Table 
of  Ordinances  from  1832  to  1904,  showing  those  which  have  been  repealed  and  the 
place  in  the  Revised  Edition  of  those  in  force.  This  is  followed  in  the  same  volume 
by  'An  Index  to  the  Revised  Edition  of  the  Laws  of  Trinidad  and  Tobago.'  The 
other  supplementary  volume  is  entitled:  Orders  in  Council,  By-Laws,  Rules,  and 
Regulations,  etc.,  in  Force  on  31st  December,  1905,  Trinidad.  Printed  at  the  Govern- 
ment Printing  Office,  Port  of  Spain,  1905.  This  volume  is  divided  into  three  parts : 
Part  I:  Orders  in  Council,  printed  in  fuU,  which  include  all  Orders  in  Council 
relating  to  Privy  Council  Appeals.  Part  II :  Chronological  Table  of  Orders  in  Council; 
being  a  hst,  in  order  of  date,  of  Orders  in  Council  published  in  the  Royal  Gazette 
from  1874  to  1905.    Part  III :  Alphabetical  hst  of  By-laws,  etc. 

Agency.  The  general  law  of  agency  in  the  absence  of  any  express  Ordinances 
must  be  deemed  to  follow  Spanish  as  weU  as  English  common  law. 

Powers  of  attorney  are  controlled  in  their  effect  by  the  Conveyancing  and  Law 
of  Property  Ordinance  (No.  72  R.  E.). 
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Partnership.  The  Law  of  Partnership  Ordinance  (No.  86  R.  E.)  provides  that 
lenders  of  money  to  a  trader  at  interest  varying  in  rate  with  the  profits  of  the 
business,  agents  receiving  as  commission  for  services  a  share  in  the  profits,  widows 
and  children  of  a  deceased  partner  receiving  a  share  of  profits  by  way  of  annuity, 
and  vendors  of  the  goodwill  of  a  business  in  consideration  of  a  share  of  the  profits 
are  not  to  be  deemed  partners :  but  in  the  event  of  the  bankruptcy  of  the  trader  such 
lenders  and  vendors  are  postponed  to  the  other  creditors  of  the  bankrupt  trader. 

Subject  to  the  provisions  of  this  ordinance  the  general  law  appUcable  to  part- 
nership would  seem  to  follow  Spanish  rather  than  English  common  law,  though 
the  imEluence  of  Enghsh  law  has  a  tendency  to  prevail  with  the  tribunals. 

Company  Law.  The  British  and  Foreign  Companies  Ordinance  (No.  23, 
1907)  enables  Enghsh  companies  registered  under  Imperial  Acts  or  under  a  law 
of  the  United  States  of  America  to  obtain  registration  in  the  Colony,  of  their  in- 
corporation and  of  their  memorandum  and  articles  of  association;  the  Ordinance 
regulates  the  conditions  under  which  deeds  of  the  company  executed  elsewhere 
than  in  the  Colony,  and  also  those  executed  in  the  Colony  under  power  of  attorney, 
are  to  have  effect  in  the  Colony. 

The  Companies  Ordinance  (No.  69  R.  E.)  regulates  the  constitution,  incorpo- 
ration, and  registration  of  companies  (other  than  those  engaged  in  the  business 
of  banking)  with  hmited  liability. 

The  Companies  (Branch  Register)  Ordinance  (No.  71  R.  E.)  enables  companies 
registered  under  the  Companies  Ordinance  (No.  69  R.  E.)  whose  objects  comprise 
transaction  of  business  in  British  India  or  any  British  colony  and  who  have  power 
to  open  branch  registers  in  any  colony,  to  open  in  Trinidad  and  Tobago  a  branch 
register  of  members  there  resident  in  accordance  with  the  regulations  of  this 
Ordinance. 

Sale  of  Goods.  The  Sale  of  Goods  Ordinance  (No.  64  R.  E.)  extends  to  the 
Colony  the  Imperial  Sale  of  Goods  Act,  1893,  except  the  section  as  to  sale  in  market 
overt  and  such  other  sections  as  are  inapplicable  to  the  Colony. 

Factors.  The  Imperial  Factors  Act,  1889,  has  not  been  extended  to  the 
Colony. 

Bills  of  Exchange.  The  Bills  of  Exchange  Ordinance  (No.  62  R.  E.)  extends 
to  the  Colony  the  Imperial  Bills  of  Exchange  Act  of  1882;  in  the  interpretation 
section  a  dollar  is  defined  as  four  shillings  and  two  pence. 

Bills  of  Lading.  The  Bills  of  Lading  Ordinance  (No.  85  R.  E.)  transfers  and 
vests  in  the  consignees  and  endorsees  of  biUs  of  lading  all  rights  of  suit  and  sub- 
jects them  to  the  same  liabilities  in  respect  of  the  goods  as  if  the  contract  in  the 
bin  of  lading  had  been  made  with  such  consignees  or  endorsees  themselves.  BiUs 
of  lading  in  the  hands  of  a  consignee  or  endorsee  for  valuable  consideration  are 
made  conclusive  evidence  against  the  master  or  other  person  signing  the  same  of 
the  shipment  of  the  goods  named  therein  although  in  fact  not  shipped,  subject 
to  provisions  exonerating  the  master  in  cases  of  fraud  by  the  shipper. 

Bankruptcy.  The  Bankruptcy  Ordinance  (No.  8,  1907)  is  based  on  the  Imperial 
Bankruptcy  Act,  1883. 

General  Mercantile  Law.  The  Mercantile  Law  Ordinance  (No.  81  R.  E.)  makes 
simple  contracts,  without  a  valuable  consideration  sufficient  by  the  law  of  England 
to  support  the  contract  against  the  party  charged  therewith,  void;  but  this  pro- 
vision is  not  to  affect  specialty  contracts,  i.  e.,  deeds  duly  executed.  The  Ordinance 
contains  provisions  as  to  parol  promises  and  agreements,  acknowledgments  of  debts, 
endorsements  of  payments  on  notes,  bills,  or  other  writings,  debts  by  simple  con- 
tract alleged  by  way  of  set-off  on  the  part  of  a  defendant,  confirmation  of  con- 
tracts by  minors,  representations  as  to  character,  actions  against  a  surety,  and 
gives  powers  to  the  Court  or  Judge  to  allow  interest  or  give  damages. 

Courts  and  procedure. 

The  judicial  organization  comprises  the  Supreme  Court  and  certain  Petty  Civil 
Courts.  The  Supreme  Court  consists  of  two  or  three  Judges  and  administers  law 
and  equity  concurrently.  The  Supreme  Court  has  the  jurisdiction  of  the  High  Court 
of  Justice  in  England,  and  jurisdiction  in  divorce  and  matrimonial  causes i).  The 
Petty  Civil  Courts  have  jurisdiction  up  to  £25.    An  appeal  hes  from  the  Petty  Civil 

1)  Ord.  No.  34. 
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Courts  to  the  Supreme  Court  where  the  judgment  involves  more  than  £10^).  An 
appeal  lies  from  the  Supreme  Court  to  the  Privy  Council  where  the  amount  involved 
is  £500  or  upwards.  A  pro  forma  judgment  is  sufficient.  The  appeal  must  be  asked 
for  within  twenty-one  days  and  the  appellant  must  furnish  security  within  three 
months  in  an  amount  not  exceeding  £500. 2) 
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Statutes.* 


Partnership. 
No.  86.    An  Ordinance  relating  to  the  Law  of  Partnership.^) 


Short  title.     1.    This   Ordinance  may  be  cited  as  the  Partnership  Ordinance. 

Interpretation.  2.  In  the  construction  of  this  Ordinance  the  word  "person" 
shall  include  a  par-tnership  firm,  a  joint-stock  company,  and  a  corporation. 

Advance  of  money  on  contract  to  receive  share  of  profits.  3.  The  advance  of 
money  by  way  of  loan  to  a  person  engaged  or  about  to  engage  in  any  trade  or  under- 
taking upon  a  contract  in  writing  with  such  person  that  the  lender  shall  receive  a 
rate  of  interest  varying  with  the  profits,  or  shall  receive  a  share  of  the  profits  arising 
from  carrjdng  on  such  trade  or  undertaking,  shall  not,  of  itseH,  constitute  the  lender 
a  partner  with  the  person  carrying  on  such  trade  or  undertaking  or  render  him  res- 
ponsible as  such. 

Payment  of  agents,  etc.,  by  share  of  profits.  4.  No  contract  for  the  remuneration 
of  a  servant  or  agent  of  any  person  engaged  in  any  trade  or  undertaking  by  a  share 
of  the  profits  of  such  trade  or  undertaking  shall,  of  itself,  render  such  servant  or 
agent  responsible  as  a  partner  therein  nor  give  him  the  rights  of  a  partner. 

Certain  annuitants  not  to  be  partners.  5.  No  person  being  the  widow  or  child 
of  the  deceased  partner  of  a  trader,  and  receiving  by  way  of  annuity  a  portion  of 
the  profits  made  by  such  trader  in  his  business,  shall,  by  reason  only  of  such  receipt, 
be  deemed  to  be  a  partner  of,  or  be  subject  to  any  habihties  incurred  by  such  partner. 

Receipt  of  profits  in  consideration  of  sale  of  goodwill.  6.  No  person  receiving 
by  way  of  annuity  or  otherwise  a  portion  of  the  profits  of  any  business,  in  considera- 
tion of  the  sale  by  him  of  the  goodwill  of  such  business,  shall  by  reason  only  of  such 
receipt  be  deemed  to  be  a  partner  of,  or  be  subject  to  the  Habihties  of  the  person 
carrying  on  such  business. 

In  case  of  bankruptcy,  etc.,  lender  not  to  rank  with  other  creditors.  7.  In  the 
event  of  any  such  trader  as  aforesaid  being  adjudged  a  bankrupt  or  entering  into 
any  arrangement  to  pay  his  creditors  less  than  twenty  shiUings  in  the  pound,  or 
dying  in  insolvent  circumstances,  the  lender  of  any  such  loan  as  aforesaid  shall  not 
be  entitled  to  recover  any  portion  of  his  principal  or  of  the  profits  or  interest  payable 
in  respect  of  such  loan,  nor  shall  any  such  vendor  of  a  goodwill  as  aforesaid  be  entitled 
to  recover  any  such  profits  as  aforesaid,  until  the  claims  of  the  other  creditors  of  the 
said  trader  for  valuable  consideration  in  money  or  money's  worth  have  been  satisfied. 

1)  Ord.  No.  9  of  1911.  —  «)  Order  in  Council,  2d  April,  1909.  —  =>)  a  chronological  table 
and  index  is  contained  in  vol.  6.  —  *)  As  in  force  25tli  February,  1912.  —  ^)  A  guarantee 
to  or  on  behalf  of  a  partnership  ceases  to  be  operative  upon  a  change  in  the  membership  of  the 
firm,  unless  a  contrary  intention^appears.  —  Ord.  No.  83,  §  3. 
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Companies. 

a)  No.  69.    An  Ordinance  relating  to  the  Incorporation,  Regulation, 

and  Wi  ding-up  of  Trading  Companies  and  other  Associations. 

Short  title.     1.    This  Ordinance  may  be  cited  as  the  Companies  Ordinance. 
Imp.  §  295.  ^ 

Partnerships  exceeding  certain  number  to  register.  2.  No  company,  association, 
or  partnership  consisting  of  more  than  twenty  persons  shall  be  formed  for  the  pur- 
pose of  carrying  on  any  business,  other  than  that  of  banking,  that  has  for  its  object 
the  acquisition  of  gain  by  the  company,  association,  or  partnership,  or  by  the  indi- 
vidual members  thereof,  unless  it  is  registered  as  a  company  under  this  Ordinance, 
or  is  formed  in  pursuance  of  some  other  Ordinance,  or  of  letters  patent 

Imp.  §  1. 

Banking  companies.    3.    Nothing  in  this  Ordinance  contained  shall  extend  to 
any  company  formed  for  the  purpose  of  carrying  on  the  business  of  banking. 
Imp.  §  1. 

Part  I.     Constitution  and  Incorporation  of  Companies  and  Associa- 
tions under  this  Ordinance. 

Mode  of  forming  company.  4.  Any  seven  or  more  persons  associated  for  any 
lawful  purpose  may,  by  subscribing  their  names  to  the  memorandum  of  association 
and  otherwise  complying  with  the  requisitions  of  this  Ordinance  in  respect  of  regis- 
tration, form  an  incorporated  company  with  hmited  habihty. 

Imp.  §  2. 

Liability  of  members.  5.  The  Habihty  of  the  members  of  a  company  formed 
under  this  Ordinance  shall  be  hmJted  to  the  amount,  if  any,  unpaid  on  the  shares 
respectively  held  by  them. 

Imp.  §  2. 

Memorandum  of  association.  6.  The  memorandum  of  association  of  every  com- 
pany formed  under  this  Ordinance  shall  contain  the  following  things,  that  is  to  say: 
1.  The  name  of  the  proposed  company  with  the  addition  of  the  word  "hmited" 
as  the  last  word  in  such  name.  2.  The  part  of  the  Colony  in  which  the  registered 
office  of  the  company  is  to  be  situate.  3.  The  objects  for  which  the  proposed  com- 
pany is  to  be  estabUshed.  4.  A  declaration  that  the  Habihty  of  the  members  is  hmited. 
5.  The  amount  of  capital  with  which  the  company  proposes  to  be  registered,  divided 
into  shares  of  a  certain  fixed  amount ;  subject  to  the  following  regulations :  a)  That 
no  subscriber  shall  take  less  than  one  share,  b)  That  each  subscriber  of  the  memo- 
randum of  association  shall  vtrite  opposite  to  his  name  the  number  of  shares  he  takes. 
Imp.  §  3. 

Signature  and  effect  of  memorandum.  7.  The  memorandum  of  association  shall 
be  signed  by  each  subscriber  in  the  presence  of,  and  be  attested  by  one  witness  at 
the  least,  and,  when  registered,  shall  bind  the  company  and  the  members  thereof 
to  the  same  extent  as  if  the  same  were  a  specialty,  and  there  were  in  the  memorandum 
contained,  on  the  part  of  each  member,  his  heirs,  executors,  and  administrators, 
a  covenant  to  observe  all  the  conditions  of  such  memorandum,  subject  to  the  pro- 
visions of  this  Ordinance. 
Imp.  §§  6,  14. 

Alteration  of  memorandum.  8.  Any  company  constituted  under  this  Ordinance 
may  so  far  modify  the  conditions  contained  in  its  memorandum  of  association,  if 
authorized  to  do  so  by  its  regulations  as  originally  framed  or  as  altered  by  special 
resolution  in  manner  hereinafter  mentioned,  as  to  increase  its  capital  by  the  issue 
of  new  shares  of  such  amount  as  it  thinks  expedient,  or  to  consoHdate  and  divide 
its  capital  into  shares  of  larger  amount  than  its  existing  shares,  or  to  convert  its 
paid-up  shares  into  stock,  but,  save  as  aforesaid,  and  save  as  is  hereinafter  pro- 
vided in  the  case  of  a  change  of  name,  no  alteration  shall  be  made  by  any  company 
in  the  conditions  contained  in  its  memorandum  of  association. 
Imp.  §41. 

Change  of  name.  9.  Any  company  under  this  Ordinance,  with  the  sanction  of 
a  special  resolution  of  the  company  passed  in  manner  hereinafter  mentioned,  and 
with  the  approval  of  the  Governor  testified  in  writing  under  bis  hand,  may  change 
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its  name,  and  upon  such  change  being  made,  the  Registrar  shall  enter  the  new  name 
on  the  register  in  the  place  of  the  former  name,  and  shall  issue  a  certificate  of  incor- 
poration altered  to  meet  the  circumstances  of  the  case;  but  no  such  alteration  of 
name  shall  affect  any  rights  or  obUgations  of  the  company  or  render  defective  any 
legal  proceedings  instituted  or  to  be  instituted  by  or  against  the  company,  and  any 
legal  proceedings  may  be  continued  or  commenced  against  the  company  by  its  new 
name  that  might  have  been  continued  or  commenced  against  the  company  by  its 
former  name. 
Imp.  §  8. 

Articles  of  association.  10.  The  memorandum  of  association  may  be  accompanied, 
when  registered,  by  articles  of  association  signed  by  the  subscribers  to  the  memoran- 
dum of  association,  and  prescribing  such  regulations  for  the  company  as  the  subscribers 
to  the  memorandum  of  association  deem  expedient.  The  articles  shall  be  expressed 
in  separate  paragraphs,  numbered  arithmetically.  They  may  adopt  all  or  any  of 
the  provisions  contained  in  the  table  marked  A  in  the  first  Schedule  hereto.  They 
shall  state  the  amount  of  capital  with  which  the  company  is  proposed  to  be  registered. 

Imp.  §  10. 

Each  subscriber  to  take  one  share.  11.  Each  subscriber  shall  take  one  share 
at  the  least,  and  shall  write  opposite  to  his  name  in  the  memorandum  of  association 
the  number  of  shares  he  takes.  If  the  memorandum  of  association  is  not  accompanied 
by  articles  of  association,  or  in  so  far  as  the  articles  do  not  exclude  or  modify  the 
regulations  contained  in  the  table  marked  A  in  the  first  Schedule  hereto,  the  last 
mentioned  regulations  shall,  so  far  as  the  same  are  appUcable,  be  deemed  to  be  the 
regulations  of  the  company  in  the  same  manner  and  to  the  same  extent  as  if  they  had 
been  inserted  in  the  articles  of  association,  and  the  articles  had  been  duly  registered 

Imp.  §§3,  11. 

Signature  and  effect  of  articles  of  association.  12.  The  articles  of  association  shall 
be  printed,  and  shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be  attested 
by  one  witness  at  the  least.  When  registered,  they  shall  bind  the  company  and  the 
members  thereof  to  the  same  extent  as  if  the  same  were  a  specialty,  and  there  were 
in  such  articles  contained  a  covenant  on  the  part  of  each  member,  his  heirs,  executors, 
and  administrators,  to  conform  to  all  the  regulations  contained  in  such  articles, 
subject  to  the  provisions  of  this  Ordinance ;  and  all  moneys  payable  by  any  member 
to  the  company  in  pursuance  of  the  conditions  and  regulations  of  the  company,  or 
any  of  such  conditions  and  regulations,  shall  be  deemed  to  be  a  debt  due  from  such 
member  to  the  company,  and  in  the  nature  of  a  specialty  debt. 

Imp.    §§  12,   14. 

Memorandum  and  articles  to  be  registered.  13.  The  memorandum  of  association 
and  the  articles  of  association,  in  cases  where  articles  of  association  are  by  the  de  sire 
of  the  parties  to  be  registered,  shall  be  delivered  to  the  Registrar- General,  who  shall 
retain  and  register  the  same. 

Imp.  §  15. 

Registrar-General's  fees.  14.  There  shall  be  paid  to  the  Registrar- General  in 
respect  of  the  several  matters  mentioned  in  the  Table  marked  B  in  the  first  Sche  dale 
hereto,  the  several  fees  therein  specified,  which  fees  shall  be  paid  by  the  Registrar- 
General  into  the  Colonial  Treasury. 

Effect  of  registration.  15.  Upon  the  registration  of  the  memorandum  of  associa- 
tion, and  of  the  articles  of  association  in  cases  where  articles  are  by  the  desire  of 
the  parties  to  be  registered,  the  Registrar- General  shall  certify  imder  his  hand  that 
the  company  is  incorporated,  and  the  subscribers  of  the  memorandum  of  association, 
together  with  such  other  persons  as  may  from  time  to  time  become  members  of  the 
company,  shall  thereupon  be  a  body  corporate  by  the  name  contained  in  the  memo- 
randum of  association,  capable  forthwith  of  exercising  all  the  functions  of  an  in- 
corporated company,  and  having  perpetual  succession  and  a  common  seal,  with 
power  to  hold  lands,  but  with  such  habihty  on  the  part  of  the  members  to  contribute 
to  the  assets  of  the  company  in  the  event  of  the  same  being  wound  up  as  is  herein- 
after mentioned:  A  certificate  of  the  incorporation  of  any  company  given  by  the 
Registrar- General  shall  be  conclusive  evidence  that  all  the  requisitions  of  this  Or- 
dinance in  respect  of  registration  have  been  comphed  with. 

Imp.  §§  16,  17. 

Copies  of  memorandum  and  articles  to  be  given  to  members.  16.  A  copy  of  the 
memorandum  of  association,  having  annexed  thereto  the  articles  of  association, 
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if  any,  shall  be  forwarded  to  every  member,  at  his  request,  on  payment  of  the  sum 
of  two  shillings,  or  such  less  sum  as  may  be  prescribed  by  the  company  for  each  copy; 
and  if  any  company  makes  default  in  forwarding  a  copy  of  the  memorandum  of 
association  and  articles  of  association,  if  any,  to  a  member,  in  pursuance  of  this 
section,  the  company  so  making  default  shall,  for  each  offence,  incur  a  penalty  not 
exceeding  one  pound. 

Imp.  §  18. 

Identity  of  names  in  companies.  17.  No  company  shall  be  registered  under  a 
name  identical  with  that  by  which  a  subsisting  company  is  already  registered,  or 
so  nearly  resembUng  the  same  as  to  be  calculated  to  deceive. 

Imp.  §8. 

Part  II.    Distribution  of  Capital  and  Liability  of  Members. 

Distribution  of  capital. 

Nature  of  interest  In  company.  18.  The  shares  or  other  interest  of  any  member 
in  a  company  under  this  Ordinance  sTiall  be  personal  estate,  capable  of  being  trans- 
ferred in  the  manner  provided  by  the  regulations  of  the  company,  and  shall  not 
be  of  the  nature  of  real  estate,  and  each  share  shall  be  distinguished  by  its 
appropriate  number. 

Imp.  §  22. 

Definition  of  "member."  19.  The  subscribers  of  the  memorandum  of  association 
of  any  company  under  this  Ordinance  shall  be  deemed  to  have  agreed  to  become 
members  of  the  company  whose  memorandum  they  have  subscribed,  and,  upon 
the  registration  of  the  company,  shall  be  entered  as  members  on  the  register  of  mem- 
bers hereinafter  mentioned;  and  every  other  person  who  has  agreed  to  become  a 
member  of  a  company  under  this  Ordinance,  and  whose  name  is  entered  on  the 
register  of  members,  shaU  be  deemed  to  be  a  member  of  the  company. 

Imp.  §  24. 

Transfer  by  personal  representative.  20.  Any  transfer  of  the  share  or  other 
interest  of  a  deceased  member  of  a  company  under  this  Ordinance,  made  by  his 
personal  representative,  shall  notwithstanding  such  personal  representative  may 
not  himself  be  a  member,  be  of  the  same  vahdity  as  if  he  had  been  a  member  at  the 
time  of  the  execution  of  the  instrument  of  transfer. 

Imp.  §  29. 

Register  of  members.  21.  Every  company  under  this  Ordinance  shall  cause  to 
be  kept  in  one  or  more  books  a  register  of  its  members,  and  there  shall  be  entered 
therein  the  following  particulars :  1.  The  names  and  addresses,  and  the  occupations, 
if  any,  of  the  members  of  the  company,  with  the  addition  of  a  statement  of  the  shares 
held  by  each  member,  distinguishing  each  share  by  its  number,  and  of  the  amount 
paid  or  agreed  to  be  considered  as  paid  on  the  shares  of  each  member.  2.  The  date 
at  which  the  name  of  any  person  was  entered  in  the  register  as  a  member.  3.  The  date 
at  which  any  person  ceased  to  be  a  member.  And  any  company  acting  in  contra- 
vention of  this  section  shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day 
during  which  its  default  in  complying  with  the  provisions  of  this  section  continues, 
and  every  director  or  manager  of  the  company,  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  contravention,  shall  incur  the  Uke  penalty. 

Imp.  §  25. 

Annual  list  of  members  and  summary.  Schedule  II.  Form  A.  22.  Every  com- 
pany under  this  Ordinance  shall  make,  once  at  least  in  every  year,  a  hst  of  all  persons, 
who,  on  the  fourteenth  day  succeeding  the  day  on  which  the  ordinary  general  meeting, 
or  if  there  is  more  than  one  ordinary  general  meeting  in  each  year,  the  first  of  such 
ordinary  general  meetings,  is  held,  are  members  of  the  company;  and  such  Ust  shall 
state  the  names,  addresses,  and  occupations  of  all  the  members  therein  mentioned, 
and  the  number  of  shares  held  by  each  of  them,  and  shall  contain  a  summary  specify- 
ing the  following  particulars :  1.  The  amount  of  the  capital  of  the  company,  and  the 
number  of  shares  into  which  it  is  divided.  2.  The  number  of  shares  taken  from  the 
commencement  of  the  company  up  to  the  date  of  the  summary.  3.  The  amount  of 
calls  made  on  each  share.  4.  The  total  amount  of  calls  received.  5.  The  total  amount 
of  calls  unpaid.  6.  The  total  amount  of  shares  forfeited.  7.  The  names,  addresses, 
and  occupations  of  the  persons  who  have  ceased  to  be  members  since  the  last  hst  was 
made,  and  the  number  of  shares  held  by  each  of  them.  The  above  hst  and  summary 
shall  be  contained  in  a  separate  part  of  the  register,  and  shall  be  completed  within 
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seven  days  after  such  fourteenth  day  as  is  mentioned  in  this  section,  and  a  copy 
shall  forthwith  be  forwarded  to  the  Registrar- General. 

Imp.  §  26. 

Subdivision  of  shares.  23.  Any  company  hmited  by  shares  may  by  special 
resolution  so  far  modify  the  conditions  contained  in  its  memoradum  of  association, 
if  authorized  so  to  do  by  its  regulations  as  originally  framed  or  as  altered  by  special 
resolution  as  by  subdivision  of  existing  shares  or  any  of  them  to  divide  its  capital 
or  any  part  thereof  into  shares  of  smaller  amount  than  is  fixed  by  its  memorandum 
of  association.  Provided  that  in  the  subdivision  of  existing  shares  the  proportion 
between  the  amount  which  is  paid  and  the  amount  (if  any)  which  is  unpaid  on  each 
share  of  reduced  amount  shall  be  the  same  as  it  was  in  the  case  of  the  existing  share 
or  shares  from  which  the  share  of  reduced  amount  is  derived. 

Imp.  §  41. 

Memorandum  to  contain  number  and  amount  of  shares  into  which  capital  is 
divided.  24.  The  statement  of  the  number  and  amount  of  the  shares  into  which  the 
capital  of  the  company  is  divided  contained  in  every  copy  of  the  memorandum 
of  association  issued  after  the  passing  of  any  such  special  resolution  shall  be  in  accord- 
ance with  such  resolution;  and  any  company  which  makes  default  in  complying 
with  the  provisions  of  this  section  shall  incur  a  penalty  not  exceeding  one  pound 
for  each  copy  in  respect  of  which  such  default  is  made,  and  every  director  and  manager 
of  the  company  who  knowingly  or  wilfully  authorizes  or  permits  such  default  shall 
incur  the  like  penalty. 

Imp.  §  41. 

Not  keeping  proper  register.  25.  If  any  company  under  this  Ordinance  makes 
default  in  complying  with  the  provisions  of  this  Ordinance  with  respect  to  forwarding 
such  hst  of  members  or  summary  as  is  hereinbefore  mentioned  to  the  Registrar-  General , 
such  company  shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during 
which  such  default  continues,  and  every  director  and  manager  of  the  company  who 
shall  knowingly  and  wilfully  authorize  or  permit  such  default  shall  incur  the  like 
penalty. 

Imp.  §  26. 

Notice  of  consolidation  or  of  conversion  of  capital  into  stock.  26.  Every  company 
under  this  Ordinance  that  has  consohdated  and  divided  its  capital  into  shares  of 
larger  amount  than  its  existing  shares,  or  converted  any  portion  of  its  capital  into 
stock,  shall  give  notice  to  the  Registrar- General  of  such  consohdation,  division,  or 
conversion  specifying  the  shares  so  consohdated,  divided,  or  converted. 

Imp.  §  42. 

Effect  of  conversion  of  shares  into  stock.  27.  Where  any  company  under  this 
Ordinance  has  converted  any  portion  of  its  capital  into  stock  and  given  notice  of 
such  conversion  to  the  Registrar- General,  all  the  provisions  of  this  Ordinance  which 
are  apphcable  to  shares  only,  shall  cease  as  to  so  much  of  the  capital  as  is  converted 
into  stock,  and  the  register  of  members  hereby  required  to  be  kept  by  the  company, 
and  the  hst  of  members  to  be  forwarded  to  the  Registrar- General,  shall  show  the 
amount  of  stock  held  by  each  member  in  the  hst  instead  of  the  amount  of  shares, 
and  the  particulars  relating  to  shares  hereinbefore  required. 

Imp.    §  43. 

Entry  of  trusts  on  register.  28.  No  notice  of  any  trust  expressed,  imphed,  or 
constructive,  shall  be  entered  on  the  register  of  any  company  constituted  under 
this  Ordinance,  or  be  receivable  by  the  Registrar- General. 

Imp.  §  27. 

Certificate  of  shares  or  stock.  29.  A  certificate  under  the  common  seal  of  the 
company,  specifying  any  share  or  shares  or  stock  held  by  any  member  of  a  company, 
shaU  be  prima  facie  evidence  of  the  title  of  the  member  to  the  share  or  shares  or 
stock  therein  specified. 

Imp.   §  23. 

Inspection  of  register.  30.  The  register  of  members,  commencing  from  the  date 
of  the  registration  of  the  company,  shall  be  kept  at  the  registered  office  of  the  com- 
pany hereinafter  mentioned.  Except  when  closed  as  hereinafter  mentioned,  it  shall 
during  business  hours,  but  subject  to  such  reasonable  restrictions  as  the  company 
in  general  meeting  may  impose,  so  that  not  less  than  two  hours  in  each  day  be  ap- 
pointed for  inspection,  be  open  to  the  inspection  of  any  member  gratis,  and  to  the 
inspection  of  any  other  person  on  the  payment  of  one  shilUng,  or  such  less  sum  as  the 
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company  may  prescribe  for  each  inspection ;  and  every  such  member  or  other  person 
may  require  a  copy  of  such  register,  or  any  part  thereof,  or  of  such  hst  or  summary 
of  members  as  is  hereinbefore  mentioned  on  payment  of  sixpence  for  every  one  hundred 
words  required  to  be  copied.  If  such  inspection  or  copy  is  refused,  the  company  shall 
incur  for  each  refusal  a  penalty  not  exceeding  two  pounds,  and  a  further  penalty 
not  exceeding  two  pounds  for  every  day  during  which  such  refusal  continues ;  and 
every  director  and  manager  of  a  company  who  shall  knowingly  authorize  or  permit 
such  refusal,  shall  incur  the  hke  penalty,  and  in  addition  to  the  above  penalty  any 
Judge  may,  by  order,  compel  an  immediate  inspection  of  the  register. 

Imp.   §30. 

Closing  of  register.  31.  Any  company  under  this  Ordinance  may,  upon  giving 
notice  by  advertisement  in  some  newspaper  circulating  in  this  Colony,  close  the 
register  of  members  for  any  time  or  times  not  exceeding  in  the  whole  thirty  days 
in  each  year. 

Imp.  §31. 

Notice  of  increase  of  capital.  32.  Notice  of  any  increase  in  the  capital  of  any 
company  constituted  under  this  Ordinance  shall  be  given  to  the  Registrar- General 
within  fifteen  days  from  the  date  of  the  passing  of  the  resolution  by  which  such  in- 
crease has  been  authorized,  and  the  Registrar- General  shall  forthwith  record  the 
amount  of  such  increase  of  capital.  If  such  notice  is  not  given  within  the  period 
aforesaid,  the  company  in  default  shall  incur  a  penalty  not  exceeding  five  pounds 
for  every  day  during  which  such  neglect  to  give  notice  continues,  and  every  director 
and  manager  of  the  company,  who  shall  knowingly  and  wilfully  permit  such  default, 
shall  incur  the  hke  penalty. 

Imp.  §44. 

Improper  entry  or  omission  of  entry  in  register.  Rectification  of  register.  33.  If 
the  name  of  any  person  is,  without  sufficient  cause,  entered  in  or  omitted  from  the 
register  of  members  of  any  company  under  this  Ordinance,  or  if  default  is  made, 
or  unnecessary  delay  takes  place  in  entering  on  the  register  the  fact  of  any  person 
having  ceased  to  be  a  member  of  the  company,  the  person  or  member  aggrieved,  or 
any  member  of  the  company,  or  the  company  itself,  may  by  motion  in  the  Supreme 
Court  apply  for  an  order  of  the  Court  that  the  register  may  be  rectified ;  and  the  Court 
may  either  refuse  such  appHcation,  with  or  without  costs  to  be  paid  to  the  apphcant 
or  it  may,  if  satisfied  of  the  justice  of  the  case,  make  an  order  for  the  rectification 
of  the  register,  and  may  direct  the  company  to  payaU  costs  of  such  motion,  and  any 
damages  the  party  aggrieved  may  have  sustained.  The  Court  may,  in  any  proceedings 
under  this  section,  decide  on  any  question  relating  to  the  title  of  any  person  who  is 
a  party  to  such  proceeding,  to  have  his  name  entered  in,  or  omitted  from  the  register, 
whether  such  question  arises  between  two  or  more  members,  or  alleged  members, 
or  between  any  members  or  alleged  members  and  the  company,  and  generally  the 
Court  may,  in  any  such  proceedings,  decide  any  question  that  it  may  be  necessary 
or  expedient  to  decide  for  the  rectification  of  the  register. 

Imp.  §  32. 

Notice  of  rectification  of  register.  34.  When  any  order  has  been  made,  rectifying 
the  register,  the  Court  shall,  by  its  order,  direct  that  due  notice  of  such  rectification 
be  given  to  the  Registrar-General. 

Imp.  §  32.  

Register  to  be  evidence.  35.  The  register  of  members  shaU  be  prima  facie  evideiice 
of  any  matters  by  this  Ordinance  directed  or  authorized  to  be  inserted  therein. 

Imp.  §  33. 

Liability  of  members. 

Liability  of  present  and  past  members  of  company.  36.  In  the  event  of  a  company 
formed  under  this  Ordinance  being  wound  up,  every  present  and  past  member  of 
such  company  shall  be  hable  to  contribute  to  the  assets  of  the  company,  to  an  amount 
sufficient  for  payment  of  the  debts  and  habiUties  of  the  company,  arid  the  costs, 
charges,  and  expenses  of  the  winding-up,  and  for  the  payment  of  such  sums  as  may 
be  required  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves, 
with  the  quahfications  following, that  is  to  say:  1.  No  past  member  shall  be  hable 
to  contribute  to  the  assets  of  the  company,  if  he  has  ceased  to  be  a  meinber  for  a 
period  of  one  year,  or  upwards,  prior  to  the  commencement  of  the  winding-up. 
2.  No  past  member  shall  be  liable  to  contribute  in  respect  of  any  debt  or  habiHty 
of  the  company  contracted  after  the  time  at  which  he  ceased  to  be  a  member.   3.  No 
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past  member  shall  be  liable  to  contribute  to  the  assets  of  the  company,  unless  it 
appears  to  the  Court  that  the  existing  members  are  unable  to  satisfy  the  contributions 
required  to  be  made  by  them  in  pursuance  of  this  Ordinance.  4.  No  contribution 
shall  be  required  from  any  member  exceeding  the  amount,  if  any,  unpaid  on  the 
shares  in  respect  of  which  he  is  liable  as  a  present  or  past  member.  5.  Nothing  in 
this  Ordinance  contained  shall  invaUdate  any  provision  contained  in  any  poUcy 
of  insurance,  or  other  contract,  whereby  the  liabihty  of  individual  members,  upon 
any  such  policy  or  contract,  is  restricted,  or  whereby  the  funds  of  the  company  are 
alone  made  hable  in  respect  of  such  poHcy  or  contract.  6.  No  sum  due  to  any  member 
of  a  company,  in  his  character  of  a  member,  by  way  of  dividends ,  profits,  or  otherwise, 
shall  be  deemed  to  be  a  debt  of  the  company,  payable  to  such  member  in  a  case  of 
competition  between  himself  and  any  other  creditor,  not  being  a  member  of  the 
company,  but  any  such  sum  may  be  taken  into  account  for  the  purposes  of  the  final 
adjustment  of  the  rights  of  the  contributories  amongst  themselves. 
Imp.  §  123. 

Part  III.     Management  and  Administration. 
Protection  of  creditors. 

Registered  office.  37,  Every  company  under  this  Ordinance  shall  have  a  regis- 
tered office,  to  which  all  communications  and  notices  may  be  addressed.  If  any 
company  under  this  Ordinance  carries  on  business  without  having  such  an  office, 
it  shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which  business 
is  so  carried  on. 

Imp.   §  62. 

Notice  of  situation  of  registered  office.  38.  Notice  of  the  situation  of  such  regis- 
tered office,  and  of  any  change  therein,  shall  be  given  to  the  Registrar- General  and 
recorded  by  him.  Until  such  notice  is  given,  the  company  shall  not  be  deemed  to 
have  complied  with  the  provisions  of  this  Ordinance  with  respect  to  having  a  registered 
office. 

Imp.  §  62. 

Publication  of  name.  39.  Every  company  under  this  Ordinance  shall  paint, 
or  affix,  and  shall  keep  painted  or  affixed,  its  name  on  the  outside  of  every  office 
or  place  in  which  the  business  of  the  company  is  carried  on,  in  a  conspicuous  position, 
in  letters  easily  legible,  and  shall  have  its  name  engraven  in  legible  characters  on 
its  seal,  and  shall  have  its  name  mentioned  in  legible  characters  in  all  notices,  adver- 
tisements, and  other  official  pubUcations  of  such  company,  and  in  all  bills  of  exchange, 
promissory  notes,  endorsements,  cheques,  and  orders  for  money  or  goods,  purporting 
to  be  signed  by  or  on  behalf  of  such  company,  and  in  all  bilk  of  parcels,  invoices, 
receipts,  and  letters  of  credit  of  the  company. 

Imp.  §63. 

Penalties  on  non-publication  of  name.  40.  If  any  company  under  this  Ordinance 
does  not  paint  or  affix,  and  keep  painted  or  affixed,  its  name  in  manner  directed 
by  this  Ordinance,  it  shall  be  hable  to  a  penalty  not  exceeding  five  pounds  for  not 
so  painting  or  affixing  its  name,  and  for  every  day  diuing  which  such  name  is  not 
so  kept  painted  or  affixed,  and  every  director  and  manager  of  the  company,  who  shall 
knowingly  and  wilfuUy  authorize  or  permit  such  default,  shall  be  hable  to  the  Uke 
penalty ;  and  if  any  director,  manager,  or  officer  of  such  company,  or  any  person,  on  its 
behalf,  uses,  or  authorize  the  use  of  any  seal,  purporting  to  be  a  seal  of  the  company, 
whereon  its  name  is  not  so  engraven  as  aforesaid,  or  issues,  or  authorizes  the  issue  of 
any  notice,  advertisement,  or  other  official  pubHcation  of  such  company,  or  signs  or 
authorizes  to  be  signed,  on  behalf  of  such  company,  any  bill  of  exchange,  promissory 
note,  endorsement,  cheque,  order  for  money  or  goods,  or  issues  or  authorizes  to  be 
issued,  any  bill  of  parcels,  invoice,  receipt,  or  letter  of  credit  of  the  company,  wherein 
its  name  is  not  mentioned  in  manner  aforesaid,  he  shall  be  Uable  to  a  penalty  of 
fifty  pounds  sterUng,  and  shall  further  be  personally  Uable  to  the  holder  of  any  such 
bill  of  exchange,  promissory  note,  cheque,  or  order  for  money  or  goods,  for  the 
amount  thereof,  unless  the  same  is  duly  paid  by  the  company. 

Register  of  mortgages.  41.  Every  company  under  this  Ordinance  shaU  keep  a 
register  of  all  mortgages  and  charges  specifically  affecting  any  property  of  the  com- 
pany, and  shaU  enter  in  such  register,  in  respect  of  each  mortgage  or  charge,  a  short 
description  of  the  property  mortgaged  or  charged,  the  amount  of  charge  created, 
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and  the  names  of  the  mortgagees,  or  persons  entitled  to  such  charge.  If  any  property 
of  the  company  is  mortgaged  or  charged  without  such  entry  as  aforesaid  being  made, 
every  director,  manager,  or  other  officer  of  the  company,  who  knowingly  or  wilfully 
authorizes  or  permits  the  omission  of  such  entry,  shall  incur  a  penalty  not  exceeding 
fifty  pounds.  The  register  of  mortgages  required  by  this  section  shall  be  open  to 
inspection  by  any  creditor  or  member  of  the  company  at  aU  reasonable  times ;  and 
if  such  inspection  is  refused,  any  officer  of  the  company  refusing  the  same,  and  every 
director  and  manager  of  the  company  authorizing  or  knowingly  and  wilfully  permitting 
such  refusal,  shall  incur  a  penalty  not  exceeding  five  pounds,  and  a  further  penalty 
not  exceeding  two  pounds  for  every  day  during  which  such  refusal  continues ;  and 
in  addition  to  the  above  penalty,  any  Judge  may,  by  order,  compel  an  immediate 
inspection  of  the  register. 

Imp.  §§  100,  101. 

Certain  companies  to  publish  statement.  42.  Every  insurance  company  and 
deposit,  provident,  or  benefit  society  under  this  Ordinance  shall,  before  it  commences 
business,  and  also  on  the  first  Monday  in  February,  and  the  first  Monday  in  August 
in  every  year  during  which  it  carries  on  business,  make  a  statement  in  the  form 
marked  D  in  Schedule  I  of  the  Imperial  Act  25  and  26  Vic.  c.  89,  or  as  near  thereto 
as  circumstances  wiU  admit,  and  a  copy  of  such  statement  shall  be  put  in  a  conspi- 
cuous place  in  the  registered  office  of  the  company,  and  in  every  branch  office  or 
place  where  the  business  of  the  company  is  carried  on,  and  if  default  is  made  in  com- 
pUance  with  the  provisions  of  this  section,  the  company  shall  be  hable  to  a  penalty 
not  exceeding  five  pounds  for  every  day  during  which  such  default  continues,  and 
every  director  and  manager  of  the  company  who  shaU  knowingly  and  wilfully  author- 
ize or  permit  such  default,  shaU.  incur  the  like  penalty.  Every  member  and  every 
creditor  of  any  company  mentioned  in  this  section  shall  be  entitled  to  a  copy  of  the 
above-mentioned  statement,  on  payment  of  a  sum  not  exceeding  one  shilling. 

Imp.  §  108. 

Promissory  notes  and  bills  of  exchange.  43.  A  promissory  note  or  bill  of  exchange 
shall  be  deemed  to  have  been  made,  accepted,  or  endorsed  on  behalf  of  any  company 
under  this  Ordinance,  if  made,  accepted,  or  endorsed  in  the  name  of  the  company 
by  any  person  acting  under  the  authority  of  the  company,  or  if  made,  accepted, 
or  endorsed  by,  or  on  behalf,  or  on  account  of  the  company,  by  any  person  acting 
under  the  authority  of  the  company. 

Imp.  §77. 

Carrying  on  business  with  less  than  seven  members.  44.  If  any  company  under 
this  Ordinance  carries  on  business  when  the  number  of  its  members  is  less  than 
seven  for  a  period  of  six  months  after  the  number  has  been  so  reduced,  every  person 
who  is  a  member  of  such  company  during  the  time  that  it  so  carries  on  business  after 
such  period  of  six  months,  and  is  cognizant  of  the  fact  that  it  is  so  carrying  on  business 
with  fewer  than  seven  members,  shall  be  severally  hable  for  the  payment  of  the  whole 
debts  of  the  company  contracted  during  such  time,  and  may  be  sued  for  the  same 
without  the  joinder  in  the  action  or  suit  of  any  other  member. 

Imp.  §  115. 

Protection  of  members. 

General  meeting.  45.  A  general  meeting  of  every  company  under  this  Ordinance 
shaU  be  held  once  at  the  least  in  every  year. 

Imp.   §  64. 

Regulations  may  be  altered  by  special  resolution.  46.  Subject  to  the  provisions 
of  this  Ordinance,  and  to  the  conditions  contained  in  the  memorandum  of  association, 
any  company  formed  under  this  Ordinance  may,  in  general  meeting,  from  time  to 
time,  by  passing  a  special  resolution  in  manner  hereinafter  mentioned,  alter  all  or 
any  of  the  regulations  of  the  company  contained  in  the  articles  of  association,  or 
in  the  table  marked  A  in  the  first  Schedule  hereto,  where  such  table  is  apphcable 
to  the  company,  or  make  new  regulations  to  the  exclusion  of,  or  in  addition  to,  all 
or  any  of  the  regulations  of  the  company;  and  any  regulations  so  made  by  special 
resolution  shall  be  deemed  to  be  regulations  of  the  company  of  the  same  validity 
as  if  they  had  been  originally  contained  in  the  articles  of  association,  and  shall  be 
subject  in  hke  manner  to  be  altered  or  modified  by  any  subsequent  special  resolution. 

Imp.  §  13. 

Definition  of  special  resolution.  47.  A  resolution  passed  by  a  company  under 
this  Ordinance  shall  be  deemed  to  be  special,  whenever  a  resolution  has  been  passed 
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by  a  majority  of  not  less  than  three-fourths  of  such  members  of  the  company  for  the 
time  being  entitled,  according  to  the  regulations  of  the  company,  to  vote,  as  may  be 
present  in  person  or  by  proxy  (in  cases  where  by  the  regulations  of  the  company 
proxies  are  allowed)  at  any  general  meeting,  of  wMch  notice  specifying  the  intention 
to  propose  such  resolution  has  been  duly  given,  and  such  resolution  has  been  con- 
firmed by  a  majority  of  such  members  for  the  time  being  entitled,  according  to  the 
regulations  of  the  company,  to  vote,  as  may  be  present,  in  person  or  by  proxy,  at  a 
subsequent  general  meeting,  of  which  notice  has  been  duly  given,  and  held  at  an 
interval  of  not  less  than  fourteen  days,  nor  more  than  twenty-eight  days  from  the 
date  of  the  meeting  at  which  such  resolution  was  first  passed.   At  any  meeting  men- 
tioned in  this  section,  unless  a  poll  is  demanded  by  at  least  five  members,  a  declara- 
tion of  the  chairman  that  the  resolution  has  been  carried  shall  be  deemed  conclusive 
evidence  of  the  fact,  without  proof  of  the  number  or  proportion  of  the  votes  recorded 
in  favour  of  or  against  the  same.    Notice  of  any  meeting  shall  for  the  purposes  of 
this  section  be  deemed  to  be  duly  given,  and  the  meeting  to  be  duly  held,  whenever 
such  notice  is  given  and  meeting  held  in  maimer  prescribed  by  the  regulations  of 
the  company.  In  computing  the  majority  under  this  section  when  a  poll  is  demanded, 
reference  shall  be  had  to  the  number  of  votes  to  which  each  member  is  entitled  by 
the  regulations  of  the  company. 

Imp.   §  69. 

Where  no  regulations  as  to  meetings.  48.  In  default  of  any  regulations  as  to 
voting,  every  member  shaU  have  one  vote,  and  in  default  of  any  regulations  as  to 
summoning  general  meetings,  a  meeting  shall  be  held  to  be  duly  summoned  of  which 
seven  days'  notice  in  writing  has  been  served  on  every  member  in  maimer  in  which 
notices  are  required  to  be  served  by  the  table  marked  A  in  the  first  Schedule  hereto, 
and  in  default  of  any  regulations  as  to  the  persons  to  summon  meetings,  five  members 
shall  be  competent  to  summon  the  same,  and  in  default  of  any  regulations  as  to  who 
is  to  be  chairman  of  such  meeting,  it  shall  be  competent  for  any  person  elected  by 
the  members  present  to  preside. 

Imp.  §  67. 

Registry  of  special  resolutions.  49.  A  copy  of  any  special  resolution  that  is 
passed  by  any  company  under  this  Ordinance  shall  be  printed  and  forwarded  to 
the  Registrar- Greneral  and  be  recorded  by  him.  If  such  copy  is  not  so  forwarded 
within  fifteen  days  from  the  date  of  the  confirmation  of  the  resolution,  the  company 
shall  incur  a  penalty  not  exceeding  two  pounds  for  every  day  after  the  expiration 
of  such  fifteen  days  during  which  such  copy  is  omitted  to  be  forwarded,  and  every 
director  and  manager  of  the  company  who  shaU  knowingly  and  wilfuUy  authorize 
or  permit  such  default  shall  incur  the  Uke  penalty. 

Imp.  §  70. 

Copies  of  special  resolutions.  50.  Where  articles  of  association  have  been  regis- 
tered, a  copy  of  every  special  resolution  for  the  time  being  in  force  shaU  be  annexed 
to  or  embodied  in  every  copy  of  the  articles  of  association  that  may  be  issued  after 
the  passing  of  such  resolution.  Where  no  articles  of  association  have  been  registered, 
a  copy  of  any  special  resolution  shall  be  forwarded  in  print  to  any  member  requesting 
the  same,  on  payment  of  one  shilling,  or  such  less  sum  as  the  company  may  direct ; 
and  if  any  company  makes  default  in  compljring  with  the  provisions  of  this  section 
it  shall  incur  a  penalty  not  exceeding  one  pound  for  each  copy  in  respect  of  which 
such  default  is  made;  and  every  director  and  manager  of  the  company  who  shall 
knowingly  and  wilfully  authorize  or  permit  such  default,  shall  incur  the  Uke 
penalty. 

Imp.  §  70. 

Execution  of  deeds  abroad.  51.  Any  company  under  this  Ordinance  may,  by 
instrument  in  writing  under  its  common  seal,  empower  any  person,  either  generally 
or  in  respect  of  any  specified  matters,  as  its  attorney,  to  execute  deeds  on  its  behalf  in 
any  place  out  of  the  Colony,  and  every  deed  signed  by  such  attorney  on  behalf  of 
the  company,  and  imder  his  seal,  shall  be  binding  on  the  company,  and  have  the 
same  effect  as  if  it  were  under  the  common  seal  of  the  company. 

Imp.  §  78. 

Examination  by  inspectors,  52.  The  Governor  may  appoint  one  or  more  com- 
petent inspectors  to  examine  into  the  affairs  of  any  company  under  this  Ordinance, 
and  to  report  thereon  in  such  manner  as  the  Governor  may  direct,  upon  the  appUca- 
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tion  of  members  holding  not  less  than  one-fifth  part  of  the  whole  shares  of  the  com- 
pany for  the  time  being  issued. 
Imp.  §  109,  1. 

Application  for  inspection  to  be  supported  by  evidence.  53.  The  apphcation  shall 
be  supported  by  such  evidence  as  the  Governor  may  require  for  the  purpose  of  show- 
ing that  the  applicants  have  good  reason  for  requiring  such  investigation  to  be  made, 
and  that  they  are  not  actuated  by  maUcious  motives  in  instituting  the  same;  the 
Governor  may  also  require  the  applicants  to  give  security  for  payment  of  the  costs 
of  the  inquiry  before  appointing  any  inspector  or  inspectors. 

Imp.   §  109,  2. 

Powers  of  inspectors.  54.  It  shall  be  the  duty  of  all  officers  and  agents  of  the 
company  to  produce  for  the  examination  of  the  inspectors  all  books  and  documents 
in  their  custody  or  power.  Any  inspector  may  examine  upon  oath  the  officers  and 
agents  of  the  company  in  relation  to  its  business,  and  may  administer  such  oath 
accordingly.  If  any  officer  or  agent  refuses  to  produce  any  book  or  document  hereby 
directed  to  be  produced,  or  to  answer  any  question  relating  to  the  affairs  of  the  com- 
pany, he  shaU  incur  a  penalty  not  exceeding  five  pounds  in  respect  of  each  offence. 

Imp.  §  109  (3—6). 

Report  of  inspectors.  55.  Upon  the  conclusion  of  the  examination,  the  inspectors 
shall  report  their  opinion  to  the  Governor.  Such  report  shall  be  written  or  printed 
as  the  Governor  directs.  A  copy  shall  be  forwarded  by  the  Governor  to  the  registered 
office  of  the  company,  and  a  further  copy  shall,  at  the  request  of  the  members  upon 
whose  apphcation  the  inspection  was  made,  be  dehvered  to  them,  or  any  one  or 
more  of  them.  All  expenses  of  and  incidental  to  any  such  examination  shall  be  defray- 
ed by  the  members  upon  whose  apphcation  the  inspectors  were  appointed,  unless 
the  Governor  shall  direct  the  same  to  be  paid  out  of  the  assets  of  the  company, 
which  he  is  hereby  authorized  to  do. 

Imp.  §  109  (6,  7). 

Company  may  appoint  inspectors.  56.  Any  company  under  this  Ordinance  may, 
by  special  resolution,  appoint  inspectors  for  the  purpose  of  examining  into  the  affairs 
of  the  company.  The  inspectors  so  appointed  shall  have  the  same  powers  and  perform 
the  same  duties  as  inspectors  appointed  by  the  Governor,  with  the  exception  that, 
instead  of  making  their  report  to  the  Governor,  they  shall  make  the  same  in  such 
manner  and  to  such  persons  as  the  company  in  general  meeting  directs.  And  the 
officers  and  agents  of  the  company  shall  incur  the  same  penalties  in  case  of  any 
refusal  to  produce  any  book  or  document  hereby  required  to  be  produced  to  such 
inspectors,  or  to  answer  any  question,  as  they  would  have  incurred  if  such  inspectors 
had  been  appointed  by  the  Governor. 

Imp.  §  110. 

Report  of  inspectors  to  be  evidence.  57.  A  copy  of  the  report  of  any  inspectors 
appointed  under  this  Ordinance,  authenticated  by  the  seal  of  the  company  into  whose 
affairs  they  have  made  inspection,  shaU  be  admissible  in  any  legal  proceeding  as 
evidence  of  the  opinion  of  the  inspectors  in  relation  to  any  matter  contained  in  such 
report. 

ilmp.  §  111. 

Notices. 

Service  on  company.  58.  Anysummons,  notice,  order,  or  other  document  requir- 
ed to  be  served  upon  the  company  may  be  served  by  leaving  the  same  or  sending 
it  through  the  post  in  a  prepaid  letter  addressed  to  the  company  at  their  registered 
office. 

Imp.  §  116. 

Notices  by  letter.  59.  Any  document  to  be  served  by  post  on  the  company  shaU 
be  posted  in  such  time  as  to  admit  of  its  being  dehvered  in  the  due  course  of  delivery 
within  the  period  (if  any)  prescribed  for  the  service  thereof;  and  in  proving  service 
of  such  document,  it  shall  be  sufficient  to  prove  that  such  document  was  properly 
directed,  and  that  it  was  put,  as  a  prepaid  letter,  into  the  post  office. 

Authentication  of  notices.  60.  Any  summons,  notice,  order,  or  proceedmg, 
requiring  authentication  by  the  company,  may  be  signed  by  any  director,  secretary 
or  other  authorised  officer  of  the  company,  and  need  not  be  under  the  common  seal 
of  the  company,  and  the  same  may  be  in  writing,  or  in  print,  or  partly  m  writing  and 

partly  in  print, 
imp.   §117. 
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Legal  -proceedings. 

Recovery  of  penalties.  61.  All  offences  under  this  Ordinance  made  punishable 
by  any  penalty  may  be  prosecuted  summarily  before  any  Stipendiary  Justice  of 
the  Peace  having  jurisdiction  in  the  place. 

Imp.   §  276. 

Application  of  penalties.  62.  The  Stipendiary  Justice  imposing  any  penalty 
under  this  Ordinance  may  direct  the  whole  or  any  part"  thereof  to  be  apphed  in  or 
towards  payment  of  the  costs  of  the  proceedings,  or  in  or  towards  the  rewarding 
the  person  upon  whose  information  or  at  whose  suit  such  penalty  has  been  recovered, 
and  subject  to  such  direction,  all  penalties  shall  be  paid  into  the  Colonial  Treasury, 
and  shall  form  part  of  the  revenue  of  the  Colony. 

Imp.  §277. 

Minutes  of  proceedings.  Evidence.  63.  Every  company  under  this  Ordinance 
shall  cause  minutes  of  aU  resolutions  and  proceedings  of  general  meetings  of  the 
company,  and  of  the  directors  or  managers  of  the  company,  in  cases  where  there  are 
directors  or  managers,  to  be  duly  entered  in  books  to  be  from  time  to  time  provided 
for  the  purpose,  and  any  such  minute  as  aforesaid,  if  purporting  to  be  signed  by  the 
chairman  of  the  meeting  at  which  such  resolutions  were  passed,  or  proceedings  had, 
or  by  the  chairman  of  the  next  succeeding  meeting,  shall  be  received  as  evidence  in 
all  legal  proceedings ;  and  untU  the  contrary  is  proved,  every  general  meeting  of  the 
company,  or  meeting  of  directors  or  managers  in  respect  of  the  proceedings  of  which 
minutes  have  been  so  made,  shall  be  deemed  to  have  been  duly  held  and  convened, 
and  all  resolutions  passed  thereat,  or  proceedings  had,  to  have  been  duly  passed  and 
had,  and  all  appointments  of  directors,  managers,  or  hquidators  shall  be  deemed 
to  be  vahd,  notwithstanding  any  defect  that  may  afterwards  be  discovered  in  their 
appointments  or  quahfications. 

Imp.  §71. 

Security  for  costs.  64.  Where  any  company  under  this  Ordinance  is  plaintiff 
in  any  action,  suit,  or  other  legal  proceeding,  any  Judge  may,  if  it  appears  by  any 
credible  testimony  that  there  is  reason  to  beHeve  that  if  the  defendant  be  successful 
in  his  defence  the  assets  of  the  company  will  be  insufficient  to  pay  his  costs,  require 
sufficient  security  to  be  given  for  such  costs,  and  may  stay  all  proceedings  until 
such  security  is  given. 

Imp.  §  278. 

Declaration  in  action  against  members.  65.  In  any  action  or  suit  brought  by 
the  company  against  any  member  to  recover  any  call  or  other  moneys  due  from 
such  member  in  his  character  of  member,  it  shall  not  be  necessary  to  set  forth  the 
special  matter,  but  it  shall  be  sufficient  to  allege  that  the  defendant  is  a  member 
of  the  company,  and  is  indebted  to  the  company  in  respect  of  a  call  made,  or  other 
moneys  due,  whereby  an  action  or  suit  has  accrued  to  the  company. 

Forms. 

Forms  in  Schedule.  66.  The  forms  set  forth  in  the  second  Schedule  hereto, 
or  forms  as  near  thereto  as  circumstances  admit,  shall  be  used  in  all  matters  to  which 
such  forms  refer.  The  Governor,  with  the  advice  and  consent  of  the  Legislative 
Council,  may  by  resolution  from  time  to  time  make  alterations  in  the  tables  and  forms 
contained  in  the  first  Schedule  hereto  (so  that  the  amount  of  fees  payable  to  the 
Registrar  in  the  said  Schedule  mentioned  be  not  thereby  increased)  and  in  the  forms 
in  the  second  Schedule,  or  make  such  additions  to  the  last-mentioned  forms  as  the 
Governor,  with  such  advice  and  consent  as  aforesaid,  may  deem  requisite.  Any 
such  table  or  form,  when  altered,  shall  be  pubhshed  in  the  Royal  Gazette,  and  upon 
such  publication  being  made,  such  table  or  form  shall  have  the  same  force  as  if  it 
were  included  in  the  Schedule  to  this  Ordinance,  but  no  alteration  in  the  table  marked 
A  contained  in  the  first  Schedule  shall  affect  any  company  registered  prior  to  the 
date  of  such  alteration,  or  repeal  as  respects  such  company,  any  portion  of  such  table. 

Imp.  §  118. 

Arbitrations. 

Arbitration.  67.  Any  company  under  this  Ordinance  may,  from  time  to  time, 
by  writing  mider  its  common  seal,  agree  to  refer,  and  may  refer  to  arbitration  any 
existing  or  future  difference,  question,  or  other  matter  whatsoever  in  dispute  between 
itself  and  any  other  company  or  person,  and  the  companies,  parties  to  the  arbitration, 
may  delegate  to  the  person  or  persons  to  whom  the  reference  is  made,  power  to  settle 


COMPANIES.  913 

any  terms,  or  to  determine  any  matter  capable  of  being  lawfully  settled  or  determined 
by  the  companies  themselves,  or  by  the  directors,  or  other  managing  body  of  such 
companies. 
Imp.  §  119. 

Part  IV.     Winding-up  of  Companies  or  Associations. 

Preliminary. 

"Contributory."  68.  The  term  "contributory"  shall  mean  every  person  liable 
to  contribute  to  the  assets  of  a  company  under  this  Ordinance,  in  the  event  of  the 
same  being  wovmd  up;  it  shaU  also,  in  aU  proceedings  for  determining  the  persons 
who  are  to  be  deemed  contributories,  and  in  all  proceedings  prior  to  the  final  deter- 
mination of  such  persons,  include  any  person  alleged  to  be  a  contributory. 

Imp.  §  124. 

Liability  ol  contributory.  69.  The  liability  of  any  person  to  contribute  to  the 
assets  of  a  company  under  this  Ordinance,  in  the  event  of  the  same  being  wound  up, 
shall  be  deemed  to  create  a  debt  of  the  nature  of  a  specialty  accruing  due  from  such 
person  at  the  time  when  his  habihty  commenced,  but  payable  at  the  time  or  respective 
times  when  calls  are  made,  as  hereinafter  mentioned,  for  enforcing  such  hability, 
and  it  shall  be  lawful  in  the  case  of  the  bankruptcy  of  any  contributory  to  prove 
against  his  estate  the  estimated  value  of  his  Habihty  to  future  calls  as  well  as  calls 
aheady  made. 

Imp.  §  125. 

Death  of  contributory.  70.  If  any  contributory  dies  either  before  or  after  he 
has  been  placed  on  the  hst  of  contributories  hereinafter  mentioned,  his  personal 
representatives,  heirs,  and  devisees  shall  be  Hable  in  a  due  course  of  administration 
to  contribute  to  the  assets  of  the  company  in  discharge  of  the  habihty  of  such  deceased 
contributory,  and  such  personal  representatives,  heirs,  and  devisees  shall  be  deemed 
to  be  contributories  accordingly. 

Imp.  §  126. 

Bankruptcy  of  contributory.  71.  If  any  contributory  becomes  baiikrupt,  either 
before  or  after  he  has  been  placed  upon  the  hst  of  contributories,  the  official  assignee 
shall  be  deemed  to  represent  such  bankrupt  for  all  the  purposes  of  the  winding-up, 
and  shall  be  deemed  to  be  a  contributory  accordingly,  and  may  be  called  upon  to 
admit  to  proof  against  the  estate  of  such  bankrupt,  or  otherwise  to  allow  to  be  paid 
out  of  his  assets,  in  due  course  of  law,  any  moneys  due  from  such  bankrupt  in  respect 
of  his  Habihty  to  contribute  to  the  assets  of  the  company  being  wound  up. 

Imp.  §  127. 

Marriage  of  contributory.  72.  If  any  female  contributory  marries,  either  before 
or  after  she  has  been  placed  on  the  hst  of  contributories,  her  husband  shall,  during 
the  continuance  of  the  marriage,  be  hable  to  contribute  to  the  assets  of  the  company 
the  same  sum  as  she  would  have  been  hable  to  contribute  if  she  had  not  married, 
and  he  shall  be  deemed  to  be  a  contributory  accordingly. 

Imp.  §  128. 

Winding-up  by  Court. 

When  company  may  be  wound  up.  73.  A  company  under  this  Ordina,nce  may 
be  wound  up  by  the  Supreme  Court  under  the  following  circumstances,  that  is  to  say  t 
1.  Whenever  the  company  has  passed  a  special  resolution  requiring  the  company 
to  be  wound  up  by  the  Court;  2.  Whenever  the  company  does  not  commence  its 
business  within  a  year  from  its  incorporation,  or  suspends  its  business  for  the  space 
of  a  whole  year;  3.  Whenever  the  members  are  reduced  in  number  to  less  than  seven; 
4.  Whenever  the  company  is  unable  to  pay  its  debts;  5.  Whenever  the  Court  is  of 
opinion  that  it  is  just  and  equitable  that  the  company  should  be  wound  up. 

Imp.  §  129. 

When  company  deemed  unable  to  pay  its  debts.  74.  A  company  under  this 
Ordinance  shall  be  deemed  to  be  unable  to  pay  its  debts:  I.  Whenever  a  creditor, 
by  assignment  or  otherwise,  to  whom  the  company  is  indebted  at  law  or  in  equity 
in  a  sum  exceeding  fifty  pounds  then  due,  has  served  on  the  company,  by  leaving 
the  same  at  their  registered  office,  a  demand  under  his  hand,  requiring  the  company 
to  pay  the  sum  so  due,  and  the  company  has,  for  the  space  of  three  weeks  succeeding 
the  service  of  such  demand,  neglected  to  pay  such  sum,  or  to  secure  or  compound 
for  the  same  to  the  reasonable  satisfaction  of  the  creditor.  2.  Whenever  execution 
or  other  process  issued  on  a  judgment,  decree,  or  order  obtained  in  any  Court  in 

r.  58 
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favour  of  any  creditor  at  law  or  in  equity  in  any  proceeding  instituted  by  such  cre- 
ditor against  the  company,  is  returned  unsatisfied  in  whole  or  in  part.  3.  Whenever  it 
is  proved  to  the  satisfaction  of  the  Court  that  the  company  is  unable  to  pay  its  debts. 

Imp.  §  130. 

Application  for  winding-up  to  be  made  by  petition.  75.  Any  apphcation  to  the 
Court  for  the  winding-up  of  a  company  under  this  Ordinance  shall  be  by  petition. 
It  may  be  presented  by  the  company,  or  by  one  or  more  creditor  or  creditors,  con- 
tributory or  contributories  of  the  company,  or  by  all  or  any  of  the  above  parties, 
together  or  separately;  and  every  order  which  may  be  made  on  any  such  petition 
shall  operate  in  favour  of  all  the  creditors  and  all  the  contributories  of  the  company 
in  the  same  manner  as  if  it  had  been  made  upon  the  joint  petition  of  a  creditor  and  a 
contributory. 

Imp.  §§  137,  138. 

Commencement  of  winding-up.  76.  A  winding-up  of  a  company  by  the  Court 
shaU  be  deemed  to  commence  at  the  time  of  the  presentation  of  the  petition  for  the 
winding-up. 

Imp.  §  139. 

Court  may  grant  injunction.  77.  The  Court  may  at  any  time  after  the  presenta- 
tion of  a  petition  for  winding  up  a  company  under  this  Ordinance,  and  before  making 
an  order  for  winding  up  the  company,  upon  the  application  of  the  company  or  of  any 
creditor  or  contributory  of  the  company,  restrain  further  proceedings  in  any  action, 
suit,  or  proceeding  against  the  company,  upon  such  terms  as  the  Court  thinks  fit; 
the  Court  may  also,  at  any  time  after  the  presentation  of  such  petition  and  before 
the  first  appointment  of  liquidators,  appoint  provisionally  an  official  liquidator  of 
the  estate  and  effects  of  the  company. 

Imp.   §§  140  (149,  2). 

Procedure  on  petition.  78.  Upon  hearing  the  petition  the  Court  may  dismiss 
the  same  with  or  without  costs,  may  adjourn  the  hearing  conditionally  or  uncondi- 
tionally, and  may  make  any  interim  order  or  any  other  order  that  it  deems  just. 

Imp.  §  141. 

Actions  to  be  stayed  after  order  for  winding-up.  79.  When  an  order  has  been 
made  for  winding  up  a  company  no  suit,  action,  or  other  proceeding  shall  be  proceeded 
with  or  commenced  against  the  company,  except  with  the  leave  of  the  Court,  and 
subject  to  such  terms  as  the  Court  may  impose. 

Imp.   §  142. 

Copy  of  order  to  be  sent  to  Registrar- General.  80.  When  an  order  has  been  made 
for  winding  up  a  company  a  copy  of  such  order  shall  forthwith  be  forwarded  by  the 
company  to  the  Registrar- General,  who  shall  make  a  minute  thereof  in  his  books 
relating  to  the  company. 

Imp.   §  143. 

Court  may  stay  proceedings.  81,  The  Court  may  at  any  time  after  an  order  has 
been  made  for  winding  up  a  company,  upon  the  application  by  motion  of  any  cre- 
ditor or  contributory  of  the  company,  and  upon  proof  to  the  satisfaction  of  the  Court 
that  all  proceedings  in  relation  to  such  winding-up  ought  to  be  stayed,  make  an  order 
staying  the  same,  either  altogether  or  for  a  limited  time,  on  such  terms  and  subject 
to  such  conditions  as  it  deems  fit. 

Imp.  §  144. 

Court  may  have  regard  to  wishes  of  creditors  or  contributories.  82.  The  Court 
may,  as  to  all  matters  relating  to  the  winding-up,  have  regard  to  the  wishes  of  the 
creditors  or  contributories,  as  proved  to  it  by  any  sufficient  evidence,  and  may  if  it 
thinks  it  expedient,  direct  meetings  of  the  creditors  or  contributories  to  be  summoned, 
held  and  conducted  in  such  manner  as  the  Court  directs  for  the  purpose  of  ascertain- 
ing their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of  any  such  meeting, 
and  to  report  the  result  of  such  meeting  to  the  Court.  In  the  case  of  creditors,  regard 
is  to  be  had  to  the  value  of  the  debts  due  to  each  creditor,  and  in  the  case  of  contribu- 
tories to  the  number  of  votes  conferred  on  each  contributory  by  the  regulations  of 
the  company. 

Imp.  §  145. 

Official  liquidators. 

Appointment  of  official  liquidator.  83.  For  the  purpose  of  conducting  the  pro- 
ceedings in  winding  up  a  company,  and  assisting  the  Court  therein,  there  may  be 
appointed  a  person  or  persons  to  be  caUed  an  official  liquidator  or  official  liquidators ; 
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and  the  Court  may  appoint  such  person  or  persons,  either  provisionally  or  otherwise, 
as  it  thinks  fit,  to  the  office  of  official  liquidator  or  official  liquidators.  In  all  cases 
if  more  persons  than  one  are  appointed  to  the  office  of  official  liquidator,  the  Court 
shall  declare  whether  any  act  hereby  required  or  authorized  to  be  done  by  the  official 
liquidator  is  to  be  done  by  all  or  any  one  or  more  of  such  persons.  The  Court  may 
also  determine  whether  any  and  what  security  is  to  be  given  by  any  official  liquidator 
on  his  appointment ;  or  if  no  official  Uquidator  is  appointed,  or  during  any  vacancy  in 
such  appointment,  all  the  property  of  the  company  shall  be  deemed  to  be  in  the 
custody  of  the  Court. 

Imp.  §  149. 

Resignations,  removals,  vacancies,  and  remuneration.  84.  Any  official  Hquidator 
may  resign  or  may  be  removed  by  the  Court  on  due  cause  shewn ;  and  any  vacancy 
in  the  office  of  an  official  liquidator  appointed  by  the  Court  shall  be  filled  by  the 
Court.  There  shaU  be  paid  to  the  official  liquidator  such  salary  or  remuneration,  by 
way  of  percentage  or  otherwise,  as  the  Court  may  direct;  and  if  more  hquidators 
than  one  are  appointed  such  remuneration  shall  be  distributed  amongst  them  in 
such  proportions  as  the  Court  directs. 

Imp.  §  149. 

Style  and  duties  of  official  liquidator.  85.  The  official  hquidator  or  hquidators 
shall  be  described  by  the  style  of  official  liquidator  or  official  liquidators  of  the  par- 
ticular company  in  respect  of  which  he  is ,  or  they  are  appointed ,  and  not  by  his  or 
their  individual  name  or  names ;  he  or  they  shall  take  into  his  or  their  custody,  or 
under  his  or  their  control,  all  the  property,  effects,  and  things  in  action  to  which 
the  company  is,  or  appears  to  be  entitled,  and  shall  perform  such  duties  in  reference 
to  the  winding-up  of  the  company  as  may  be  imposed  by  the  Court. 

Imp.  §  149. 

Powers  of  official  liquidator.  86.  The  official  hquidator  shall  have  power  with 
the  sanction  of  the  Court,  to  do  the  following  things.  1 .  To  bring  or  defend  any  action, 
suit,  or  prosecution  or  other  legal  proceeding,  civil  or  criminal,  in  the  name  and  on 
behalf  of  the  company.  2.  To  carry  on  the  business  of  the  company  so  far  as  shall 
be  necessary  for  the  beneficial  winding-up  of  the  same.  3.  To  sell  the  real  and  personal 
property,  effects,  and  things  in  action  of  the  company  by  pubhc  auction  or  private 
contract,  with  power  to  transfer  the  whole  thereof  to  any  person  or  company,  or  to 
seU  the  same  in  parcels.  4.  To  do  all  acts  and  to  execute  in  the  name  and  on  behalf 
of  the  company  all  deeds,  receipts,  and  other  documents,  and  for  that  purpose  to 
use  when  necessary  the  company'  seal.  5.  To  prove,  rank,  claim,  and  draw  a  dividend, 
in  the  matter  of  the  bankruptcy  of  any  contributory,  for  any  balance  against  the 
estate  of  such  contributory,  and  to  take  and  receive  dividends  in  respect  of  such 
balance  in  the  matter  of  the  bankruptcy  as  a  separate  debt  due  from  such  bankrupt, 
and  rateably  with  the  other  separate  creditors.  6.  To  draw,  accept,  make,  and  endorse 
any  bill  of  exchange  or  promissory  note  in  the  name  and  on  behalf  of  the  company, 
also  to  raise  upon  the  security  of  the  assets  of  the  company  from  time  to  time  any 
requisite  sum  or  sums  of  money ;  and  the  drawing,  accepting,  making,  or  endorsing 
of  every  such  bill  of  exchange  or  promissory  note  as  aforesaid,  on  behalf  of  the  com- 
pany, shall  have  the  same  effect  with  respect  to  the  habihty  of  such  company  as  if 
such  bill  or  note  had  been  drawn,  accepted,  made,  or  endorsed  by  or  on  behalf  of 
such  company,  in  the  course  of  carrying  on  the  business  thereof.  7.  To  take  out,  if 
necessary,  in  his  official  name,  letters  of  administration  to  any  deceased  contributory, 
and  to  do  in  his  official  name  any  other  act  that  may  be  necessary  for  obtaining 
payment  of  any  moneys  due  from  a  contributory,  or  from  his  estate,  and  which 
act  cannot  be  conveniently  done  in  the  name  of  the  company ;  and  in  all  cases  where 
he  takes  out  letters  of  administration  or  otherwise  uses  his  official  name  for  obtaining 
payment  of  any  moneys  due  from  a  contributory,  such  moneys  shall,  for  the  purpose 
of  enabhng  him  to  take  out  such  letters  or  recover  such  moneys,  be  deemed  to  be  due 
to  the  official  hquidator  himself.  8.  To  do  and  execute  all  such  other  things  as  may 
be  necessary  for  winding  up  the  affairs  of  the  company  and  distributing  its  assets. 

Imp.  §  151. 

Discretion  of  official  liquidator.    87.  The  Court  may  provide  by  any  order  that 
the  official  Hquidator  may  exercise  any  of  the  above  powers  without  the  sanction 
or  intervention  of  the  Court ;  and  where  an  official  liquidator  is  provisionally  appoint 
ed,  may  Umit  and  restrict  his  powers  by  the  order  appointing  him. 

Imp.   §  151. 

58* 
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Solicitor.  88.  The  official  liquidator  may,  with  the  sanction  of  the  Court,  appoint 
a  sohcitor  to  assist  him  in  the  performance  of  his  duties. 
Imp.  §  151. 

Ordinary  powers  of  Court. 

List  of  eontrlbutories.  Collection  and  application  of  assets.  89.  As  soon  as  may 
be  after  making  an  order  for  winding  up  the  company,  the  Court  shall  settle  a  list  of 
contributories,  mth  power  to  rectify  the  register  of  members  in  aU  cases  where  such 
rectification  is  required  in  pursuance  of  this  Ordinance,  and  shall  cause  the  assets 
of  the  company  to  be  collected  and  appUed  in  discharge  of  its  habihties. 

Imp.  §  163. 

Representative  contributories.  90.  In  settHng  the  list  of  contributories  the  Court 
shall  distinguish  between  persons  who  are  contributories  in  their  own  right  and  per- 
sons who  are  contributories  as  being  representatives  of,  or  being  Uable  to  the  debts 
of  others ;  it  shall  not  be  necessary,  where  the  personal  representative  of  any  deceased 
contributory  is  placed  on  the  Hst,  to  add  the  heirs  or  devisees  of  such  contributory, 
nevertheless  such  heirs  or  devisees  may  be  added  as  and  when  the  Court  thinks  fit. 

Imp.   §  163. 

Court  may  require  delivery  of  property.  91.  The  Court  may  at  any  time  after 
making  an  order  for  winding-up  a  company,  require  any  contributory  for  the  time 
being  settled  on  the  Hst  of  contributories,  trustee,  receiver,  banker,  or  agent  or  officer 
of  the  company  to  pay,  deliver,  convey,  surrender,  or  transfer  forthwith,  or  within 
such  time  as  the  Court  directs,  to  or  into  the  hands  of  the  official  Uquidator,  any  sum 
or  balance,  books,  papers,  estate,  or  effects  which  happen  to  be  in  his  hands  for  the 
time  being,  and  to  which  the  company  is  prima  facie  entitled. 

Imp.  §  164. 

Court  may  order  payment  of  debts  by  contributory.  92.  The  Court  may  at  any 
time  after  making  an  order  for  winding  up  the  company,  make  an  order  on  any  con- 
tributory for  the  time  being  settled  on  the  hst  of  contributories,  directing  payment 
to  be  made,  in  manner  in  the  said  order  mentioned,  of  any  moneys  due  from  him  or 
from  the  estate  of  the  person  whom  he  represents,  to  the  company,  exclusive  of  any 
moneys  which  he  or  the  estate  of  the  person  whom  he  represents  may  be  liable  to 
contribute  by  virtue  of  any  call  made  or  to  be  made  by  the  Court  in  pursuance  of 
this  part  of  this  Ordinance ;  provided  that  when  all  the  creditors  of  any  company  are 
paid  in  fuU,  any  moneys  due  on  any  account  whatever  to  any  contributory  fromthe  com- 
pany may  be  allowed  to  him  by  way  of  set-off  against  any  subsequent  call  or  calls. 

Imp.  §  165. 

Court  may  make  calls.  93.  The  Court  may  at  any  time  after  making  an  order 
for  winding  up  a  company,  and  either  before  or  after  it  has  ascertained  the  sufficiency 
of  the  assets  of  the  company,  make  calls  on  and  order  payment  thereof  by  all  or  any 
of  the  contributories  for  the  time  being  settled  on  the  last  of  contributories  to  the 
extent  of  their  Uabihty,  for  payment  of  all  or  any  sums  it  deems  necessary  to  satisfy 
the  debts  and  liabiUties  of  the  company,  and  the  costs,  charges,  and  expenses  of 
winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contributories  among 
themselves;  and  it  may,  in  making  a  call,  take  into  consideration  the  probability 
that  some  of  the  contributories  upon  whom  the  same  is  made  may  partly  or  wholly 
fail  to  pay  their  respective  portions  of  the  same. 

Imp.   §  166. 

Representative  contributory  not  paying  moneys  ordered.  94.  If  any  person  made 
a  contributory  as  personal  repesentative  of  a  deceased  contributory  makes  default 
in  paying  any  sum  ordered  to  be  paid  by  him,  proceedings  may  be  taken  for  adminis- 
tering the  personal  and  real  estates  of  such  deceased  contributory,  or  either  of  such 
estates,  and  of  compelling  payment  thereout  of  the  moneys  due. 

Order  to  be  conclusive  evidence.  95.  Any  order  made  by  the  Court  in  pursuance 
of  this  Ordinance  upon  any  contributory  shall,  subject  to  any  appeal  against  such 
order,  be  conclusive  evidence  that  the  moneys,  if  any,  thereby  appearing  to  be  due 
or  ordered  to  be  paid,  are  due,  and  all  other  pertinent  matters  stated  in  such  order 
are  to  be  taken  to  be  truly  stated  as  against  all  persons,  and  in  aU  proceedings  what- 
soever, with  the  exception  of  proceedings  taken  against  the  real  estate  of  any  deceased 
contributory,  in  which  case  such  order  shall  only  be  prima  facie  evidence  for  the 
purpose  of  charging  his  real  estate,  unless  his  heirs  or  devisees  were  on  the  list  of 
contributories  at  the  time  of  the  order  being  made. 

Imp.  §  168. 
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Exclusion  of  creditors  not  proving  within  certain  time.  96.  The  Court  may  fix 
a  certain  day  or  certain  days  on  or  within  which  creditors  of  the  company  are  to 
prove  their  debts  or  claims,  or  to  be  excluded  from  the  benefit  of  any  distribution 
made  before  such  debts  are  proved. 

Imp.  §  169. 

Adjustment  of  rights  of  contributories.  97.  The  Court  shall  adjust  the  rights  of 
the  contributories  amongst  themselves,  and  distribute  any  smrplus  that  may  remain 
amongst  the  parties  entitled. 

Imp.  §  170. 

Costs.  98.  The  Court  may,  in  the  event  of  the  assets  being  insufficient  to  satisfy 
the  habiUties,  make  an  order  as  to  the  payment  out  of  the  estate  of  the  company 
of  the  costs,  charges,  and  expenses  incurred  in  winding  up  the  company,  in  such  order 
of  priority  as  the  Court  thinks  just. 

Imp.  §  171. 

Dissolution  of  company.  99.  When  the  affairs  of  the  company  have  been  com- 
pletely wound  up,  the  Court  shall  make  an  order  that  the  company  be  dissolved  from 
the  date  of  such  order,  and  the  company  shall  be  dissolved  accordinelv. 

Imp.  §  172  (1).  ®  -^ 

Minute  of  dissolution.  100.  Any  order  so  made  shall  be  reported  by  the  official 
liquidator  to  the  Registrar- General,  who  shall  make  a  minute  accordingly  in  his  books 
of  the  dissolution  of  such  company. 

Imp.  §  172  (2). 

Not  reporting  dissolution  of  company.  101.  If  the  official  liquidator  makes 
default  in  reporting  to  the  Registrar- General,  in  the  case  of  a  company  being  wound 
up  by  the  Court,  the  order  that  the  company  be  dissolved,  he  shall  be  hable  to  a 
penalty  not  exceeding  five  pounds  for  every  day  during  which  he  is  so  in  default. 

Imp.  §  172  (3). 

Petition  to  be  lis  pendens.  102.  Any  petition  for  winding  up  a  company  by  the 
Court  under  this  Ordinance  shall  constitute  a  Us  pendens  within  the  terms  of  the 
Purchasers  and  Mortgagees  and  Protection  Ordinance;  provided  the  same  is  duly  regis- 
tered in  manner  required  by  such  Ordinance. 

Extraordinaryfpowers^of  Court. 
Court"may?summon  persons  suspected  of  having  property  of  company.  103.  The 

Court  may,  after  it  has  made  an  order  for  winding  up  the  company,  summon  before 
it  any  officer  of  the  company  or  person  known  or  suspected  to  have  in  his  possession 
any  of  the  estate  or  effects  of  the  company,  or  supposed  to  be  indebted  to  the  com- 
pany, or  any  person  whom  the  Coiut  may  deem  capable  of  giving  information  con- 
cerning the  trade,  deahngs,  estate,  or  effects  of  the  company,  and  the  Court  may 
require  any  such  officer  or  person  to  produce  any  books,  papers,  deeds,  writings  or, 
other  documents  in  his  custody  or  power  relating  to  the  company,  and  if  any  person 
so  summoned,  after  being  tendered  a  reasonable  sum  for  his  expenses,  refuses  to 
come  before  the  Court  at  the  time  appointed,  having  no  lawful  impediment  (made 
-known  to  the  Court  at  the  time  of  its  sitting,  and  allowed  by  it)  the  Court  may  cause 
such  person  to  be  apprehended  and  brought  before  the  Court  for  examination; 
nevertheless,  in  cases  where  any  person  claims  any  lien  on  papers,  deeds,  or  writings, 
or  documents  produced  by  him,  such  production  shall  be  without  prejudice  to  such, 
hen,  and  the  Court  shall  have  jurisdiction  in  the  winding-up  to  determine  all  questions 
relating  to  such  lien. 

Imp.  §174. 

Examination  of  parties  by  Court.  104.  The  Court  may  examine  upon  oath, 
either  by  word  of  mouth  or  upon  written  interrogatories,  any  person  appearing  or 
brought  before  them  in  manner  aforesaid,  concerning  the  affairs,  deahngs,  estate,  or 
effects  of  the  company,  and  may  reduce  into  writing  the  answers  of  every  such 
person,  and  require  him  to  subscribe  the  same. 

Imp.  §174. 

Arrest  of  contributory  about  to  abscond  or  remove  or  conceal  property.  10.5.  The 
Court  may,  at  anytime  before  or  after  it  has  made  an  order  for  winding  up  a  company, 
upon  proof  being  given  that  there  is  probable  cause  for  believing  that  any  contribu- 
tory to  such  company  is  about  to  quit  the  Colony,  or  to  remove  or  conceal  any  of 
his  goods  or  chattels  for  the  purpose  of  evading  payment  of  calls,  or  for  avoiding 
examination  in  respect  of  the  affairs  of  the  company,  cause  such  contributory  to 
be  arrested,  and  his  books,  papers,  moneys,  securities  for  moneys,  goods,  and  chattels 
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to  be  seized,  and  him  and  them  to  be  safely  kept  until  such  time  as  the  Court  may 
order. 

Imp.  §  176. 

Powers  of  Court.  106.  Any  powers  by  this  Ordinance  conferred  on  the  Court 
shall  be  deemed  to  be  in  addition  to,  and  not  in  restriction  of,  any  other  powers 
subsisting  either  at  law  or  in  equity  of  instituting  proceedings  against  any  contribut- 
ory, or  the  estate  of  any  contributory,  or  against  any  debtor  of  the  company  for  the 
recovery  of  any  call  or  other  sums  due  from  such  contributory  or  debtor,  or  his 
estate,  and  such  proceedings  may  be  instituted  accordingly. 

Imp.  §  177. 

Enforcement  of  orders. 

Power  to  enforce  orders.  107.  All  orders  made  by  the  Supreme  Court  under  this 
Ordinance  may  be  enforced  in  the  same  maimer  in  which  orders  of  such  Court  made 
in  any  suit  pending  therein  may  be  enforced. 

Imp.  §178. 

Affidavits,  etc.  108.  Any  affidavit,  affirmation,  or  declaration  required  to  be 
sworn  or  made  under  the  provisions  of  this  Ordinance  may  be  lawfully  sworn  or 
made  in  Great  Britain  or  Ireland,  or  in  any  colony,  island,  plantation,  or  place  under 
the  dominion  of  His  Majesty,  before  any  Court,  Judge,  or  person  lawfully  authorized 
to  take  and  receive  affidavits,  affirmations,  or  declarations,  or  before  any  of  His 
Majesty's  consuls  or  vice-consuls  in  any  foreign  parts  out  of  His  Majesty's  dominions, 
and  the  Court  shall  take  judicial  notice  of  the  seal,  or  stamp,  or  signature  (as  the  case 
may  be),  of  any  such  Court,  Judge,  person,  consul,  or  vice-consul,  attached,  append- 
ed, or  subscribed  to  any  such  affidavit,  affirmation,  or  declaration,  or  to  any  other 
document  to  be  used  for  the  purpose  of  this  part  of  the  Ordinance. 

Imp.  §  228. 

Voluntary  winding-up  of  a  company. 

When  company  may  be  wound  up  voluntarily.  109.  A  company  under  this 
Ordinance  may  be  wound  up  voluntarily:  1.  Whenever  the  period,  if  any,  fixed  for 
the  duration  of  the  company  by  the  articles  of  association  expires,  or  whenever  the 
event,  if  any,  occurs  upon  the  occurrence  of  which  it  is  provided  by  the  articles  of 
association  that  the  company  is  to  be  dissolved,  and  the  company  in  general  meeting 
has  passed  a  resolution  requiring  the  company  to  be  wound  up  voluntarily.  2.  When- 
ever the  company  has  passed  a  special  resolution  requiring  the  company  to  be  wound- 
up voluntarily.  3.  Whenever  the  company  has  passed  an  extraordinary  resolution 
to  the  effect  that  it  has  been  proved  to  their  satisfaction  that  the  company  cannot 
by  reason  of  its  UabUities  continue  its  business,  and  that  it  is  advisable  to  wind  up  the 
same.  For  the  purposes  of  this  Ordinance,  any  resolution  shall  be  deemed  to  be  extra- 
ordinary, which  is  passed  in  such  manner  as  would,  if  it  had  been  confirmed  by  a 
subsequent  meeting,  have  constituted  a  special  resolution  as  hereinbefore  defined. 

Imp.  §  182. 

Commencement  of  winding-up.  110.  A  voluntary  winding-up  shall  be  deemed 
to  commence  at  the  time  of  the  passing  of  the  resolution  authorizing  such  winding-up. 

Imp.  §  183. 

Effect  of  voluntary  winding-up.  111.  Whenever  a  company  is  wound  up  volun- 
tarily, the  company  shall,  from  the  date  of  the  commencement  of  such  winding-up, 
cease  to  carry  on  its  business,  except  in  so  far  as  may  be  required  for  the  beneficial 
winding-up  thereof;  and  aU  transfers  of  shares,  except  transfers  made  to  or  with 
the  sanction  of  the  liquidators,  or  alteration  in  the  status  of  the  members  of  the 
company,  taking  place  after  the  commencement  of  such  winding-up,  shall  be  void, 
but  its  corporate  state  and  all  its  corporate  powers  shall,  notwithstanding  it  is  other- 
wise provided  by  its  regulations,  continue  until  the  affairs  of  the  company  are  wound 
up. 

Imp.  §  184. 

Notice  of  resolution  to  wind  up.  112.  Notice  of  any  special  resolution  or  extra- 
ordinary resolution  passed  for  winding  up  a  company  voluntarily  shall  be  given  by 
advertisement  in  the  Royal  Gazette,  and  at  least  one  other  newspaper  circulating 
in  the  Colony. 

Imp.  §  185. 

Consequences  of  voluntary  winding-up.  113.  The  following  consequences  shall 
ensue  upon  the  voluntary  winding-up  of  a  company.  1.  The  property  of  the  company 
shall  be  applied  in  satisfaction  of  its  habihties  pari  passu,  and,  subject  thereto  shall. 
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unless  it  be  otherwise  provided  by  the  regulations  of  the  company,  be  distributed 
amongst  the  members  according  to  their  rights  and  interests  in  the  company.  2.  Li- 
quidators shall  be  appointed  for  the  purpose  of  winding  up  the  affairs  of  the  company 
and  distributing  the  property.  3.  The  company,  in  general  meeting,  shall  appoint 
such  persons  or  person  as  it  thinks  fit  to  be  hquidators  or  a  Uquidator,  and  may  fix 
the  remuneration  to  be  paid  to  them  or  him.  4.  If  one  person  only  is  appointed,  all 
the  provisions  herein  contained  in  reference  to  several  liquidators  shall  apply  to  him. 
5.  Upon  the  appointment  of  liquidators  all  the  powers  of  the  directors  shall  cease, 
except  in  so  far  as  the  company  in  general  meeting  or  the  liquidators  may  sanction 
the  continuance  of  such  powers.  6.  When  several  liquidators  are  appointed,  every 
power  hereby  given  may  be  exercised  by  such  one  or  more  of  them  as  may  be  deter- 
mined at  the  time  of  their  appointment,  or  in  default  of  such  determination  by  any 
number  not  less  than  two.  7.  The  hquidators  may  without  the  sanction  of  the  Court, 
exercise  all  powers  by  this  Ordinance  given  to  the  official  Uquidator.  8.  The  hquida- 
tors may  exercise  the  powers  hereinbefore  given  to  the  Court  of  setthng  the  list  of 
contributories  of  the  company,  and  any  list  so  settled  shall  be  prima  facie  evidence 
of  the  liabihty  of  the  persons  named  therein  to  be  contributories.  9.  The  hquidators 
may,  at  any  time  after  the  passing  of  the  resolution  for  winding  up  the  company, 
and  before  they  have  ascertained  the  sufficiency  of  the  assets  of  the  company,  caU 
on  all  or  any  of  the  contributories  for  the  time  being  settled  on  the  hst  of  the  contri- 
butories to  the  extent  of  their  liability  to  pay  all  or  any  sums  they  deem  necessary 
to  satisfy  the  debts  and  liabihties  of  the  company,  and  the  costs,  charges,  and  expenses 
of  winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contributories  amongst 
themselves;  and  the  hquidators  may  in  making  a  call,  take  into  consideration  the 
probabihty  that  some  of  the  contributories  upon  whom  the  same  is  made  may  partly 
or  wholly  fail  to  pay  their  respective  portions  of  the  same.  10.  The  hquidators  shall 
pay  the  debts  of  the  company,  and  adjust  the  rights  of  the  contributories  amongst 
themselves. 
Imp.  §  186. 

Company  may  delegate  authority  to  appoint  liquidators.  114.  A  company  about 
to  be  wound  up  voluntarily,  or  in  the  course  of  being  wound  up  voluntarily,  may, 
by  an  extraordinary  resolution,  delegate  to  its  creditors,  or  to  any  committee  of  its 
creditors,  the  power  of  appointing  hquidators,  or  any  of  them  and  suppljring  any 
vacancies  in  the  appointment  of  hquidators,  or  may,  by  a  hke  resolution  enter  into 
any  arrangement  with  respect  to  the  powers  to  be  exercised  by  the  hquidators, 
and  the  manner  in  which  they  are  to  be  exercised,  and  any  act  done  by  the  creditors, 
in  pursuance  of  such  delegated  power,  shall  have  the  same  effect  as  if  it  had  been  done 
by  the  company. 

Imp.  §  190. 

Arrangement  when  binding  on  creditors.  115.  Any  arrangement  entered  into 
between  a  company  about  to  be  wound  up  voluntarily  or  in  the  course  of  being  wound 
up  voluntarily,  and  its  creditors,  shall  be  binding  on  the  company,  if  sanctioned  by 
an  extraordinary  resolution,  and  on  the  creditors,  if  acceded  to  by  three-fourths  in 
number  and  value  of  the  creditors,  subject  to  such  right  of  appeal  as  is  hereinafter 
mentioned. 

Imp.  §  191. 

Creditor  or  contributory  may  appeal.  116.  Any  creditor  or  contributory  of  a 
company  that  has,  in  rnanner  aforesaid,  entered  into  any  arrangement  with  its  cre- 
ditors, may,  within  three  weeks  from  the  date  of  the  completion  of  such  arrangement, 
appeal  to  the  Court  against  such  arrangement,  and  the  Court  may  thereupon,  as 
it  thinks  just,  amend,  vary,  or  confirm  the  same. 

Imp.  §  191. 

Liquidators  or  contributories  in  voluntary  winding-up  may  apply  to  Court. 
117.  Where  a  company  is  being  wound  up  voluntarily,  the  liquidators  or  any  con- 
tributory of  the  company  may  apply  to  the  Court  to  determine  any  question  arising 
in  the  matter  of  such  winding-up,  or  to  exercise  as  respects  the  enforcing  of  calls, 
or  in  respect  of  any  other  matter,  all  or  any  of  the  powers  which  the  Court  might 
exercise  if  the  company  were  being  wound  up  by  the  Court :  and  the  Court  in  the 
case  aforesaid,  if  satisfied  that  the  determination  of  such  question  or  the  required 
exercise  of  power  will  be  just  and  beneficial,  may  accede  wholly  or  partially  to 
such  apphcation  on  such  terms  and  subject  to  such  conditions  as  the  Court  thinks 


920  TRINIDAD  AND  TOBAGO. 

fit,  or  it  may  make  such  other  order  or  decree  on  such  application  as  the  Court  thinks 
just. 

Imp.   §193. 

Liquidators  may  call  general  meeting.  118.  Where  a  company  is  being  wound  up 
voluntarily,  the  hquidators  may,  from  time  to  time  during  the  continuance  of  such 
winding-up,  summon  general  meetings  of  the  company  for  the  purpose  of  obtaining 
the  sanction  of  the  company  by  special  resolution  or  extraordinary  resolution  or  for 
any  other  purposes  they  think  fit,  and  in  the  event  of  the  winding-up  continuing 
for  more  than  one  year,  the  hquidators  shaU  summon  a  general  meeting  of  the  com- 
pany at  the  end  of  the  first  and  of  each  succeeing  year  from  the  commencement 
of  the  winding-up,  or  as  soon  thereafter  as  may  be  convenient,  and  shall  lay  before 
such  meeting  an  account  showing  their  acts  and  dealings,  and  the  manner  in  which 
the  winding-up  has  been  conducted  during  the  preceding  year. 

Imp.  §  194. 

Filling  up  vacancy  in  liquidators.  119.  If  any  vacancy  occurs  in  the  office  of 
hquidators  appointed  by  the  company,  by  death,  resignation,  or  otherwise,  the 
company  in  general  meeting  may,  subject  to  any  arrangement  they  may  have  entered 
into  with  their  creditors,  fill  up  such  vacancy,  and  a  general  meeting  for  the  purpose 
of  filling  up  such  vacancy  may  be  convened  by  the  continuing  hquidators,  if  any, 
or  by  any  contributory  of  the  company,  and  shall  be  deemed  to  have  been  duly 
held,  if  held  iti  manner  prescribed  by  the  regulations  of  the  company  or  in  such  other 
manner  as  may,  on  application  by  the  continuing  hquidator,  if  any,  or  by  any  con- 
tributory of  the  company,  be  determined  by  the  Court. 

Imp.  §  189. 

Court  may  appoint  liquidators.  120.  If  from  any  cause  whatever  there  is  no 
hquidator  acting  in  the  case  of  a  voluntary  winding-up,  the  Court  may,  on  the 
apphcation  of  a  contributory,  appoint  a  hquidator  or  hquidators :  the  Comt  may  also, 
on  due  cause  shewn,  remove  any  hquidator,  and  appoint  another  hquidator  to  act 
in  the  matter  of  a  voluntary  winding-up. 

Imp.  §  186. 

Liquidators  on  conclusion  of  winding-up  to  make  up  an  account.  121.  As  soon 
as  the  affairs  of  the  company  are  fuUy  wound  up  the  hquidators  shaU  make  up  an 
account  shewing  the  manner  in  which  such  winding-up  has  been  conducted,  and  the 
property  of  the  company  disposed  of ;  and  thereupon  they  shall  call  a  general  meeting 
of  the  company  for  the  purpose  of  having  the  account  laid  before  them,  and  hearing 
any  explanation  that  may  be  given  by  the  hquidators :  the  meeting  shall  be  caUed 
by  advertisement  specifying  the  time,  place,  and  object  of  such  meeting,  and  such 
advertisement  shall  be  published  one  month  at  least  previously  to  the  meeting,  in 
the  Royal  Gazette,  and  at  least  one  other  newspaper  circulating  in  the  Colony. 

Imp.  §  195. 

Liquidators  to  report  meeting  to  Registrar- General.  122.  The  hquidators  shall 
make  a  return  to  the  Registrar- Grcneral  of  such  meeting  having  been  held,  and  of  th© 
date  at  which  the  same  was  held,  and  on  the  expiration  of  three  months  from  the 
date  of  the  registration  of  such  return,  the  company  shaU  be  deemed  to  be  dissolved; 
if  the  hquidators  make  default  in  making  such  return  to  the  Registrar- General, 
they  shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which  such 
default  continues. 

In^.   §  195. 

Costs  of  voluntary  winding-up.  123.  All  costs,  charges,  and  expenses  properly 
incurred  in  the  voluntary  winding-up  of  a  company,  including  the  remuneration 
of  the  hquidators,  shall  be  payable  out  of  the  assets  of  the  company  in  priority  to  all 
other  claims. 

Imp.   §  196. 

Saving  of  rights  of  creditors.  124.  The  voluntary  winding-up  of  a  company 
shall  not  be  a  bar  to  the  right  of  any  creditor  of  such  company  to  have  the  same 
wound  up  by  the  Court,  if  the  Court  is  of  opinion  that  the  rights  of  such  creditor 
will  be  prejudiced  by  a  voluntary  winding-up. 

Imp.  §  197. 

Court  may  adopt  proceedings  of  voluntary  winding-up.  125.  Where  a  company 
is  in  course  of  being  wound  up  voluntarily  and  proceedings  are  taken  for  having  the 
same  wound  up  by  the  Court,  the  Court  may,  iJf  it  thinks  fit,  notwithstanding  that 
it  makes  an  order  directing  the  company  to  be  wound  up  by  the  Court,  provide  in 
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such  order,  or  in  any  other  order,  for  the  adoption  of  all  or  any  of  the  proceedings 
taken  in  the  course  of  the  voluntary  winding-up. 
Imp.  §  198.  ^    ^ 

Winding-up  subject  to  the  supervision  of  the  Court. 

Court  may  direct  winding-up  subject  to  supervision.  126.  When  a  resolution 
has  been  passed  by  a  company  to  wind  up  voluntarily,  the  Court  may  make  an  order 
directing  that  the  voluntary  winding-up  should  continue,  but  subject  to  such  super- 
vision of  the  Court,  and  with  such  hberty  for  creditors,  contributories,  or  others 
to  apply  to  the  Court,  and  generally  upon  such  terms  and  subject  to  such  conditions 
as  the  Court  thinks  just. 

Imp.  §  199. 

Petition  for  winding-up  subject  to  supervision.  127.  A  petition,  praying  wholly 
or  in  part,  that  the  voluntary  winding-up  shall  continue,  but  subject  to  the  supervision 
of  the  Court,  and  which  winding-up  is  hereinafter  referred  to  as  a  winding-up  subject 
to  the  supervision  of  the  Court,  shall,  for  the  purpose  of  giving  jurisdiction  to  the 
Court  over  suits  and  actions,  be  deemed  to  be  a  petition  for  winding-up  the  company 
by  the  Court. 

Imp.  §  200. 

Court  may  have  regard  to  wishes  of  creditors  or  contributories.  128.  The  Court 
may,  in  determining  whether  a  company  is  to  be  wound  up  altogether  by  the  Court, 
or  subject  to  the  supervision  of  the  Court,  in  the  appointment  of  hquidator  or  liqui- 
dators, and  in  all  other  matters  relating  to  the  winding-up  subject  to  supervision,  have 
regard  to  the  wishes  of  the  creditors  or  contributories,  as  proved  to  it  by  any  suffi- 
cient evidence,  and  may  direct  meetings  of  the  creditors  or  contributories  to  be  sum- 
moned, held,  and  regulated  in  such  manner  as  the  Court  directs  for  the  purpose  of 
ascertaining  their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of  any  such 
meeting,  and  to  report  the  result  of  such  meeting  to  the  Court.  In  the  case  of  cre- 
ditors, regard  shaU  be  had  to  the  value  of  the  debts  due  to  each  creditor,  and  in  the 
case  of  contributories,  to  the  number  of  votes  conferred  on  each  contributory  by 
the  regulations  of  the  company. 

Imp.  §  201. 

Court  may  appoint  additional  liquidators  in  winding-up  subject  to  supervision. 
129.  Where  any  order  is  made  by  the  Coiurt  for  a  winding-up  subject  to  the  supervi- 
sion of  the  Court,  the  Court  may,  in  such  order  or  in  any  subsequent  order,  appoint 
any  additional  Hquidator  or  Uquidators:  and  any  hquidators  so  appointed  by  the 
Court  shaU  have  the  same  powers,  be  subject  to  the  same  obhgations,  and  in  all 
respects  stand  in  the  same  position  as  if  they  had  been  appointed  by  the  company. 
The  Court  may  from  time  to  time  remove  any  Uquidators  so  appointed  by  the 
Court,  and  fiU  up  any  vacancy  occasioned  by  such  removal,  or  by  death  or  re- 
signation. 

Imp.  §  202. 

Effect  of  order  for  winding-up  subject  to  supervision.  130.  Where  an  order  is 
made  for  a  winding-up  subject  to  the  supervision  of  the  Court,  the  Hquidators  appoint- 
ed to  conduct  such  winding-up  may,  subject  to  any  restrictions  imposed  by  the  Court, 
exercise  all  their  powers  without  the  sanction  or  intervention  of  the  Court,  in  the 
same  manner  as  if  the  company  were  being  wound  up  altogether  voluntarily;  but, 
save  as  aforesaid,  any  order  made  by  the  Court  for  a  winding-up  subject  to  the  super- 
vision of  the  Court,  shall,  for  all  purposes,  including  the  staying  of  actions,  suits, 
and  other  proceedings,  be  deemed  to  be  an  order  of  the  Court  for  winding-up  the 
company  by  the  Court,  and  shall  confer  full  authority  on  the  Court  to  make  calls 
or  to  enforce  calls  made  by  the  Hquidators  and  to  exercise  all  other  powers  which 
it  might  have  exercised  if  an  order  had  been  made  for  winding-up  the  company 
altogether  by  the  Court,  and  in  the  construction  of  the  provisions  whereby  the  Court 
is  empowered  to  direct  any  act  or  thing  to  be  done  to,  or  in  favour  of  the  official 
Hquidators,  the  expression  "official  liquidators"  shall  be  deemed  to  mean  the  Hquid- 
ators conducting  the  winding-up  subject  to  the  supervision  of  the  Court. 

Imp.  §  203. 

Appointment  of  voluntary  liquidators  to  office  of  official  liquidators.  131.  Where 
an  order  has  been  made  for  the  winding-up  of  a  company  subject  to  the  supervision 
of  the  Court,  and  such  order  is  afterwards  superseded  by  an  order  directing  the  com- 
pany to  be  wound  up  compulsorily,  the  Court  may,  in  such  last-mentioned  order, 
or  in  any  subsequent  order,  appoint  the  voluntary  Hquidators  or  any  of  them,  either 
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provisionally  or  permanently,  and  either  with  or  without  the  addition  of  any  other 
persons,  to  be  official  liquidators. 

Imp.  §  204. 

Supplemental  provisions. 

Dispositions  after  the  commencement  of  the  winding-up  avoided.  132.  Where 
any  company  is  being  wound  up  by  the  Court  or  subject  to  the  supervision  of  the 
Court,  all  dispositions  of  the  property,  effects,  and  things  in  action  of  the  company, 
and  every  transfer  of  shares,  or  alteration  in  the  status  of  the  members  of  the  company, 
made  between  the  commencement  of  the  winding-up  and  the  order  for  winding-up, 
shall,  unless  the  Court  orders  otherwise,  be  void. 

Imp.  §  205. 

Boolis  of  company  to  be  evidence.  133.  Where  any  company  is  being  wound  up, 
all  books,  accounts,  and  documents  of  the  company  and  of  the  hquidators  shall,  as 
between  the  contributories  of  the  company,  be  prima  facie  evidence  of  the  truth 
of  all  matters  purporting  to  be  therein  recorded. 

Imp.  §  220. 

Disposal  of  books,  accounts,  and  documents.  134.  Where  any  company  has  been 
wound  up  under  this  Ordinance  and  is  about  to  be  dissolved,  the  books,  accounts, 
and  documents  of  the  company  and  of  the  liquidators  may  be  disposed  of  in  the 
following  way,  that  is  to  say :  where  the  company  has  been  wound  up  by  or  subject 
to  the  supervision  of  the  Court,  in  such  way  as  the  Court  directs,  and  where  the  com- 
pany has  been  wound  up  voluntarily,  in  such  way  as  the  company  by  an  extraordi- 
nary resolution  directs ;  but  after  the  lapse  of  five  years  from  the  date  of  such  disso- 
lution, no  responsibihtty  shall  rest  on  the  company,  or  the  liquidators,  or  any  one 
to  whom  the  custody  of  such  books,  accounts,  and  documents  has  been  committed, 
by  reason  that  the  same,  or  any  of  them,  caimot  be  made  forthcoming  to  any  party 
or  parties  claiming  to  be  interested  therein. 

Imp.  §  222. 

Inspection  of  books.  135.  Where  an  order  has  been  made  for  winding  up  a 
company  by  the  Court,  or  subject  to  the  supervision  of  the  Court,  the  Court  may  make 
such  order  for  the  inspection  by  the  creditors  and  contributories  of  the  company 
of  its  books  and  papers  as  the  Court  thinks  just,  and  any  books  and  papers  in  the 
possession  of  the  company  may  be  inspected  by  creditors  and  contributories  in  con- 
formity with  the  order  of  the  Court,  but  not  further  or  otherwise. 

Imp.  §  221. 

Power  of  assignee  to  sue.  136.  Any  person  to  whom  any  thing  in  action  belonging 
to  the  company  is  assigned  in  pursuance  of  this  Ordinance,  may  bring  or  defend  an  , 
action  or  suit  relating  to  such  thing  in  action  in  his  own  name. 

Debts  to  be  proved.  137.  In  the  event  of  any  company  being  wound  up  under 
this  Ordinance,  all  debts  payable  on  a  contingency,  and  all  claims  against  the  com- 
pany, present  or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages, 
shall  be  admissible  to  proof  against  the  company,  a  just  estimate  being  made,  so 
far  as  is  possible,  of  the  value  of  aU  such  debts  or  claims  as  may  be  subject  to  any 
contingency  or  sound  only  in  damages,  or  for  some  other  reason  do  not  bear  a  certain 
value. 

Imp.   §  206. 

General  scheme  of  liquidation  may  be  sanctioned.  138.  The  hquidators  may,  with 
the  sanction  of  the  Court  where  the  company  is  being  wound  up  by  the  Court  or 
subject  to  the  supervision  of  the  Court,  and  with  the  sanction  of  an  extraordinary 
resolution  of  the  company  where  the  company  is  being  wound  up  altogether  volun- 
tarily, pay  any  classes  of  creditors  in  full,  or  make  such  compromise  or  other  arrange- 
ment as  the  liquidators  may  deem  expedient  with  creditors  or  persons  claiming  to 
be  creditors,  or  persons  having  or  alleging  themselves  to  have  any  claim,  present 
or  future,  certain  or  contingent,  ascertained  or  sounding  only  in  damages  against 
the  company,  or  whereby  the  company  may  be  rendered  Uable. 

Imp.   §  214. 

Power  to  compromise.  139.  The  hquidators  may,  with  the  sanction  of  the  Court 
where  the  company  is  being  wound  up  by  the  Court  or  subject  to  the  supervision 
of  the  Court,  and  with  the  sanction  of  an  extraordinary  resolution  of  the  company 
where  the  company  is  being  wound-up  altogether  voluntarily,  compromise  all  calls 
and  liabihties  capable  of  resulting  in  debts,  and  all  claims,  whether  present  or  future, 
certain  or  contingent,  ascertained  or  sounding  only  in  damages  subsisting  or  sup- 
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posed  to  subsist  between  the  company  and  any  contributory  or  alleged  contributory, 
or  other  debtor  or  person  apprehending  Uabihty  to  the  company,  and  all  questions 
in  any  way  relating  to  or  affecting  the  assets  of  the  company,  or  the  winding-up  of 
the  company,  upon  the  receipt  of  such  sums  payable  at  such  times,  and  generally 
upon  such  terms  as  may  be  agreed  upon,  with  power  for  the  hquidators  to  take  any 
security  for  the  discharge  of  such  debts  or  liabihties,  and  to  give  complete  discharges 
in  respect  of  all  or  any  such  calls,  debts,  or  liabilities. 
Imp.  §214. 

Liquidators  may  accept  shares,  etc.,  as  consideration  for  sale  of  property  of  com- 
pany. 140.  Where  any  company  is  proposed  to  be  or  is  in  the  course  of  being  wound 
up  altogether  voluntarily,  and  the  whole  or  a  portion  of  its  business  or  property  is 
proposed  to  be  transferred  or  sold  to  another  company,  the  hquidators  of  the  first 
mentioned  company  may,  with  the  sanction  of  a  special  resolution  of  the  company 
by  whom  they  were  appointed,  conferring  either  a  general  authority  on  the  hquidators, 
or  an  authority  in  respect  of  any  particular  arrangement,  receive  in  compensation 
or  part  compensation  for  such  transfer  or  sale,  shares,  pohcies  or  other  hke  interests, 
in  such  other  company,  for  the  purpose  of  distribution  amongst  the  members  of 
the  company  being  wound-up,  or  may  enter  into  any  other  arrangement  whereby 
the  members  of  the  company  being  wound  up  may,  in  heu  of  receiving  cash,  shares, 
pohcies,  or  other  hke  interests,  or  in  addition  thereto,  participate  in  the  profits  of, 
or  receive  any  other  benefit  from  the  purchasing  company;  and  any  sale  made  or 
arrangement  entered  into  by  the  hquidators,  in  pursuance  of  this  section,  shall  be 
binding  on  the  members  of  the  company  being  wound  up;  subject  to  this  proviso, 
that  if  any  member  of  the  company  being  wound-up  who  has  not  voted  in  favour  of 
the  special  resolution  passed  by  the  company  of  which  he  is  a  member,  at  either  of 
the  meetings  held  for  passing  the  same,  expresses  his  dissent  from  any  such  special 
resolution  in  writing,  addressed  to  the  hquidators,  or  one  of  them,  and  left  at  the 
registered  office  of  the  company  not  later  than  seven  days  after  the  date  of  the  meet- 
ing at  which  such  special  resolution  was  passed,  such  dissentient  member  may  require 
the  hquidators  to  do  one  of  the  foUowing  things,  as  the  hquidators  may  prefer, 
that  is  to  say,  either  to  abstain  from  carrying  such  resolution  into  effect,  or  to  pur- 
chase the  interest  held  by  such  dissentient  member  at  a  price  to  be  determined  in 
manner  hereinafter  mentioned,  such  purchase  money  to  be  paid  before  the  company 
is  dissolved  and  to  be  raised  by  the  hquidators,  in  such  manner  as  may  be  determined 
by  special  resolution.  No  special  resolution  shall  be  deemed  invahd  for  the  purposes 
of  this  section  by  reason  that  it  is  passed  antecedently  to,  or  concurrently  with  any 
resolution  for  winding-up  the  company  or  for  appointing  hquidators ;  but  if  an  order 
be  made  within  a  year  for  winding  up  the  company  by,  or  subject  to  the  supervision 
of  the  Court,  such  resolution  shall  not  be  of  any  vahdity,  unless  it  is  sanctioned 
by  the  Court.' 

Imp.  §  192. 

Determining  price.  141.  The  price  to  be  paid  for  the  purchase  of  the  interest 
of  any  dissentient  member  may  be  determined  by  agreement,  but  if  the  parties 
dispute  about  the  same,  such  dispute  shall  be  settled  by  arbitration. 

Imp.  §  192  (3). 

Certain  attachments,  sequestrations  and  executions  to  be  void.  142.  Where  any 
company  is  being  wound-up  by  the  Court,  or  subject  to  the  supervision  of  the  Court, 
any  attachment,  sequestration,  distress,  or  execution  put  in  force  against  the  estate 
or  effects  of  the  company  after  the  commencement  of  the  winding-up  shall  be  void 
to  ah  intents. 

Imp.  §211. 

Fraudulent  preference.  143.  Any  such  conveyance,  mortgage,  dehvery  of  goods, 
payment,  execution,  or  other  act  relating  to  property  as  would,  if  made  or  done  by 
or  against  any  individual  trader,  be  deemed  in  the  event  of  his  bankruptcy  to  have 
been  made  or  done  by  way  of  undue  or  fraudulent  preference  of  the  creditors  of  such 
trader,  shall,  if  made  or  done  by  or  against  any  company,  be  deemed,  in  the  event 
of  such  company  being  wound  up  under  this  Ordinance,  to  have  been  made  or  done 
by  way  of  undue  or  fraudulent  preference  of  the  creditors  of  such  company,  and  shall 
be  invahd  accordingly;  and  any  conveyance  or  assignment  made  by  any  company 
formed  under  this  Ordinance  of  all  estate  and  effects  to  trustees  for  the  benefit  of 
all  its  creditors  shall  be  void  to  all  intents. 

Imp.  §  210. 
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Court  may  assess  damages  against  delinquent  directors  and  officers.  144,  Where 
in  the  course  of  the  windiag-up  of  any  company  under  this  Ordinance,  it  appears 
that  any  past  or  present  director,  manager,  or  official  or  other  liquidator,  or  any  officer 
of  such  company,  has  misapplied  or  retained  in  his  own  hands,  or  become  hable  or 
accountable  for  any  moneys  of  the  company,  or  been  guilty  of  any  misfeasance  or 
breach  of  trust  in  relation  to  the  company,  the  Court  may,  on  the  application  of 
any  liquidator,  or  of  any  creditor  or  contributory  of  the  company,  notwithstanding 
that  the  offence  is  one  for  which  the  offender  is  criminally  responsible,  examine  into 
the  conduct  of  such  director,  manager,  or  other  officer,  and  compel  him  to  repay  any 
moneys  so  misapplied  or  retained,  or  for  which  he  has  become  liable  or  accountable, 
together  with  interest  after  such  rate  as  the  Court  thinks  just,  or  to  contribute  such 
sum  of  money  to  the  assets  of  the  company  by  way  of  compensation  in  respect 
of  such  misapphcation,  retainer,  misfeasance,  or  breach  of  trust,  as  the  Court 
thinks  just. 

Imp.  §  215. 

Falsification  of  books.  145.  If  any  director,  officer,  or  contributory  of  any  com- 
pany wound  up  under  this  Ordinance,  destroys,  mutilates,  alters,  or  falsifies  any  books, 
papers,  writings,  or  securities,  or  makes,  or  is  privy  to  the  making  of  any  false  or 
fraudulent  entry  in  any  register,  book  of  account,  or  other  document  belonging 
to  the  company,  with  intent  to  defraud  or  deceive  any  person,  every  person  so 
offending  shall  be  deemed  to  be  guilty  of  a  misdemeanour,  and  upon  being  convicted, 
shall  be  Uable  to  imprisonment  for  any  term  not  exceeding  two  years,  with  or  without 
hard  labour. 

Imp.   §  216. 

Prosecution  of  delinquent  director,  etc.;  winding-up  by  Court.  146.  Where 
any  order  is  made  for  winding  up  a  company  by  the  Court,  or  subject  to  the  super- 
vision of  the  Court,  if  it  appear,  in  the  course  of  such  winding-up,  that  any  past  or 
present  director,  manager,  officer,  or  member  of  such  company  has  been  guilty  of 
any  offence  in  relation  to  the  company  for  which  he  is  criminally  responsible,  the 
Court  may,  on  the  appKcation  of  any  person  interested  in  such  winding-up,  or  of 
its  own  motion,  direct  the  official  hquidators  or  the  Uquidator  (as  the  case  may  be) 
to  institute  and  conduct  a  prosecution  or  prosecutions  for  such  offence,  and  may  order 
the  costs  and  expenses  to  be  paid  out  of  the  assets  of  the  company. 

Imp.  §217  (1). 

Prosecution  of  delinquent  directors,  etc.,  in  case  of  voluntary  winding-up.  147. 
Where  a  company  is  being  wound-up  altogether  voluntarily,  if  it  appear  to 
the  hquidators  conducting  such  winding-up  that  any  past  or  present  director,  man- 
ager, officer,  or  member  of  such  company  has  been  guilty  of  any  offence  in  relation 
to  the  company  for  which  he  is  criminally  responsible,  it  shall  be  lawful  for  the  liqui- 
dators, with  the  previous  sanction  of  the  Court,  to  prosecute  such  offender,  and  all 
expenses  properly  incurred  by  them  in  such  prosecution  shall  be  payable  out  of 
the  assets  of  the  company  in  priority  to  all  other  liabihties. 

Imp.  §217  (2). 

Perjury.  148.  If  any  person,  upon  any  examination  upon  oath  or  affirmation 
authorized  under  this  Ordinance,  or  in  any  affidavit,  deposition,  or  solemn  affirmation 
in  or  about  the  winding-up  of  any  company  under  this  Ordinance,  or  otherwise  in 
or  about  any  matter  arising  under  this  Ordinance,  wilfully  and  corruptly  gives  false 
evidence,  he  shall  upon  conviction  be  Uable  to  the  penalties  of  wilful  perjury. 

Imp.  §218, 


Schedule  I. 

Table  A.    Regulatloni  tor  Hanagement. 

8}uires. 

1.  If  several  persons  are  registered  as  joint  holders  of  any  share,  any  one  of  such  persons 
may  give  effectual  receipts  for  any  dividend  payable  in  respect  of  such  share. 

2.  Every  member  shall,  on  payment  of  one  shilling,  or  such  less  sum  as  the  company  in 
general  meeting  may  prescribe,  be  entitled  to  a  certificate  under  the  common  seal  of  the  company, 
specifying  the  share  or  shares  held  by  him,  and  the  amount  paid  up  thereon. 

3.  If  such  certificate  is  worn  out  or  lost,  it  may  be  renewed  on  payment  of  one  shilling,  or 
such  less  sum  as  the  company  in  general  meeting  may  prescribe. 
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Calls  on  shares. 

4.  The  directors  may,  from  time  to  time,  make  such  calls  upon  the  members  in  respect  of 
all  moneys  unpaid  on  then:  shares  as  they  think  fit,  provided  that  twenty-one  days'  notice  at  least 
is  given  of  each  caU,  and  each  member  shaU  be  liable  to  pay  the  amount  of  calls  so  made  to  the 
persons  and  at  the  times  and  places  appointed  by  the  directors. 

5.  A  call  shall  be  deemed  to  have  been  made  at  the  time  when  the  resolution  of  the  directors 
authorizing  such  call  was  passed. 

6.  If  the  call  payable  in  respect  of  any  share  is  not  paid  before  or  on  the  day  appointed 
for  payment  thereof,  the  holder  for  the  time  being  of  such  share  shaU  be  hable  to  pay  interest 
for  the  same  at  the  rate  of  eight  pounds  per  centum  per  annum  from  the  day  appointed  for  the 
payment  thereof  to  the  time  of  the  actual  payment. 

7.  The  directors  may,  if  they  think  fit,  receive  from  any  member,  willing  to  advance  the 
same,  all  or  any  part  of  the  moneys  due  upon  the  shares  held  by  him  beyond  the  sums  actually 
called  for;  and  upon  the  moneys  so  paid  in  advance,  or  so  much  thereof  as  from  time  to  time 
exceeds  the  amount  of  the  calls  then  made  upon  the  shares  in  respect  of  which  such  advance 
has  been  made,  the  company  may  pay  interest  at  such  rate  as  the  member  paying  such  sum  in 
advance  and  the  directors  agree  upon. 

Transfers  of  shares. 

8.  The  instrument  of  transfer  of  any  share  in  the  company  shall  be  executed  both  by  the 
transferor  and  transferee,  and  the  transferor  shall  be  deemed  to  remain  a  holder  of  such  share 

intil  the  name  of  the  transferee  is  entered  in  the  register  book  in  respect  thereof. 

9.  Shares  in  the  company  shall  be  transferred  in  the  following  form: 

I,  A.B.,  of  in  consideration  of  the  sum  of  pounds  paid  to  me  by  CD., 

of  ,  do  hereby  transfer  to  the  said  CD.  the  share  (or  shares)  numbered        standing  in 

my  name  in  the  books  of  the  company,  hmited,  to  hold  unto  the  said  CD.,  his  executors, 

administrators,  and  assigns,  subject  to  the  several  conditions  on  which  I  held  the  same  at  the 
time  of  the  execution  hereof,  and  I,  the  said  CD.,  do  hereby  agree  to  take  the  said  share  (or  shares) 
subject  to  the  same  conditions. 

As  witness  our  hands  the  day  of 

(And  the  signature  of  the  transferor  or  transferee  to  such  transfer  shall  be  attested  by  one  or  more 
witness  or  witnesses.) 

10.  The  company  may  decline  to  register  any  transfer  of  shares  made  by  a  member  who  is 
indebted  to  them. 

11.  The  transfer  book  shall  be  closed  duriog  the  fourteen  days  immediately  preceding  the 
ordinary  general  meeting  in  each  year. 

Transmission  of  shares. 

12.  The  executors  or  administrators  of  a  deceased  member  shall  be  the  only  persons  recognis- 
ed by  the  company  as  having  any  title  to  his  share. 

13.  Any  person  becoming  entitled  to  a  share  in  consequence  of  the  death  or  bankruptcy 
of  any  member,  or  in  consequence  of  the  marriage  of  any  female  member,  may  be  registered  as  a 
member  upon  such  evidence  being  produced  as  may  from  time  to  time  be  required  by  the  company. 

14.  Any  person  who  has  become  entitled  to^a  share  in  consequence  of  the  death  or  bankrupt- 
cy of  any  member  or  in  consequence  of  the  marriage  of  any  female  member,  may,  instead  of 
being  registered  himself,  elect  to  have  some  person  to  be  named  by  him  registered  as  a  transferee 
of  such  share. 

15.  The  person  so  becoming  entitled  shall  testify  such  election  by  executing  to  his  nominee 
an  instrument  of  transfer  of  such  share. 

16.  The  instrument  of  transfer  shall  be  presented  to  the  company,  accompanied  with  such 
evidence  as  the  directors  may  require  to  prove  the  title  of  the  transferor,  and  thereupon  the  com- 
pany shall  register  the  transferee  as  a  member. 

Forfeitures  of  shares. 

17.  If  any  member  fails  to  pay  any  call  on  the  day  appointed  for  payment  thereof,  the 
directors  may  at  any  time  thereafter,  during  such  time  as  the  call  remains  unpaid,  serve  a  notice 
on  him,  requiring  him  to  pay  such  call  together  with  interest  and  any  expenses  that  may  have 
accrued  by  reason  of  such  non-pajrment. 

18.  The  notice  shall  name  a  further  day,  on  or  before  which  such  call  and  aU  interest  and 
expenses  that  have  accrued  by  reason  of  such  non-payment,  are  to  be  paid.  It  shall  also  name  the 
place  where  payment  is  to  be  made,  the  place  so  named  being  either  the  registered  office  of  the 
company  or  some  other  place  at  which  calls  of  the  company  are  usually  made  payable  .  The  notice 
shall  also  state  that  in  the  event  of  non-payment  at  or  before  the  time  and  at  the  place  appointed, 
the  shares  in  respect  of  which  such  call  was  made  will  be  liable  to  be  forfeited. 

19.  If  the  requisitions  of  any  such  notice  as  aforesaid  are  not  compUed  with,  any  share  in 
respect  of  which  such  notice  has  been  given  may,  at  any  time  thereafter,  before  payment  of  all 
calls,  interest,  and  expenses  due  in  respect  thereof  has  been  made,  be  forfeited  by  a  resolution 
of  the  directors  to  that  effect. 

20.  Any  share  so  forfeited  shall  be  deemed  to  be  the  property  of  the  company,  and  may  be 
disposed  of  in  such  manner  as  the  company  in  general  meeting  thinks  fit. 
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21.  Any  member  whose  shares  have  been  forfeited,  shall,  notwithstanding,  be  liable  to  pay 
to  the  company  all  calls  owing  upon  such  shares  at  the  time  of  the  forfeiture. 

22.  A  declaration  in  writing  made  before  any  Judge  of  the  Supreme  Court  or  before  any 
Stipendiary  Justice,  that  the  call  in  respect  of  a  share  was  made  and  notice  thereof  given,  and 
that  default  in  payment  of  the  call  was  made,  and  that  the  forfeiture  of  the  share  was  made  by  a 
resolution  of  the  directors  to  that  effect,  shall  be  sufficient  evidence  of  the  facts  therein  stated  as 
against  all  persons  entitled  to  such  share,  and  such  declaration  and  the  receipt  of  the  company 
for  the  price  of  such  share  shall  constitute  a  good  title  to  such  share,  and  a  certificate  of  proprietor- 
ship shall  be  dehvered  to  a  purchaser,  and  thereupon  he  shall  be  deemed  the  holder  of  such  share, 
discharged  from  all  calls  due  prior  to  such  purchase,  and  he  shall  not  be  bound  to  see  to  the 
apphcation  of  the  purchase  money,  nor  shall  his  title  to  such  share  be  affected  by  any  irregularity 
in  the  proceedings  in  reference  to  such  sale. 

Conversion  of  shares  into  stock. 

23.  The  directors  may,  with  the  sanction  of  the  company  previously  given  in  general  meeting, 
convert  any  paid-up  shares  into  stock. 

24.  When  any  shares  have  been  converted  into  stock,  the  several  holders  of  such  stock  may 
thenceforth  transfer  their  respective  interests  therein,  or  any  part  of  such  interests  in  the  same 
manner  and  subject  to  the  same  regulations  as,  and  subject  to  which,  any  shares  in  the  capital 
of  the  company  may  be  transferred,  or  as  near  thereto  as  circumstances  admit. 

25.  The  several  holders  of  stock  shall  be  entitled  to  participate  in  the  dividends  and  profits 
of  the  company,  according  to  the  amount  of  their  respective  interests  in  such  stock,  and  such 
interests  shall  in  proportion  to  the  amount  thereof  confer  on  the  holders  thereof  respectively 
the  same  privileges  and  advantages  for  the  purpose  of  voting  at  meetings  of  the  company  and  for 
other  purposes  as  would  have  been  conferred  by  shares  of  equal  amount  in  the  capital  of  the 
company;  but  so  that  none  of  such  privileges  or  advantages,  except  the  participation  in  the 
dividends  and  profits  of  the  company,  shall  be  conferred  by  any  such  aUquot  part  of  consolidated 
stock  as  would  not,  if  existing  in  shares,  have  conferred  such  privileges  or  advantages. 

.  Increase  in  capital. 

26.  The  directors  may,  with  the  sanction  of  a  special  resolution  of  the  company  previously 
given  in  general  meeting,  increase  its  capital  by  the  issue  of  new  shares,  such  aggregate  increase 
to  be  of  such  amount,  and  to  be  divided  into  shares  of  such  respective  amounts,  as  the  company 
in  general  meeting  directs,  or,  if  no  direction  is  given,  as  the  directors  think  expedient. 

27.  Subject  to  any  direction  to  the  contrary  that  may  be  given  by  the  meeting  that  sanctions 
the  increase  of  capital,  all  new  shares  shall  be  offered  to  the  members  in  proportion  to  the  existing 
shares  held  by  them,  and  such  offer  shall  be  made  by  notice  specifying  the  number  of  shares  to 
which  the  member  is  entitled,  and  hmiting  a  time  within  which  the  offer,  if  not  accepted,  will  be 
deemed  to  be  declined,  and  after  the  expiration  of  such  time  on  the  receipt  of  an  intimation 
from  the  member  to  whom  such  notice  is  given,  that  he  declines  to  accept  the  shares  offered,  the 
directors  may  dispose  of  the  same  in  such  manner  as  they  think  most  beneficial  to  the  company. 

28.  Any  capital  raised  by  the  creation  of  new  shares  shall  be  considered  as  part  of  the 
original  capital,  and  shall  be  subject  to  the  same  provisions  with  reference  to  the  payment  of 
calls,  and  the  forfeiture  of  shares  on  non-payment  of  calls,  or  otherwise,  as  if  it  had  been  part 
of  the  original  capital. 

General  meetings. 

29.  The  first  general  meeting  shall  be  held  at  such  time,  not  being  more  than  six  months 
after  the  registration  of  the  company,  and  at  such  place  as  the  directors  may  determine. 

30.  Subsequent  general  meetings  shall  be  held  at  such  time  and  place  as  may  be  prescribed 
by  the  company  in  general  meeting,  and  if  no  other  time  or  place  is  prescribed,  a  general  meeting 
shall  be  held  on  the  first  Monday  in  February  in  every  year  at  such  place  as  may  be  determined 
by  the  directors. 

31.  The  above  mentioned  general  meetings  shall  be  called  ordinary  meetings;  all  other 
general  meetings  shall  be  called  extraordinary. 

32.  The  directors  may,  whenever  they  think  fit,  and  they  shall,  upon  a  requisition  made  in 
writing  by  not  less  than  one-fifth  in  number  of  the  members  of  the  company,  convene  an  extraor- 
dinary general  meeting. 

33.  Any  requisition  made  by  the  members  shall  express  the  object  of  the  meeting  proposed 
to  be  called,  and  shall  be  left  at  the  registered  office  of  the  company. 

34.  Upon  the  receipt  of  such  requisition  the  directors  shall  forthwith  proceed  to  convene 
an  extraordinary  general  meeting.  If  they  do  not  proceed  to  convene  the  same  within  twenty-one 
days  from  the  date  of  the  requisition,  the  requisitionist  or  any  other  members  amounting  to  the 
required  number,  may  themselves  convene  an  extraordinary  general  meeting. 

Proceedings  at  general  meetings. 

35.  Seven  days'  notice  at  least,  specifying  the  place,  the  day,  and  the  hour  of  meeting,  and 
in  case  of  special  business,  the  general  nature  of  such  business,  shall  be  given  to  the  members 
in  manner  hereinafter  mentioned,  or  ia  such  other  manner,  if  any,  as  may  be  prescribed  by  the 
company  in  general  meeting,  but  the  non-receipt  of  such  notice  by  any  member  shall  not  invaUdate 
the  proceedings  at  any  general  meeting. 
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36.  All  business  shall  be  deemed  special  that  is  transacted  at  an  extraordinary  meeting, 
and  all  that  is  transacted  at  an  ordinary  meeting,  with  the  exception  of  sanctioning  a  dividend 
and  the  consideration  of  the  accounts,  balance  sheets,  and  the  ordinary  report  of  the  directors. 

37.  No  business  shall  be  transacted  at  any  general  meeting,  except  the  declaration  of  a 
dividend,  unless  a  quorum  of  members  is  present  at  the  time  when  the  meeting  proceeds  to  business ; 
and  such  quorum  shall  be  ascertained  as  follows,  that  is  to  say:  If  any  persons  who  have  taken 
shares  in  the  company  at  the  time  of  the  meeting  do  not  exceed  ten  un  number,  the  quorum  shall 
be  five;  if  they  exceed  ten,  there  shall  be  added  to  the  above  quorum  one  for  every  five  additional 
members  up  to  fifty,  and  one  for  every  ten  additional  members  after  every  fifty,  with  this 
Umitation  that  no  quorum  shall  in  any  case  exceed  twenty. 

38.  If  within  one  hour  from  the  time  appointed  for  the  meeting,  a  quorum  is  not  present, 
the  meeting,  if  convened  upon  the  requisition  of  members,  shall  be  dissolved.  In  any  other  case 
it  shall  stand  adjourned  to  the  same  day  in  the  next  week  at  the  same  time  and  place,  and  if 
at  such  adjourned  meeting  a  quorum  is  not  present,  it  shall  be  adjourned  sine  die. 

39.  The  chairman  (if  any)  of  the  board  of  directors  shall  preside  as  chairman  at  every  general 
meeting  of  the  company. 

40.  If  there  is  no  such  chairman,  or  if  at  any  meeting  he  is  not  present  within  fifteen  minutes 
after  the  time  appointed  for  holding  the  meeting,  the  members  present  shall  choose  some  one 
of  their  number  to  be  chairman. 

41.  The  chairman  may,  with  the  consent  of  the  meeting,  adjourn  any  meeting  from  time 
to  time  and  from  place  to  place,  but  no  business  shall  be  transacted  at  any  adjourned  meeting 
other  than  the  business  left  unfinished  at  the  meeting  from  which  the  adjournment  took  place. 

42.  At  any  general  meeting,  unless  a  poll  is  demanded  by  at  least  five  members,  a  declara- 
tion by  the  chairman,  that  a  resolution  has  been  carried,  and  an  entry  to  that  effect  in  the  book 
of  proceedings  of  the  company,  shall  be  sufficient  evidence  of  the  fact  without  proof  of  the  number 
or  proportion  of  the  votes  recorded  in  favour  of  or  against  such  resolution. 

43.  If  a  poU  is  demanded  by  five  or  more  members,  it  shall  be  taken  in  such  manner  as  the 
chairman  directs,  and  the  result  of  such  poll  shall  be  deemed  to  be  the  resolution  of  the  company 
in  general  meeting.  In  the  case  of  any  equahty  of  votes  at  any  general  meeting,  the  chairman 
shall  be  entitled  to  a  second  or  casting  vote. 

Votes  of  members. 

44.  Every  member  shall  have  one  vote  for  every  share  up  to  ten.  He  shall  have  an  additional 
vote  for  every  five  shares  beyond  the  first  ten  shares  up  to  one  hundred,  and  an  additional  vote 
for  every  ten  shares  beyond  the  first  hundred  shares. 

45.  If  any  member  is  a  lunatic  or  idiot,  he  may  vote  by  his  committee. 

46.  If  two  or  more  persons  are  jointly  entitled  to  a  share  or  shares,  the  member  whose  name 
stands  first  in  the  register  of  members  as  one  of  the  holders  of  such  share  or  shares,  and  no  other, 
BhaU  be  entitled  to  vote  in  respect  of  the  same. 

47.  No  member  shall  be  entitled  to  vote  at  any  general  meeting  unless  all  calls  due  from 
him  have  been  paid,  and  no  member  shall  be  entitled  to  vote  in  respect  of  any  share  that  he  has 
acquired  by  transfer  at  any  meeting  held  after  the  expiration  of  three  months  from  the  registra- 
tion of  the  company,  unless  he  has  been  possessed  of  the  share  in  respect  of  which  he  claims  to 
vote  for  at  least  three  months  previously  to  the  time  of  holding  the  meeting  at  which  he  proposes 
to  vote. 

48.  Votes  may  be  given  either  personally  or  by  proxy. 

49.  The  instrument  appointing  a  proxy  shall  be  in  writing,  under  the  hand  of  the  appointer, 
or  if  such  appointer  is  a  corporation,  under  their  eommon  seal,  and  shall  be  attested  by  one  or 
more  witness  or  witnesses.  No  person  shall  be  appointed  a  proxy  who  is  not  a  member  of  the  com- 
pany. 

50.  The  instrument  appointing  a  proxy  shall  be  deposited  at  the  registered  office  of  the 
company,  not  less  than  seventy-two  hours  before  the  time  for  holding  the  meeting  at  which  the 
person  named  in  such  instrument  proposes  to  vote,  but  no  instrument  appointing  a  proxy  shall 
be  vahd  after  the  expiration  of  twelve  months  from  the  date  of  its  execution. 

51.  Any  instrument  appointing  a  proxy  shall  be  in  the  following  form: 

I,  of  in  the  of  being  a  member  of  the  com- 

pany limited,  and  entitled  to  vote  or  votes,  hereby  appoint  of  as 

my  proxy,  to  vote  for  me  and  on  my  behalf  at  the  ordinary  (or  extraordinary  as  the  case  may  be) 
general  meeting  of  the  company  to  be  held  on  the  day  of  and  at  any 

adjournment  thereof  (or,  at  any  meeting  of  the  company  that  may  be  held  in  the  year  ) 

As  witness  my  hand  this  day  of  .    Signed  by  the  said 

in  the  presence  of 

Directors. 

52.  The  number  of  the  directors,  and  the  names  of  the  first  directors,  shall  be  determined 
by  the  subscribers  of  the  memorandum  of  association. 

53.  Until  directors  are  appointed,  the  subscribers  of  the  memorandum  of  association  shall 
be  deemed  to  be  directors. 

54.  The  future  remuneration  of  the  directors,  and  their  remuneration  for  services  performed 
previously  to  the  first  general  meeting,  shall  be  determined  by  the  company  in  general  meeting. 
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Powers  of  directors. 

55.  The  business  of  the  company  shall  be  managed  by  the  directors,  who  may  pay  all  ex- 
penses incurred  ia  getting  up  and  registering  the  company,  and  may  exercise  all  such  powers 
of  the  company,  as  are  not  by  the  foregoing  Ordinance  or  by  these  articles  required  to  be  exercised 
by  the  company  in  general  meeting,  subject  nevertheless  to  any  regulations  of  these  articles,  to 
the  provisions  of  the  foregoing  Ordinance,  and  to  such  regulations,  being  not  inconsistent  with  the 
aforesaid  regulations  or  provisions,  as  may  be  prescribed  by  the  company  in  general  meeting, 
but  no  regulation  made  by  the  company  in  general  meeting  shall  invahdate  any  prior  act  of  the 
directors  which  would  have  been  valid  if  such  regulation  had  not  been  made. 

56.  The  continuing  directors  may  act  notwithstanding  any  vacancy  in  their  body. 

Disqualification  of  directors. 

57.  The  office  of  director  shall  be  vacated  if  he  holds  any  other  office  or  place  of  profit 
under  the  company,  or  if  he  becomes  bankrupt  or  if  he  is  concerned  in  or  participates  in  the 
profits  of  any  contract  with  the  company.  But  the  above  rules  shall  be  subject  to  the  follo- 
wing exceptions:  that  no  director  shall  vacate  his  office  by  reason  of  his  being  a  member  of  any 
company  which  has  entered  into  contracts  with,  or  done  any  work  for  the  company  of  which  he  is 
a  director ;  nevertheless  he  shall  not  vote  in  respect  of  such  contract  or  work,  and  if  he  does  so 
vote,  his  vote  shall  not  be  counted. 

Rotation  of  directors. 

58.  At  the  first  ordinary  meeting  after  the  registration  of  the  company  the  whole  of  the 
directors  shall  retire  from  office;  and  at  the  first  ordinary  meeting  in  every  subsequent  year 
one-third  of  the  directors  for  the  time  being,  or  if  their  number  is  not  a  multiple  of  three  then  the 
number  nearest  to  one-third,  shall  retire  from  office. 

59.  The  one-third  or  other  nearest  number  to  retire  during  the  first  and  second  years  en- 
suing the  first  ordinary  meeting  of  the  company  shall,  unless  the  directors  agree  among  themselves, 
be  determined  by  ballot.  In  every  subsequent  year  the  one-third  or  other  nearest  number  who 
have  been  longest  in  office  shall  retire. 

60.  A  retiring  director  shall  be  re-eligible. 

61.  The  company  at  the  general  meeting  at  which  any  directors  retire  in  manner  aforesaid 
shall  fill  up  the  vacated  offices  by  electing  a  like  number  of  persons. 

62.  If  at  any  meeting  at  which  an  election  of  directors  ought  to  take  place,  the  places  of 
the  vacating  directors  are  not  filled  up,  the  meeting  shall  stand  adjourned  till  the  same  day  in 
the  next  week,  at  the  same  time  and  place,  and  if  at  such  adjourned  meeting  the  places  of  the 
vacating  directors  are  not  filled  up,  the  vacating  directors,  or  such  of  them  as  have  not  had  their 
places  filled  up,  shall  continue  in  office  until  the  ordinary  meeting  in  the  next  year,  and  so  on 
from  time  to  time  until  their  places  are  filled  up. 

63.  The  company  may,  from  time  to  time  in  general  meeting,  increase  or  reduce  the  number 
of  directors,  and  may  also  determine  in  what  rotation  such  increased  or  reduced  number  is  to  go 
out  of  office. 

64.  Any  casual  vacancy  occurring  in  the  board  of  directors  may  be  filled  up  by  the  directors ; 
but  any  person  so  chosen  shall  retain  his  office  so  long  only  as  the  vacating  director  would  have 
retained  the  same  if  no  vacancy  had  occurred. 

65.  The  company,  in  general  meeting  may,  by  a  special  resolution,  remove  any  director 
before  the  expiration  of  his  period  of  office,  and  may,  by  an  ordinary  resolution,  appoint  another 
person  in  his  stead ;  the  person  so  appointed  shall  hold  office  during  such  time  only  as  the  director 
in  whose  place  he  is  appointed  would  have  held  the  same  if  he  had  not  been  removed.    , 

Proceedings  of  directors. 

66.  The  directors  may  meet  together  for  the  despatch  of  business,  adjourn,  and  otherwise 
regulate  their  meetings  as  they  think  fit,  and  determine  the  quorum  necessary  for  the  transaction 
of  business.  Questions  arising  at  any  meeting  shall  be  decided  by  a  majority  of  votes.  In  case 
of  an  equality  of  votes  the  chairman  shall  have  a  second  or  casting  vote.  A  director  may,  at  any 
time,  summon  a  meeting  of  the  directors. 

67.  The  directors  may  elect  a  chairman  of  their  meetings,  and  determine  the  period  for  which 
he  is  to  hold  office,  but  if  no  such  chairman  is  elected,  or  if  at  any  meeting  the  chairman  is  not 
present  at  the  time  appointed  for  holding  the  same,  the  directors  present  shall  choose  some  one 
of  their  number  to  be  chairman  of  such  meeting. 

68.  The  directors  may  delegate  any  of  their  powers  to  committees  consisting  of  such  member 
or  members  of  their  body  as  they  think  fit;  any  committee  so  formed  shall,  in  the  exercise  of 
the  powers  so  delegated,  conform  to  any  regulations  that  may  be  imposed  on  them  by  the 
directors. 

69.  A  committee  may  elect  a  chairman  of  their  meetings ;  if  no  such  chairman  is  elected, 
or  if  he  is  not  present  at  the  time  appointed  for  holding  the  same,  the  members  present  shall 
choose  one  of  their  number  to  be  chairman  of  such  meeting. 

70.  A  committee  may  meet  and  adjourn  as  they  think  proper.  Questions  arisingjat  any 
meeting  shall  be  determined  by  a  majority  of  votes  of  the  members  present;  and  in  case  of  an 
equahty  of  votes  the  chairman  shall  have  a  second  or  casting  vote. 


COMPANIES. 


929 


71.  All  acts  done  by  any  meeting  of  the  directors,  or  of  a  committee  of  directors  or  by  any 
person  acting  as  a  director  shall,  notwithstanding  that  it  be  afterwards  discovered  that  there 
was  some  defect  in  the  appointment  of  any  such  directors  or  persons  acting  as  aforesaid,  or  that 
they  or  anyof  them  were  disqualified,  be  as  vahd  as  if  every  such  person  had  been  duly  appointed 
and  was  qualified  to  be  a  director. 

Dividends. 

72.  The  directors  may,  with  the  sanction  of  the  company  in  general  meeting,  declare  a 
dividend  to  be  paid  to  the  members  in  proportion  to  their  shares. 

73.  No  dividend  shall  be  payable  except  out  of  the  profits  arising  from  the  business  of  the 
company. 

74.  The  directors  may,  before  recommending  any  dividend,  set  aside  out  of  the  profits 
of  the  company,  such  sum  as  they  think  proper  as  a  reserve  fund  to  meet  contingencies,  or  for 
equaHzing  dividends,  or  for  repairing  or  maintaining  the  works  connected  with  the  business  of 
the  00  mpany  or  any  part  thereof ;  and  the  directors  may  invest  the  sum  so  set  apart  as  a  reserve 
fund  upon  such  securities  as  they  may  select. 

75.  The  directors  may  deduct  from  the  dividends  payable  to  any  member  aU  such  sums  of 
money  as  may  be  due  from  him  to  the  company  on  account  of  calls  or  otherwise. 

76.  Notice  of  any  dividend  that  may  have  been  declared  shall  be  given  to  each  member  in 
manner  hereinafter  mentioned;  and  aU  dividends  unclaimed  for  three  years  after  having  been 
declared  may  be  forfeited  by  the  directors  for  the  benefit  of  the  company. 

77.  No  dividend  shall  bear  interest  as  against  the  company. 

Accounts. 

78.  The  directors  shall  cause  true  accounts  to  be  kept:  Of  the  stock-in-trade  of  the 
company;  Of  the  sums  of  money  received  and  expended  by  the  company,  and  the  matters 
in  respect  of  which  such  receipt  and  expenditure  take  place;  and  Of  the  credits  and  liabi- 
lities of  the  company.  The  books  of  account  shall  be  kept  at  the  registered  office  of  the  com- 
pany, and,  subject  to  any  reasonable  restrictions  as  to  the  time  and  manner  of  inspecting  the 
same  that  may  be  imposed  by  the  company  in  general  meeting,  shall  be  open  to  the  inspection 
of  the  members  during  the  hours  of  business. 

79.  Once  at  the  least  in  every  year,  the  directors  shall  lay  before  the  company  in  general 
meeting  a  statement  of  the  income  and  expenditure  for  the  past  year,  made  up  to  a  date  not  more 
than  three  months  before  such  meeting. 

80.  The  statement  so  made  shall  show,  arranged  under  the  most  convenient  heads,  the 
a,mount  of  gross  income,  distinguishing  the  several  sources  from  which  it  has  been  derived,  and 
the  amount  of  gross  expenditure,  distinguishing  the  expense  of  the  estabUshment,  salaries,  and 
other  like  matters ;  every  item  of  expenditure  fairly  chargeable  against  the  year's  income  shall  be 
brought  into  account,  so  that  a  just  balance  of  profit  and  loss  may  be  laid  before  the  meeting; 
and  in  cases  where  any  item  of  expenditure  which  may,  in  fairness,  be  distributed  over  several 
years  has  been  incurred  in  any  one  year,  the  whole  amount  of  such  item  shall  be  stated,  with  the 
addition  of  the  reasons  why  only  a  portion  of  such  expenditure  is  charged  against  the  income 
of  the  year. 

81.  A  balance-sheet  shall  be  made  out  in  every  year,  and  laid  before  the  company  in  general 
meeting,  and  such  balance-sheet  shall  contain  a  summary  of  the  property  and  habilities  of  the 
company  arranged  under  the  heads  appearing  in  the  form  annexed  to  this  table,  or  as  near  thereto 
as  circumstances  admit. 

82.  A  printed  copy  of  such  balance-sheet  shall,  seven  days  previously  to  such  meeting, 
be  served  on  every  member  in  the  manner  in  which  notices  are  hereinafter  directed  to  be  served. 

Audit. 

83.  Once  at  least  in  every  year  the  accounts  of  the  company  shall  be  examined,  and  the 
correctness  of  the  balance-sheet  ascertained,  by  one  or  more  auditor  or  auditors. 

84.  The  first  auditors  shall  be  appointed  by  the  directors ;  subsequent  auditors  shall  be 
a.ppointed  by  the  company  in  general  meeting. 

85.  If  one  auditor  only  is  appointed,  all  the  provisions  herein  contained  relating  to  auditors 
shall  apply  to  him. 

86.  The  auditors  may  be  members  of  the  company,  but  no  person  shall  be  ehgible  as  an 
auditor  who  is  interested  otherwise  than  as  a  member  in  any  transaction  of  the  company;  and 
no  director  or  other  officer  of  the  company  shall  be  ehgible  during  his  continuance  in  office. 

87.  The  election  of  auditors  shall  be  made  by  the  company  at  their  ordinary  meeting  in 
each  year. 

88.  The  remuneration  of  the  first  auditors  shall  be  fixed  by  the  directors ;  that  of  subsequent 
auditors  shall  be  fixed  by  the  company  in  general  meeting. 

89.  Any  auditor  shall  be  re-eligible  on  his  quitting  office. 

90.  If  any  casual  vacancy  occurs  in  the  office  of  any  auditor  appointed  by  the  company, 
the  directors  shall  forthwith  call  an  extraordinary  general  meeting  for  the  purpose  of  supplymg 
the  same. 

91.  If  no  election  of  auditors  is  made  in  manner  aforesaid,  the  Governor  may,  on  the  applica- 
tion of  not  less  than  five  members  of  the  company,  appoint  an  auditor  for  the  current  year  and 
fix  the  remuneration  to  be  paid  to  him  by  the  company  for  his  services. 
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92.  Eveiy  auditor  shall  be  supplied  with  a  copy  of  the  balance-sheet,  and  it  shall  be  his 
duty  to  examine  the  same  with  the  accounts  and  vouchers  relating  thereto. 

93.  Every  auditor  shall  have  a  Hat  delivered  to  him  of  all  books  kept  by  the  company 
and  shall,  at  all  reasonable  times,  have  access  to  the  books  and  accounts  of  the  company.  He 
may  at  the  expense  of  the  company  employ  accountants  or  other  persons  to  assist  him  in  inves- 
tigating such  accounts,  and  he  may  in  relation  to  such  accounts  examine  the  directors  or  any  other 
officer  of  the  company. 

94.  The  auditors  shall  make  a  report  to  the  members  upon  the  balance-sheet  and  accounts, 
and  in  every  such  report  they  shall  state  whether  in  their  opinion  the  balance-sheet  is  a  full  and 
fair  balance-sheet  containing  the  particulars  required  by  these  regulations,  and  properly  drawn 
up  so  as  to  exhibit  a  true  and  correct  view  of  the  state  of  the  company's  affairs,  and  in  case  they 
have  called  for  explanations  or  information  from  the  directors,  whether  such  explanations  or 
information  have  been  given  by  the  directors,  and  whether  they  have  been  satisfactory,  and  such 
report  shall  be  read,  together  with  the  report  of  the  directors,  at  the  ordinary  meeting. 

Notices. 

95.  A  notice  may  be  served  by  the  company  upon  any  member  either  personally,  or  by 
sending  it  through  the  post  in  a  prepaid  letter  addressed  to  such  member  at  his  registered 
place  of  abode. 

96.  All  notices  directed  to  be  given  to  the  members  shall,  with  respect  to  any  share  to 
which  persons  are  jointly  entitled,  be  given  to  whichever  of  such  persons  is  named  first  in 
the  register  of  members;  and  notice  so  given  shall  be  sufficient  notice  to  ah  the  holders  of 
such  shares. 

97.  Any  notice,  if  served  by  post,  shall  be  deemed  to  have  been  served  at  the  time  when  the 
letter  containing  the  same  would  be  delivered  in  the  ordinary  course  of  the  post,  and  in  proving 
such  service  it  shall  be  sufficient  to  prove  that  the  letter  containing  the  notice  was  properly 
addressed  and  put  into  the  post  office. 


Table  B.    Fees  to  be  paid  to  the  Registrar-General.  £  s.  d. 

Registration  of  a  company  whose  nominal  capital  does  not  exceed  £2,000 2   0   0 

Registration  of  a  company  whose  nominal  capital  exceeds  £2,000,  the  above  fee  of  £2, 
with  the  following  additional  fees  regvdated  according  to  the  amount  of  nominal 
capital  (that  is  to  say): 

For  every  £1,000  of  nominal  capital  or  part  of  £1,000  after  the  first  £2,000 

up  to  £5,000 100 

For  every  £1,000  of  nominal  capital  or  part  of  £1,000  after  the  first  £5,000 

up  to  £100,000 050 

For  every  £1,000  of  nominal  capital  or  part  of  £1,000  after  the  first  £100,000  0    10 
Registration  of  any  increase  of  capital  made  after  the  first  registration  of  the  com- 
pany, the  same  fees  per  £1,000,  or  part  of  a  £1,000  as  would  have  been  payable 
if  such  increased  capital  had  formed  part  of  the  original  capital  at  the  time  of 
registration. 
Registering  any  document  hereby  required  or  authorized  to  be  registered,  other  than 

the  memorandum  of  association 050 

Making  a  record  of  any  fa^t  hereby  authorized  or  required  to  be  recorded  by  the 

Registrar-Gieneral  a  fee  of 0   5   0 


Schedule  II. 
Form  A. 

Summary  of  capital  and  shares  of  the  company  made  up  to  the  day 

of  19     . 

Nominal  capital  divided  into  shares  of  £  each 

Number  of  shares  taken  up  to  the  day  of 

There  has  been  called  up  on  each  share  £ 
Total  amount  of  calls  received  £ 
Total  amount  of  calls  unpaid  £ 
Total  amount  of  shares  forfeited 
list  of  persons  holding  shares  in  the  company,  on  the  day  of  and  of 

persons  who  have  held  shares  thereon  at  any  time  during  the  year  immediately  preceding  the 
said  day  of  showing  their  names  and  addresses,  and  an  account  of  the  shares  so  held. 
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.2  Mil, 


Names,  Addresses  and  OccupatiODs. 


Account  of  Shares. 


Shares  held 
by  existing 
members  on 
the  (Jay 
of        19    . 


Additional  shares  held 
by  existing  members 
during  preceding  year. 


Number. 


Date  of 
Transfer. 


Shares  held  by  persons 
no  longer  members. 


Number. 


Date  of 
Transfer. 


Form  B.    Memorandum  of  association  of  a  company  limited. 


Ist. 
2nd 
3rd. 


The  name  of  the  company  is  the  company  limited. 

The  registered  office  of  the  company  will  be  situate  in 

The  objects  for  which  the  company  is  estabUshed  are 

and  the  doing  all  such  other  things  as  are  incidental 
or  conducive  to  the  attainment  of  the  above  objects. 

The  Kabihty  of  the  members  is  Mmited. 

The  capital  of  the  company  is  pounds  divided  into  shares 

of  pounds  each. 

We,  the  several  persons,  whose  names  and  addresses  are  subscribed,  are  desirous  of  being 
formed  into  a  company  in  pursuance  of  this  memorandum  of  association,  and  we  re- 
spectively agree  to  take  the  number  of  shares  in  the  capital  of  the  company  set  opposite 
to  our  respective  names. 


4th. 
5th. 


Number  of 

Names,  addresses  and  descriptions 

of 

subscribers. 

shares  taken  by 

each  subscriber. 

1.  John  Jones  of 

in  the 

of                        Merchant 

200 

2.  John  Smith  of 

in  the 

of 

25 

3.  Thomas  Green  of 

in  the 

of 

30 

4.  John  Thompson  of 

in  the 

of 

40 

5.  Caleb  White  of 

in  the 

of 

15 

6.  Andrew  Brown  of 

in  the 

of 

5 

7.  Caesar  White  of 

in  the 

Total  shares  t 

of 
aken 

10 

325 

Dated  the  day  of 

Witness  to  the  above  signatures, 

A.B.,  No.  Street, 

Port-of-Spain,  Trinidad. 
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b)   No.  71.    An  Ordinance  to  authorize  Companies  registered  under 
the  Companies  Ordinance  to  keep  Local  Registers  of  their  Members 

in  British  Colonies. 


Short  title.  1.  This  Ordinance  may  be  cited  as  the  Companies  {Branch  Registers) 
Ordinance.  And  this  Ordinance  shall  so  far  as  is  consistent  with  the  tenor  thereof 
be  construed  as  one  with  the  Companies  Ordinances,  Nos.  68,  69,  and  70,  and  the 
said  Ordinances  an  this  Ordinance  may  be  cited  together  as  the  Companies  Ordinances. 

Interpretation.  2.  In  this  Ordinance  the  term  "company"  means  a  company  regis- 
tered under  the  Companies  Ordinance,  and  having  a  capital  divided  into  shares; 
the  term  "shares"  includes  stock;  the  term  "Colony"  includes  such  territories  as 
may  from  time  to  time  be  vested  in  His  Majesty  by  virtue  of  an  Act  of  Parliament 
for  the  Government  of  India,  and  any  plantation,  territory,  or  settlement  situate 
elsewhere  within  His  Majesty's  dominions. 

Branch  registers.  3.  1 .  Any  company  whose  objects  comprise  the  transaction 
of  business  in  any  Colony  may,  if  authorized  to  do  so  by  its  regulations,  as  originally 
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framed  or  as  altered  by  special  resolution,  cause  to  be  kept  in  any  Colonj?  in  which 
it  transacts  business,  a  branch  register  or  registers  of  members  resident  in  any  such 
Colony.  2.  The  company  shall  give  to  the  Registrar- General  notice  of  the  situation 
of  the  office  where  any  such  branch  register  is  kept  and  of  any  change  therein,  and 
of  the  discontinuance  of  any  such  office  in  the  event  of  the  same  being  discontinued. 

3.  A  branch  register  shall,  as  regards  the  particulars  entered,  be  deemed  to  be  a  part 
of  the  company's  register  of  members,  and  shall  be  prima  facie  evidence  of  all  par- 
ticulars entered  therein.  Any  such  register  shall  be  kept  in  the  manner  provided 
by  the  Companies  Ordinance,  with  this  qualification,  that  the  advertisement  mention- 
ed in  section  31  of  the  Companies  Ordinance  shall  be  inserted  in  some  newspaper 
circulating  in  the  district  wherein  the  register  to  be  closed  is  kept,  and  that  any  com- 
petent Court  in  the  Colony  where  such  register  is  kept  shall  be  entitled  to  exercise 
the  same  jurisdiction  of  rectifying  the  same  as  is  by  section  33  of  the  Companies 
Ordinance  vested,  as  respects  a  register  in  the  Colony  of  Trinidad  and  Tobago,  in 
the  Supreme  Court,  and  that  all  offences  under  section  30  of  the  Companies  Ordinance 
may,  as  regards  a  branch  register,  be  prosecuted  summarily  before  any  tribunal 
having  summary  criminal  jurisdiction  in  the  Colony  where  such  register  is  kept. 

4.  The  company  shall  transmit  to  its  registered  office  a  copy  of  every  entry  in  its 
branch  register  or  registers  as  soon  as  may  be  after  such  entry  is  made,  and  the  com- 
pany shall  cause  to  be  kept  at  its  registered  office,  duly  entered  up  from  time  to  time, 
a  dupKcate  or  duplicates  of  its  branch  register  or  registers.  The  provisions  of  section 
30  of  the  Companies  Ordinance  shall  apply  to  every  such  duplicate,  and  every  such 
duplicate  shall  for  aU  the  purposes  of  the  Companies  Ordinance  be  deemed  to  be  part 
of  the  register  of  members  of  the  company.  5.  Subject  to  the  provisions  of  this 
Ordinance  with  respect  to  the  duplicate  register,  the  shares  registered  in  a  branch 
register  shall  be  distinguished  from  the  shares  registered  in  the  principal  register, 
and  no  transaction  with  respect  to  any  shares  registered  in  a  branch  register  shall, 
during  the  continuance  of  the  registration  of  such  shares  in  such  branch  register, 
be  registered  in  any  other  register.  6.  The  company  may  discontinue  to  keep  any 
branch  register,  and  thereupon  all  entries  in  that  register  shall  be  transferred  to  some 
other  branch  register  kept  by  the  company  in  the  same  Colony  or  to  the  register 
of  members  kept  at  the  registered  office  of  the  company.  7.  Subject  to  the  provisions 
of  this  Ordinance,  any  company  may  by  its  regulations  as  originally  framed  or  as 
altered  by  special  resolution  make  such  provisions  as  it  may  think  fit  respecting  the 
keeping  of  branch  registers. 

Imp.  §§34,  35.  

c)  No.  23   of   1907.    An   Ordinance  relating  to   Trading   Companies 
Incorporated  Abroad  (8  th  April,  1907). 

Short  title.  1.  This  Ordinance  may  be  cited  as  the  British  and  Foreign  Companies 
Ordinance,  1907. 

Repeal.     2.    The  English  Companies  Ordinance   (No.  68)  is  hereby  repealed. 

Evidence  of  Incorporation.  3.  It  shall  be  lawful  for  any  trading  company  or 
corporation  registered  under  any  statute  for  the  time  being  in  force  in  Great  Britain 
or  Ireland  or  in  any  British  possession  or  in  the  United  States  of  North  Amercia, 
to  deliver  to  the  Registrar- General  of  this  Colony  to  be  registered  by  him,  a  certificate 
of  incorporation  of  such  company  under  the  hand  of  the  person  for  the  time  being 
authorized  to  keep  the  register  of  such  company  at  the  place  at  which  such  company 
shall  have  been  registered,  or  a  copy  of  such  certificate  of  incorporation  proved  to 
be  a  true  and  correct  copy  by  the  oath  or  solemn  declaration  of  the  secretary  or 
other  officer  of  such  company  sworn  or  made  before  a  notary  public  or  before  the 
mayor  or  other  chief  magistrate  of  any  city,  town,  or  borough  in  Great  Britain  or 
Ireland  or  in  any  British  possession,  and  in  the  United  States  of  America  before  a 
notary  pubUc.  Such  certificate  or  copy  of  a  certificate  duly  registered  or  any  office 
copy  thereof  certified  by  the  Registrar- General  of  this  Colony  shall  be  conclusive 
evidence  before  all  Courts  in  this  Colony  of  the  incorporation  of  such  company. 

Proof  of  memorandum  and  articles  of  association.  4.  It  shall  be  lawful  for  any 
such  company  to  deliver  to  the  Registrar- General  of  this  Colony  to  be  registered  by 
him,  a  copy  of  the  memorandum  of  association  and  a  copy  of  the  articles  of  association 
registered  by  such  company  and  proved  to  be  true  and  correct  copies  by  the  oath  or 
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solemn  declaration  of  the  secretary  or  other  officer  of  such  company,  sworn  or  made 
before  a  notary  public  or  before  the  mayor  or  other  chief  magistrate  of  any  city, 
town,  or  borough  in  Great  Britain  or  Ireland  or  in  any  British  possession;  and  ia 
the  United  States  of  North  America  before  a  notary  pubhc;  and  every  such  copy 
duly  registered  by  the  said  Registrar- Greneral  or  any  office  copy  thereof  certified 
by  him  shaU  be  conclusive  evidence  before  all  Courts  in  this  Colony  of  such  memo- 
randum of  association  and  articles  of  association  respectively,  and  of  the  signing 
thereof  by  the  persons  by  whom  the  same  shall  respectively  purport  to  be  signed. 

Deeds  executed  out  of  the  Colony.  5.  Any  deed  of  any  such  company  which 
may  be  executed  out  of  this  Colony  may  be  registered  in  this  Colony  if  executed 
under  the  common  seal  of  such  company  in  the  presence  of  one  witness  at  least; 
and  the  execution  of  such  deed,  and  that  the  seal  thereto  affixed  is  the  common 
seal  of  the  company,  and  that  the  same  was  affixed  thereto  by  the  authority  of  the 
board  of  directors  or  managers  of  such  company  and  in  conformity  with  the  articles 
of  association  of  such  company,  and  the  signatures  of  the  directors  or  managers  to 
any  such  deed  (where  such  signatures  are  required  by  the  articles  of  association  of 
such  company)  and  the  signature  to  such  deed  of  the  secretary  or  other  officer  by 
whom  such  seal  may  have  been  affixed,  may  be  proved  by  the  affidavit  or  soleron 
declaration  of  one  of  such  witnesses  or  of  the  secretary  or  other  officer  affixing  such 
seal,  to  be  sworn  or  made  before  a  notary  pubhc  or  before  the  mayor  or  other  chief 
magistrate  of  any  city,  town,  or  borough  in  Great  Britain  or  Ireland  or  in  any  British 
possession,  and  in  the  United  States  of  North  America  before  a  notary  pubUc. 

Deeds  executed  in  the  Colony.  6.  Every  deed  made  in  this  Colony  on  behalf 
of  any  such  company  and  executed  under  the  hand  of  any  person  empowered  by 
instrument  in  writing  under  the  common  seal  of  such  company  either  generally 
or  in  respect  of  any  specified  matters,  as  its  attorney  to  execute  deeds  on  its  behalf 
in  this  Colony,  shall  be  binding  on  such  company  and  have  the  same  effect  as  if 
it  were  under  the  common  seal  of  the  company. 


Bills  of  Lading. 
No.  85.    An  Ordinance  relating  to  Bills  of  Lading. 

[This  Ordinance  is  identical  in  all  material  respects  with  the  Imperial  Bills  of 
Lading  Act,  (18  &  19  Vic.  c.  111)]. 


Sale  of  Groods. 
No.  64.    An  Ordinance  relating  to  the  Sale  of  Goods. 

[This  Ordinance  is  identical  in  all  material  respects  with  the  Imperial  Sales  of 
Goods  Act,  1893,  (56  &  57  Vic.  c.  71.)  There  are  no  provisions  relating  to  market 
overt.] 


Bills  of  Exchange, 
a)  No.  62.    An  Ordinance  relating  to  Bills  of  Exchange,  Cheques,  and 

Promissory  Notes. 

[This  Act  is  identical  in  aU  material  respects  with  the  Imperial  Bills  of  Exchange 
Act,  1882.  (45  &  46  Vic.  c.  61)].  In  the  case  of  a  bill  dishonoured  abroad,  in  Ueu  of 
the  damages  allowed  under  the  Imperial  Act  the  holder  or  the  drawer  or  an  indorser 
who  has  been  compelled  to  pay  the  bill  may  recover  from  any  person  hable  to  him 
the  amount  of  the  biU,  the  expenses  of  noting  and  protest,  the  interest  from  the  time 
of  presentment  for  payment,  if  the  bill  is  payable  on  demand,  and  from  the  maturity 
of  the  biU  in  any  other  case,  and  a  sum  equal  to  eight  per  cent,  of  the  amount  of  the 
biU.   §  95  contains  the  following  provisions :  Where  any  person,  signing  in  characters 
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which  are  not  European  or  by  a  mark,  signs  a  bill  of  exchange  for  a  sum  not  exceeding 
one  hundred  pounds  as  drawer,  acceptor,  or  indorser,  such  signature  shall  have  no 
effect  whatever,  unless  it  is  made  in  the  presence  of  and  attested  by  the  protector, 
sub-protector,  or  any  inspector  of  immigrants,  justice  of  the  peace,  clerk  of  the  peace, 
warden,  minister  of  reUgion,  government  medical  officer,  commissioned  and  non- 
commissioned officer  of  pohce,  or  by  a  person  being  or  acting  as  the  proprietor  or 
manager  of  an  estate  employing  indentured  immigrants.  Any  one  attesting  a  signa- 
ture under  this  section  shall  first  satisfy  as  to  the  identity  of  the  party  signing,  and 
ascertain  that  such  party  understands  the  nature  and  effect  of  the  instrument  which 
he  signs. 

Acceptances  of  biUs  of  exchange  must  be  in  writing  on  the  bill  itself,  or  in  the  case  of  bills 
drawn  in  a  set  on  one  part  thereof.  —  Ord.  No.  83,  §  5. 


b)  No.  31  of  1907.    An  Ordinance  to  amend  Section  82  of  the  Bills 
of  Exchange  Ordinance,  No.  62  (23  d  December,  1907). 

[This  Ordinance  is  substantially  identical  with  the  provisions  of  the  Imperial 
Bills  of  Exchange  (Crossed  Cheques)  Act,  1906,  (6  Edw.  7,  c.  17)]. 


Public  Holidays. 
No.  121.    An  Ordinance  relating  to  Public  Holidays. 

1.  This  Ordinance  may  be  cited  as  the  Public  Holidays  Ordinance. 

2.  The  several  days  in  the  Schedule  to  this  Ordinance  mentioned  (which  days 
are  herienafter  ref-erred  to  as  pubUc  holidays)  shall  be  kept  as  close  hoUdays  in  all 
pubhc  offices  and  banks  in  this  Colony. 

3.  All  bills  of  exchange  and  promissory  notes  which  are  due  and  payable  on 
any  such  pubhc  hohday  shall  be  payable,  and  in  case  of  non-payment  may  be  noted  and 
protested  on  the  next  following  day ,  and  not  on  such  pubhc  hohday ;  and  any  such 
noting  shall  be  as  vahd  as  if  made  on  the  day  on  which  the  bill  or  note  was  made  due 
and  payable;  and  for  aU  the  purposes  of  this  Ordinance  the  day  next  following  a 
pubhc  hohday  shall  mean  the  next  following  day  on  which  a  biU  of  exchange  may  be 
lawfully  noted  or  protested. 

4.  Where  the  day  on  which  any  notice  of  dishonour  of  an  unpaid  bill  of  exchange 
or  promissory  note  should  be  given,  or  when  the  day  on  which  a  bill  of  exchange  or 
promissory  note  should  be  presented  or  received  for  acceptance,  or  accepted  or  for- 
warded to  any  referee  or  referees,  is  a  pubhc  hohday,  such  notice  of  dishonour  shall 
be  given,  and  such  biU  of  exchange  or  promissory  note  shall  be  presented  or  forwarded 
on  the  day  next  following  such  pubhc  hohday. 

5.  No  person  shall  be  compellable  to  make  any  payment  or  do  any  act  upon  such 
pubhc  holiday  which  he  would  not  be  compellable  to  do  or  make  on  Christmas  Day 
or  Good  Friday;  and  the  obhgation  to  make  such  payment  and  do  such  act  shall 
apply  to  the  day  following  such  pubhc  hohday,  and  the  making  of  such  payment 
and  doing  such  act  on  such  following  day  shall  be  equivalent  to  payment  of  the  money 
or  performance  of  the  act  on  the  pubhc  hohday. 

6.  It  shall  be  lawful  for  the  Governor  from  time  to  time,  as  he  may  see  fit,  by 
Proclamation  under  the  pubhc  seal  of  the  Colony  to  appomt  a  special  day  to  be  kept 
as  a  close  hohday  in  all  pubhc  offices  and  in  aU  banks  in  the  Colony;  and  every  day 
so  appointed  shall  as  regards  bills  of  exchange  and  promissory  notes  be  deemed  to 
be  a  pubhc  hohday  for  all  the  purposes  of  this  Ordinance. 


Schedule. 


New  Years  Day,  or  if  that  day  falls  on  a  Sunday  the  next  following  Monday. 

Baater  Monday. 

Whit  Monday. 

The  Festival  of  Corpus  Cbristi. 

The  day  appointed  to  be  kept '  as  the  Sovereign's  birthday. 

The  day  after  Christmas  Day,  when  Christmas  day  falls  on  a  Sunday. 
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Bankruptcy, 
a)  No.  8  of  1907.    An  Ordinance  to  amend  and  consolidate  the  Law 
relating  to  the  Administration  of  the  Estates  of  Bankrupts  and  Insol- 
vent Persons  (27th  February,  1907).^) 

Preliminary. 

Short  title.  1.  This  Ordinance  may  be  cited  as  The  Bankruptcy  Ordinance,  1907. 

Imp.   §  1. 

Commencement.    2.   This  Ordinance  shall  come  into  force  and  be  deemed  to 
commence  on  such  day  as  the  Governor  may  by  Proclamation  appoint. 

Imp.  §  3. 

Interpretation  of  terms.  3.  1.  In  this  Ordinance  unless  the  context  otherwise 
requires :  "The  Court"  means  the  Supreme  Court  of  Judicature  having  and  exercising 
jurisdiction  in  bankruptcy  under  this  Ordinance.  "Affidavit"  includes  affirmations 
and  statutory  declarations.  "Oath"  includes  affirmations  and  statutory  declarations. 
"Available  act  of  bankruptcy"  means  any  act  of  bankruptcy  available  for  a  bankrupt- 
cy petition  at  the  date  of  the  presentation  of  the  petition  on  which  the  receiving 
order  is  made.  "Debt  provable  in  ba,nkruptGy"  or  "provable  debt"  includes  any  debt 
or  habUity  by  this  Ordinance  made  provable  in  bankruptcy.  "Gazetted"  means 
pubhshed  in  the  RoyalOazette.  "Rules"  means  the  rules  in  the  sixth  Schedule  hereto, 
and  any  other  rules  made  under  the  authority  of  this  Ordinance,  and  includes  forms. 
"Goods"  includes  all  chattels  personal.  "Ordinary  resolution"  means  a  resolution 
decided  by  a  majority  in  value  of  the  creditors  present,  personally  or  by  proxy,  at 
a  meeting  of  the  creditors  and  voting  on  the  resolution.  "Special  resolution"  means 
a  resolution  decided  by  a  majority  in  number  and  three-fourths  in  value  of  the  cre- 
ditors present,  personally  or  by  proxy,  at  a  meeting  of  creditors  and  voting  on  the 
resolution.  "Person"  includes  a  body  of  persons,  corporate  or  unincorporate.  "Pre- 
scribed" means  prescribed  by  the  rules.  "Property"  includes  money,  goods,  things 
in  action,  land,  and  every  description  of  property,  whether  real  or  personal,  also 
obhgations,  easements  and  every  description  of  estate,  interest,  and  profit,  present 
or  future,  vested  or  contingent,  arising  out  of  or  incident  to  property  as  above  defined. 
"Registrar"  means  Registrar  of  the  Supreme  Court.  "Resolution"  means  ordinary 
resolution.  "Secured  creditor"  means  a  person  holding  a  mortgage  charge  or  lien 
on  the  property  of  the  debtor  or  any  part  thereof  as  a  security  for  a  debt  due  to  him 
from  the  debtor.  "Marshal"  includes  any  officer  charged  with  the  execution  of  a 
writ  or  other  process.  "Trustee"  means  the  trustee  in  bankruptcy  of  a  debtor's 
estate.  2.  The  Schedules  to  this  Ordinance  shall  be  construed  and  have  effect  as 
part  of  this  Ordinance. 

Imp.  §  168. 

Jurisdiction  of  the  Court.  4.  The  Supreme  Court  of  Judicature  as  constituted 
and  estabhshed  under  the  Judicature  Ordinance,  No.  34,  shall  in  addition  to  the  juris- 
diction and  powers  thereby  conferred  have  and  exercise  an  exclusive  jurisdiction 
within  this  Colony  in  respect  of  bankrupts  and  matters  of  bankruptcy;  and  such 
jurisdiction  shall  be  exercised  under  and  subject  to  the  provisions  of  this  Ordinance 
and  of  the  rules. 

Part  I.    Proceedings  from  Act  of  Bankruptcy  to  Discharge. 

Acts  of  bankruptcy. 

Acts  of  bankruptcy.  Form  of  notice.  5.  1 .  A  debtor  commits  an  act  of  bankruptcy 
in  each  of  the  following  cases :  a)  If  in  this  Colony  or  elsewhere,  he  makes  a  convey- 
ance or  assignment  of  his  property  to  a  trustee  or  trustees  for  the  benefit  of  his 
creditors  generally;  b)  If  in  this  Colony  or  elsewhere,  he  makes  a  fraudulent  con- 
veyance, gift,  dehvery,  or  transfer  of  his  property  or  any  part  thereof ;  c)  If  in  this 
Colony  or  elsewhere,  he  makes  any  conveyance  or  transfer  of  his  property  or  any  part 
thereof,  or  creates  any  charge  thereon,  which  would  under  this  or  any  other  enactment 
be  void  as  a  fraudulent  preference  if  he  were  adjudged  bankrupt;  d)  If  with  intent 

I)  The  references  (Imp.)  in  the  notes  are  to  the  Imperial  Bankruptcy  Act,   1883  (46  &  47 
Vie.   c.   52),  lonless  otherwise  indicated. 
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to  defeat  or  delay  his  creditors,  he  departs  from  this  Colony,  or  being  out  of  this 
CJolony  remains  out  of  this  Colony,  or  departs  from  his  dwelhng-house,  or  otherwise 
absents  himself  or  begins  to  keep  house ;  e)  If  execution  against  him  has  been  levied 
by  seizure  of  his  goods  under  process  in  an  action  in  any  Court,  or  in  any  proceedings 
in  the  Supreme  Court,  and  the  goods  have  either  been  sold  or  held  by  the  marshal 
for  twenty-one  days.  Provided  that  when  an  interpleader  summons  has  been  taken 
out  in  regard  to  the  goods  seized,  the  time  elapsing  between  the  date  at  which  such 
summons  is  taken  out  and  the  date  at  which  the  marshal  is  ordered  to  withdraw, 
or  any  interpleader  issue  ordered  thereon  is  finally  disposed  of,  shall  not  be  taken 
into  account  in  calculating  such  period  of  twenty-one  days ;  f )  If  he  files  in  the  Court 
a  declaration  of  his  inabiUty  to  pay  his  debts  or  presents  a  bankruptcy  petition 
against  himself ;  g)  If  a  creditor  has  obtained  a  final  judgment  or  order  for  the  payment 
of  a  sum  of  money  against  him  for  any  amount,  and  execution  thereof  not  having 
been  stayed,  has  served  on  him  in  this  Colony,  or  by  leave  of  the  Court  elsewhere,  a 
bankruptcy  notice  under  this  Ordinance  requiring  him  to  pay  the  debt  in  accordance 
with  the  terms  of  the  judgment  or  order  or  to  secure  or  compound  for  it  to  the  satis- 
faction of  the  creditor  or  the  Court,  and  he  does  not,  within  seven  days  after  service 
of  the  notice  in  case  the  service  is  effected  in  this  Colony,  and  in  case  the  service  is 
effected  elsewhere  then  within  the  time  Umited  in  that  behalf  by  the  order  giving 
leave  to  effect  the  service,  either  comply  with  the  requirements  of  the  notice  or  satisfy 
the  Court  that  he  has  a  counter-claim,  set  off,  or  cross  demand  which  equals  or  exceeds 
the  amount  of  the  debt,  and  which  he  could  not  set  up  in  the  action  in  which  the 
judgment  or  order  was  obtained.  Any  person  who  for  the  time  being  is  entitled  to 
enforce  a  final  judgment  or  order  shall  be  deemed  a  creditor  who  has  obtained  a  final 
judgment  or  order;  h)  If  the  debtor  gives  notice  to  any  of  his  creditors  that  he  has 
suspended  or  that  he  is  about  to  suspend  payment  of  his  debts.  2.  A  bankruptcy  notice 
under  this  Ordinance  shall  be  in  the  prescribed  form  and  shall  state  the  consequences 
of  non-compHance  therewith  and  shall  be  served  in  the  prescribed  manner. 
Imp.  §  4;  53  &  54  Vic.  0.  71,  §  1. 

Receiving  order. 

Receiving  order.  6.  Subject  to  the  conditions  hereinafter  specified,  if  a  debtor 
commit  an  act  of  bankruptcy,  the  Court  may,  on  a  bankruptcy  petition  being  pre- 
sented either  by  a  creditor  or  by  the  debtor,  make  an  order,  in  this  Ordinance  called 
a  receiving  order,  for  the  protection  of  the  estate. 

Imp.  §  5. 

Conditions  on  which  creditor  may  petition.  Petition  by  secured  creditor.  Non- 
traders.  7.  1.  A  creditor  shall  not  be  entitled  to  present  a  bankruptcy  petition  against 
a  debtor  unless :  a)  The  debt  owing  by  the  debtor  to  the  petitioning  creditor,  or  if 
two  or  more  creditors  join  in  the  petition,  the  aggregate  amount  of  the  debts  owing 
to  the  several  petitioning  creditors,  amounts  to  fifty  pounds,  and  b)  The  debt  is  a 
hquidated  sum,  payable  either  immediately  or  at  some  certain  future  time,  and 
c)  The  act  of  bankruptcy  on  which  the  petition  is  grounded  has  occurred  within 
three  months  before  the  presentation  of  the  petition,  and  d)  The  debtor  is  domiciled 
in  the  Colony,  or  within  a  year  before  the  date  of  the  presentation  of  the  petition, 
has  ordinarily  resided  or  had  a  dwelhng-house  or  place  of  business  in  the  Colony. 
2.  If  the  petitioning  creditor  is  a  secured  creditor,  he  must  in  his  petition,  either 
state  that  he  is  wilUng  to  give  up  his  security  for  the  benefit  of  the  creditors  in  the 
event  of  the  debtor  being  adjudged  bankrupt,  or  give  an  estimate  of  the  value  of 
his  security.  In  the  latter  case  he  may  be  admitted  as  a  petitioning 
creditor  to  the  extent  of  the  balance  of  the  debt  due  to  him,  after  deducting  the  value 
so  estimated,  in  the  same  manner  as  if  he  were  an  unsecured  creditor.  3.  A  creditor 
shall  not  be  entitled  to  present  a  bankruptcy  petition  against  a  person  who  is  not  a 
trader  within  the  meaning  of  the  Bankruptcy  Ordinance,  No.  51,  in  respect  of  a  debt 
contracted  before  the  commencement  of  this  Ordinance. 

Imp.  §  6. 

Proceedings  and  order  on  creditor's  petition.  8.  1.  A  creditor's  petition  shall  be 
verified  by  affidavit  of  the  creditor  or  of  some  person  on  his  behalf  having  knowledge 
of  the  facts,  and  served  in  the  prescribed  manner.  2.  At  the  hearing  the  Court  shall 
require  proof  of  the  debt  of  the  petitioning  creditor,  of  the  service  of  the  petition, 
and  of  the  act  of  bankruptcy,  or  if  more  than  one  act  of  bankruptcy  is  alleged  in 
the  petition,  of  some  one  of  the  alleged  acts  of  bankruptcy,  and  if  satisfied  with  the 
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proof,  may  make  a  receiving  order  in  pursuance  of  the  petition.  3.  If  the  Court  is 
not  satisfied  with  the  proof  of  the  petitioning  creditor's  debts,  or  of  the  act  of  bank- 
ruptcy, or  of  the  service  of  the  petition,  or  is  satisfied  by  the  debtor  that  he  is  able 
to  pay  his  debts,  or  that  for  other  sufficient  cause  no  order  ought  to  be  made,  the 
Court  may  dismiss  the  petition.  4.  Where  the  act  of  bankruptcy  rehed  on  is  non- 
comphance  with  a  bankruptcy  notice  to  pay,  secure,  or  compound  for  a  debt  due  in 
pursuance  of  any  judgment  or  order,  the  Court  may,  if  it  thinks  fit,  stay  or  dismiss 
the  petition  on  the  ground  that  an  appeal  is  pending  from  the  judgment  or  order. 
5.  Where  the  debtor  appears  on  the  petition  and  denies  that  he  is  indebted  to  the 
petitioner  or  that  he  is  indebted  to  such  an  amount  as  would  justify  the  petitioner 
in  presenting  a  petition  against  him,  the  Court,  on  such  security  (if  any)  being  given 
as  the  Court  may  require  for  payment  to  the  petitioner  of  any  debt  which  may  be 
established  against  him  in  due  course  of  law  and  of  the  costs  of  establishing  the  debt, 
may,  instead  of  dismissing  the  petition,  stay  all  proceedings  on  the  petition  for  such 
time  as  may  be  required  for  trial  of  the  question  relating  to  the  debt.  6.  Where  pro- 
ceedings are  stayed,  the  Court  may,  if  by  reason  of  the  delay  caused  by  the  stay  of 
proceedings  or  for  any  other  cause,  it  thinks  just,  make  a  receiving  order  on  the  peti- 
tion of  some  other  creditor,  and  thereupon  shall  dismiss,  on  such  terms'  as  it  thinks 
just,  the  petition  in  which  proceedings  have  been  stayed  as  aforesaid.  7.  A  creditor's 
petition  shall  not  after  presentment  be  withdrawn  without  the  leave  of  the  Court. 

Imp.  §7. 

Debtor's  petition  and  order  thereon.  9.  1 .  A  debtor's  petition  shaU  allege  that 
the  debtor  is  unable  to  pay  his  debts,  and  the  presentation  thereof  shall  be  deemed 
an  act  of  bankruptcy  without  the  previous  filing  by  the  debtor  of  any  declaration 
of  inabihty  to  pay  his  debts,  and  the  Court  shall  thereupon  make  a  receiving  order. 
2.  A  debtor's  petition  shall  not  after  presentment  be  withdrawn  without  the  leave 
of  the  Court. 

Imp.  §  8. 

Effect  of  receiving  order.  10.  [As  amended  by  Ord.  No.  31  of  1909;  §  2.]  1.  On 
the  making  of  a  receiving  order  the  receiver  hereinafter  mentioned  shall  be  thereby 
constituted  receiver  of  the  property  of  the  debtor,  and  thereafter  except  as  directed 
by  this  Ordinance,  no  creditor  to  whom  the  debtor  is  indebted  in  respect  of  any 
debt  provable  in  bankruptcy,  shall  have  any  remedy  against  the  property  or  person 
of  the  debtor  in  respect  of  the  debt,  or  shall  commence  any  action  or  other  legal 
proceedings  unless  with  the  leave  of  the  Court  and  on  such  terms  as  the  Court  may 
impose.  2.  But  this  section  shall  not  affect  the  power  of  any  secured  creditor  to 
realize  or  otherwise  deal  with  his  security  in  the  same  manner  as  he  would  have  been 
entitled  to  realize  or  deal  with  it  if  this  section  had  not  been  passed.  3.  a)  The  Gro- 
vemor  may  from  time  to  time  appoint  such  person  as  he  shall  think  fit  to  be  official 
receiver  of  debtors'  estates,  in  this  Ordinance  referred  to  as  the  receiver,  and  may 
remove  any  person  so  appointed  from  such  office.  Such  receiver  shall  be  an  officer 
of  the  Supreme  Court  in  its  jiu'isdiction  in  bankruptcy,  and  judicial  notice  shall  be 
taken  of  any  appointment  by  the  Governor  of  a  receiver  under  this  section;  b)  The 
Governor  may  appoint  a  fit  and  proper  person  to  discharge  the  duties  of  the  receiver 
in  case  of  his  death,  removal,  or  absence;  c)  Such  acting  receiver  shall  during  his 
tenure  of  office,  have  aU  the  status,  rights,  and  powers,  and  be  subject  to  aU  the 
UabiUties  of  the  receiver,  and  all  the  estates,  rights,  and  powers  vested  in  the  receiver 
shall,  during  his  tenure  of  office,  and  without  any  conveyance  or  transfer,  vest  in 
such  acting  receiver. 

Imp.  §9. 

Discretionary  powers  as  to  appointment  of  interim  receiver  and  stay  of  proceedings. 

11.  1.  The  Coiu^;  may,  if  it  is  shown  to  be  necessary  for  the  protection  of  the  estate, 
at  any  time  after  the  presentation  of  a  bankruptcy  petition  and  before  a  receiving 
order  is  made,  appoint  some  person  to  be  interim  receiver  of  the  property  of  the  debtor 
or  of  any  part  thereof  and  direct  him  to  take  immediate  possession  thereof  or  of  any 
part  thereof.  2.  The  Court  may  at  any  time  after  the  presentation  of  a  bankruptcy 
petition,  stay  any  action,  execution,  or  other  legal  process  against  the  property  or 
person  of  the  debtor,  and  any  Court  in  which  proceedings  are  pending  against  a 
debtor  may,  on  proof  that  a  bankruptcy  petition  has  been  presented  by  or  against 
the  debtor,  either  stay  the  proceedings  or  allow  them  to  continue  on  such  terms 
as  it  may  think  just. 
Imp.   §  10. 
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Making  order  staying  proceedings.  12.  Where  the  Court  makes  an  order  staying 
any  action  or  proceeding  or  staying  proceedings  generally,  the  order  may  be  served 
by  sendmg  a  copy  thereof  under  the  seal  of  the  Court  by  prepaid  post  letter  to  or 
dehvenng  the  same  at,  the  address  for  service  of  the  plaintiff  or  other  party  prosecut- 
ing such  proceeding. 

Imp.  §  11. 

Power  to  appoint  special  manager.  13.  1.  The  receiver  or  interim  receiver  of  a 
debtor's  estate  may,  with  the  consent  of  the  Court  on  the  apphcation  of  any  creditor 
or  creditors,  if  satisfied  that  the  nature  of  the  debtor's  estate  or  business  or  the  interests 
of  the  creditors  generally,  require  the  appointment  of  a  special  manager  of  the  estate 
or  business  other  than  the  receiver  or  interim  receiver,  appoint  a  manager  thereof 
accordingly  to  act  until  a  trustee  is  appointed,  and  with  such  powers  (including  the 
powers  of  a  receiver)  as  may  be  entrusted  to  him  by  the  receiver.  2.  The  receiver 
and  interim  receiver,  if  a  person  other  than  the  Registrar,  and  the  special  manager 
shall  respectively  give  such  security  and  account  in  such  manner  as  the  Court  may 
from  time  to  time  direct;  and  shall  respectively  receive  such  remuneration  as  the 
creditors  may,  by  resolution  at  an  ordinary  meeting  determine,  or  in  default  of  such 
resolution  as  the  Court  shall  order.  3.  Where  an  interim  receiver  has  been  appointed, 
and  the  bankruptcy  petition  has  been  subsequently  dismissed,  the  creditor  or  creditors 
upon  whose  application  the  order  was  made,  shall  be  jointly  and  severally  liable 
for  the  remuneration  of  such  receiver,  and  of  the  special  manager  (if  any)  and  for 
all  expenses  incurred  in  pursuance  or  in  consequence  of  such  order ,  and  the  Court 
may  upon  dismissing  the  petition  order  the  payment  thereof. 

Imp.  §  12. 

Advertisement  of  receiving  order.  14.  Notice  of  every  receiving  order,  stating 
the  name,  address,  and  description  of  the  debtor,  the  date  of  the  order,  and  the  date 
of  the  petition,  shall  be  gazetted  and  advertised  in  a  local  newspaper  in  the  prescribed 
manner. 

Imp.  §  13. 

Proceedings  consequent  on  order. 

First  and  other  meetings  of  creditors.  First  Schedule.  15.  1.  As  soon  as  may  be 
after  the  making  of  a  receiving  order  against  a  debtor,  a  general  meeting  of  his  cre- 
ditors (in  this  Ordinance  referred  to  as  the  first  meeting  of  creditors)  shall  be  held 
for  the  purpose  of  considering  whether  a  proposal  for  a  composition  or  scheme  of 
arrangement  shall  be  entertained,  or  whether  it  is  expedient  that  the  debtor  shall  be 
adjudged  bankrupt,  and  generally  as  to  the  mode  of  deaUng  with  the  debtor's  pro- 
perty. 2.  With  respect  to  the  summoning  of  and  proceedings  at  the  first  and  other 
meetings  of  creditors,  the  rules  in  the  first  Schedule  shall  be  observed. 

Imp.  §  15. 

Debtor's  statement  of  affairs.  16,  1.  Where  a  receiving  order  is  made  against  a 
debtor,  he  shall  make  out  and  submit  to  the  receiver  a  statement  of  and  in  relation 
to  his  affairs  in  the  prescribed  form,  verified  by  affidavit  and  showing  the  particulars 
of  the  debtor's  assets,  debts,  and  habihties,  the  names,  residences,  and  occupations  of 
his  creditors,  the  securities  held  by  them  respectively,  the  dates  when  the  securities 
were  respectively  given,  and  such  further  or  other  information  as  may  be  prescribed 
or  as  the  receiver  may  require.  2.  The  statement  shall  be  so  submitted  within  the 
following  times  namely :  a)  If  the  order  is  made  on  the  petition  of  the  debtor,  within 
three  days  from  the  date  of  the  order ;  b)  If  the  order  is  made  on  the  petition  of  a  cre- 
ditor, within  seven  days  from  the  date  of  the  order.  But  the  Court  may  in  either 
case  for  special  reasons  extend  the  time.  3.  If  the  debtor  fails  without  reasonable 
excuse  to  comply  with  the  requirements  of  this  section,  the  Court  may  on  the  apphca- 
tion of  the  receiver  or  of  any  creditor  adjudge  the  debtor  bankrupt.  4.  Any  person 
Stating  himself  in  writing  to  be  a  creditor  of  the  bankrupt,  may,  personally  or  by 
agent,  inspect  this  statement  at  all  reasonable  times,  and  take  any  copy  thereof  or 
extract  therefrom,  but  any  person  untruthfully  so  stating  himself  to  be  a  creditor 
shall  be  guilty  of  a  contempt  of  court,  and  shall  be  punishable  accordingly  on  the 
apphcation  of  the  trustee  or  receiver. 

Imp.  §  16. 

Public  examination  of  debtor. 

Public  examination  of  debtor.  17.  1.  Where  the  Court  makes  a  receiving  order, 
it  shall  hold  a  pubhc  sitting  on  a  day  to  be  appointed  by  the  Court,  for  the  examina- 
tion of  the  debtor,  and  the  debtor  shall  attend  thereat,  and  shall  be  examined  as 
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to  his  conduct,  dealings,  and  property.  2.  The  examination  shall  be  held  as  soon  as 
conveniently  may  be  after  the  expiration  of  the  time  for  the  submission  of  the  debtor's 
statement  of  affau's.  3.  The  Court  may  adjourn  the  examination  from  time  to  time. 
4.  Any  creditor  who  has  tendered  a  proof,  or  his  representative  authorized  in  writing, 
may  question  the  debtor  concerning  his  affairs  and  the  causes  of  his  failure.  5.  The 
receiver  shall  take  part  in  the  examination  of  the  debtor,  and  for  the  purpose  thereof 
if  authorized  by  the  Court  may  employ  a  solicitor  with  or  without  counsel.  6.  If  a 
trustee  is  appointed  before  the  conclusion  of  the  examination  he  may  take  part 
therein.  7.  The  Court  may  put  such  questions  to  the  debtor  as  it  may  think  expedient. 
8.  The  debtor  shall  be  examined  upon  oath,  and  it  shall  be  his  duty  to  answer  all 
sUch  questions  as  the  Court  may  put  or  allow  to  be  put  to  him.  Such  notes  of  the 
examination  as  the  Court  thinks  proper  shall  be  taken  down  in  writing,  and  shall 
be  read  over  either  to  or  by  the  debtor  and  signed  by  him,  and  may  thereafter  be 
used  in  evidence  against  him.  They  shall  also  be  open  to  the  inspection  of  any  creditor 
at  all  reasonable  times.  9.  When  the  Court  is  of  opinion  that  the  affairs  of  the  debtor 
have  been  sufficiently  investigated,  it  shall  by  order  declare  that  his  examination 
is  concluded,  but  such  order  shall  not  be  made  until  after  the  day  appointed  for 
the  first  meeting  of  creditors.  Provided  that  the  Court  may,  if  it  think  fit,  direct  a 
further  examination  of  the  debtor.  10.  Where  the  debtor  is  a  lunatic  or  suffers  from 
any  such  mental  or  physical  affliction  or  disabihty  as  in  the  opinion  of  the  Court 
makes  him  unfit  to  attend  his  public  examination,  the  Court  may  make  an  order 
dispensing  with  such  examination,  or  directing  that  the  debtor  be  examined  on  such 
terms,  in  such  manner,  and  at  such  place  as  to  the  Court  seems  expedient. 
Imp.   §  7  ;  63  &  54  Vic.  c.  71,  §  2. 

Composition  or  scheme  of  arrangement. 

Composition,  etc.  18.  1 .  Where  a  debtor  intends  to  make  a  proposal  for  a  com- 
position in  satisfaction  of  his  debts,  or  a  proposal  for  a  scheme  of  arrangement  of 
his  affairs,  he  shall  within  four  days  of  submitting  his  statement  of  affairs,  or  within 
such  time  thereafter  as  the  receiver  may  fix,  lodge  with  the  receiver  a  proposal  in 
writing  signed  by  him,  embodjring  the  terms  of  the  composition  or  scheme  of  arrange- 
ment which  he  is  desirous  of  submitting  for  the  consideration  of  his  creditors,  and 
setting  out  particulars  of  any  sureties  or  securities  proposed.  2.  In  such  case  the  re- 
ceiver shall  hold  a  meeting  of  creditors,  before  the  public  examination  of  the  debtor  is 
concluded,  and  send  to  each  creditor  before  the  meeting  a  copy  of  the  debtor's  pro- 
posal with  a  report  thereon;  and  if  at  that  meeting  or  the  adjournment  thereof  as 
hereinafter  provided,  a  majority  in  number  and  three-fourths  in  value  of  all  the 
creditors  who  have  proved  resolve  to  accept  the  proposal,  the  same  shall  be  deemed 
to  be  duly  accepted  by  the  creditors,  and  when  approved  by  the  Court  shall  be  bind- 
ing on  all  the  creditors.  3.  The  debtor  may  at  the  meeting  or  the  adjournment  thereof 
amend  the  terms  of  his  proposal  if  the  amendment  is  in  the  opinion  of  the  receiver 
calculated  to  benefit  the  general  body  of  creditors.  4.  Any  creditor  who  has  proved 
his  debt  may  assent  to  or  dissent  from  the  proposal  by  a  letter  in  the  prescribed  form, 
addressed  to  the  receiver  so  as  to  be  received  by  him  not  later  than  the  day  preceding 
the  meeting  or  adjourned  meeting,  and  any  such  assent  or  dissent  shall  have  effect  as 
if  the  creditor  had  been  present  and  had  voted.  5.  The  debtor  or  receiver  may,  after 
the  proposal  is  accepted  by  the  creditors,  apply  to  the  Court  to  approve  it,  and  notice 
of  the  time  appointed  for  hearing  the  apphcation  shall  be  given  to  each  creditor  who 
has  proved.  6.  The  application  shall  not  be  heard  until  after  the  conclusion  of  the 
pubhc  examination  of  the  debtor.  Any  creditor  who  has  proved  may  be  heard  by 
the  Comi;  in  opposition  to  the  apphcation,  notwithstanding  that  he  may  at  a  meeting 
of  creditors  have  voted  for  the  acceptance  of  the  proposal.  7.  The  Court  shall,  before 
approving  the  proposal,  hear  a  report  of  the  receiver  as  to  the  terms  thereof,  and  as 
to  the  conduct  of  the  debtor,  and  any  objections  which  may  be  made  by  or  on  behalf 
of  any  creditor.  8.  If  the  Court  is  of  opinion  that  the  terms  of  the  proposal  are  not 
reasonable,  or  are  not  calculated  to  benefit  the  general  body  of  creditors,  or  in  any 
case  in  which  the  Court  is  required,  where  the  debtor  is  adjudged  bankrupt,  to 
refuse  his  discharge,  the  Court  shall  refuse  to  approve  the  proposal.  9.  If  any  facts 
are  proved  on  proof  of  which  the  Court  would  be  required  either  to  refuse,  suspend, 
or  attach  conditions  to  the  debtor's  discharge  were  he  adjudged  bankrupt,  the  Court 
shall  refuse  to  approve  the  proposal,  unless  it  provides  reasonable  security  for  pay- 
ment of  not  less  than  seven  shiUings  and  sixpence  in  the  pound  on  all  unsecured  debts 
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provable  against  the  debtor's  estate.  10.  In  any  other  case  the  Court  may  either 
approve  or  refuse  to  approve  the  proposal.  11.  If  the  Court  approves  the  proposal, 
the  approval  may  be  testified  by  the  seal  of  the  Court  being  attached  to  the  instru- 
ment containing  the  terms  of  the  proposed  composition  or  scheme,  or  by  the  terms 
being  embodied  in  an  order  of  the  Court.  12.  A  composition  or  scheme  accepted  and 
approved  in  pursuance  of  this  section  shall  be  binding  on  all  the  creditors  so  far  as 
relates  to  any  debts  due  to  them  from  the  debtor  and  provable  in  bankruptcy,  but 
shall  not  release  the  debtor  from  any  Uabihty  imder  a  judgment  against  him  in  an 
action  for  seduction,  or  under  an  affiUation  order,  except  to  such  extent  and  under 
such  conditions  as  the  Court  expressly  orders  in  respect  of  such  hability.  13.  A  certi- 
ficate of  the  receiver  that  a  composition  or  scheme  has  been  duly  accepted  and 
approved  shall,  in  the  absence  of  fraud,  be  conclusive  as  to  its  validity.  14.  The 
provisions  of  a  composition  or  scheme  under  this  section  may  be  enforced  by  the 
Court  on  the  appUcation  of  any  person  interested,  and  any  disobedience  of  an  order 
of  the  Court  made  on  the  appUcation  shall  be  deemed  a  contempt  of  Court.  15.  If 
default  is  made  in  payment  of  any  instalment  due  in  pursuance  of  the  composition 
or  scheme,  or  if  it  appears  to  the  Court,  on  satisfactory  evidence,  that  the  composition 
or  scheme  cannot,  in  consequence  of  legal  difficulties,  or  for  any  sufficient  cause, 
proceed  without  injustice  or  undue  delay  to  the  creditors  or  the  debtor,  or  that  the 
approval  of  the  Court  was  obtained  by  fraud,  the  Court  may  if  it  thinks  fit,  on  appUca- 
tion by  the  receiver  or  the  trustee  or  by  any  creditor,  adjudge  the  debtor  banfaupt, 
and  annul  the  composition  or  scheme,  but  without  prejudice  to  the  vaUdity  of  any 
sale,  disposition  or  payment  duly  made,  or  thing  duly  done,  under  or  in  pursuance 
of  the  composition  or  scheme.  When  a  debtor  is  adjudged  a  bankrupt  under  this 
subsection,  any  debt  provable  in  other  respects,  which  has  been  contracted  before 
the  adjudication,  shall  be  provable  in  the  bankruptcy.  16.  If,  under  or  in  pursuance 
of  a  composition  or  scheme,  a  trustee  is  appointed  to  administer  the  debtor's  pro- 
perty or  manage  his  business,  or  to  distribute  the  composition,  section  27  and  Part  V 
of  this  Ordinance  shaU  apply  as  if  the  trustee  were  a  trustee  in  bankruptcy  and  as 
if  the  terms  "bankruptcy,"  "bankrupt,"  and  "order  of  adjudication"  included  re- 
spectively a  composition  or  scheme  of  arrangement,  a  compounding  or  arranging 
debtor,  and  order  approving  the  composition  or  scheme.  17.  Part  III  of  this  Ordinance 
shaU  so  far  as  the  nature  of  the  case  and  the  terms  of  composition  or  scheme  admit, 
apply  thereto,  the  same  interpretation  being  given  to  the  words  "trustee,"  "bankrupt- 
cy," "bankrupt"  and  "order  of  adjudication"  as  in  the  last  preceding  sub  section. 
18.  No  composition  or  scheme  shall  be  approved  by  the  Court  which  does  not  pro- 
vide for  the  payment  in  priority  to  other  debts  of  aU  debts  directed  to  be  so  paid  in 
the  distribution  of  the  property  of  a  bankrupt.  19.  The  acceptance  by  a  creditor  of 
a  composition  or  scheme  shall  not  release  any  person  who  under  this  Ordinance  would 
not  be  released  by  an  order  of  discharge  if  the  debtor  had  been  adjudged  a  bankrupt. 

Imp.  §  18;  53  &  64  Vic.  c.  71,  §  3. 

Effect  of  composition  or  scheme.  19.  Notwithstanding  the  acceptance  and 
approval  of  a  composition  or  scheme,  such  composition  or  scheme  will  not  be  binding 
on  any  creditor  so  far  as  regards  a  debt  or  Uability  from  which,  under  the  provisions 
of  this  Ordinance,  the  debtor  would  not  be  discharged  by  an  order  of  discharge  in 
bankruptcy,  unless  the  creditor  assents  to  the  composition  or  scheme. 

Imp.  §  19. 

Adjudication  of  bankruptcy  and  appointment  of  trustee. 

Adjudication  where  composition  not  accepted  or  approved.  20.  1.  Where  a 
receiving  order  is  made  against  a  debtor,  then  ii  the  creditors  at  the  first  meeting  or 
any  adjournment  thereof  by  ordinary  resolution  resolve  that  the  debtor  be  adjudged 
bankrupt,  or  pass  no  resolution,  or  if  the  creditors  do  not  meet,  or  if  a  composition 
or  scheme  is  not  accepted  or  approved  in  pursuance  of  this  Ordinance  within  fourteen 
days  after  the  conclusion  of  the  examination  of  the  debtor  or  such  further  time  as 
the  Court  may  allow,  the  Court  shaU  unless  good  reason  be  shewn,  adjudge  the 
debtor  bankrupt.  2.  When  a  debtor  is  adjudged  bankrupt  his  property  shaU  become 
divisible  among  his  creditors  and  shaU  vest  in  a  trustee.  3.  Notice  of  every  order 
adjudging  a  debtor  bankrupt,  stating  the  name,  address,  and  description  of  the  bank- 
rupt, and  the  date  of  the  adjudication,  shall  be  gazetted  and  advertised  in  a  local 
newspaper  in  the  prescribed  manner,  and  the  date  of  the  order  shaU  for  the  purposes 
of  this  Ordinance  be  the  date  of  the  adjudication. 

Imp.  §20. 
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Appointment  of  trustee.    21.    1.  Where  a  debtor  is  adjudged  bankrupt  or  the 
creditors  have  resolved  that  he  be  adjudged  bankrupt,  the  creditors  may  by  ordinary, 
resolution  appoint  some  fit  person,  whether  a  creditor  or  not,  to  fill  the  office  of  trustee 
of  the  property  of  the  bankrupt ;  or  they  may  resolve  to  leave  his  appointment  to 
the  committee  of  inspection  hereinafter  mentioned.  2.  The  person  so  appointed  shaU 
give  security  in  such  manner  and  to  such  amount  as  the  creditors  by  resolution  shall 
determine.  The  appointment  of  the  trustee  shall  be  reported  to  the  Court,  and  the  Court 
if  satisfied  with  the  security  shall  certify  that  his  appointment  has  been  duly  made,  un- 
less the  appointment  is  objected  to  on  the  ground  that  the  person  appointed  is  not  fit 
to  act  as  trustee,  or  that  he  has  been  previously  removed  from  the  office  of  trustee  of 
a  bankrupt's  property  for  misconduct  or  neglect  of  duty,  or  that  his  connection  with 
or  relation  to  the  bankrupt  or  his  estate  or  any  particular  creditor  makes  his  appoint- 
ment undesirable  in  the  interests  of  the  creditors  generally,  or,  with  the  written 
consent  of  creditors  representing  one-fourth  in  value  or  in  number  of  the  creditors, 
on  the  ground  that  the  appointment  has  not  been  made  in  good  faith.    3.  Notice 
of  any  such  objection  shall  be  given  to  the  Registrar,  the  receiver,  and  the  person 
whose  appointment  is  objected  to,  together  with  a  statement  of  the  nature  of  such 
objection,  and  the  Court  shall  decide  on  its  vahdity.   4.  A  certificate  of  the  Court 
shall  be  conclusive  evidence  that  the  person  therein  named  is  duly  appointed  trustee, 
and  such  appointment  shall  take  effect  as  from  the  date  of  the  certificate.   5.  The 
Registrar  shall  not,  save  as  by  this  Ordinance  provided,  be  trustee  of  the  bankrupt's 
property.  6.  If  a  trustee  is  not  appointed  by  the  creditors  within  four  weeks  from  the 
date  of  the  adjudication,  or  in  the  event  of  negotiations  for  a  composition  or  scheme 
being  pending  at  the  expiration  of  those  four  weeks,  then  within  seven  days  from  the 
close  of  those  negotiations  by  the  refusal  of  the  creditors  to  accept,  or  of  the  Court 
to  approve  the  composition  or  scheme,  the  receiver  shall  report  the  matter  to  the 
Court,  and  thereupon  the  Court  shall  appoint  some  fit  person  to  be  trustee  of  the 
bankrupt's  property.   7.  Provided  that  the  creditors  or  the  committee  of  inspection 
(if  so  authorized  by  resolution  of  the  creditors),  may  at  any  subsequent  time  if  they 
think  fit  appoint  a  trustee,  and,  on  the  appointment  being  made  and  approved  by 
the  Court,  the  person  appointed  shall  become  trustee  in  the  place  of  the  person 
appointed  by  the  Court.  8.  When  a  debtor  is  adjudged  bankrupt  after  the  first  meet- 
ing of  creditors  has  been  held,  and  a  trustee  has  not  been  appointed  prior  to  the 
adjudication,  the  receiver  shaU  forthwith  summon  a  meeting  of  creditors  for  the  pur- 
pose of  appointing  a  trustee. 

Imp.   §21;  53  &  54  Vic.  c.  71,  §4. 

Committee  of  inspection.  22.  1.  The  creditors,  qualified  to  vote,  may  at  their 
first  or  any  subsequent  meeting,  by  resolution,  appoint  from  among  the  creditors, 
or  the  holders  of  general  proxies  or  general  powers  of  attorney  from  such  creditors, 
a  committee  of  inspection  for  the  purpose  of  superintending  the  administration  of 
the  bankrupt's  property  by  the  trustee.  The  committee  of  inspection  shall  consist 
of  not  more  than  five  nor  less  than  three  persons.  Provided  that  a  creditor  who  is 
appointed  a  member  of  a  committee  of  inspection  shaU  not  be  qualified  to  act  until 
he  has  proved  his  debt  and  the  proof  has  been  admitted.  2.  The  committee  of  in- 
spection shall  meet  at  such  times  as  they  shall  from  time  to  time  appoint,  and  failing 
such  appointment,  at  least  once  a  month ;  and  the  trustee  or  any  member  of  the  com- 
mittee may  also  call  a  meeting  of  the  committee  as  and  when  he  thinks  necessary. 

3.  The  committee  may  act  by  a  majority  of  their  members  present  at  a  meeting, 
but  shall  not  act  unless  a  majority  of  the  committee  are  present  at  the  meeting. 

4.  Any  member  of  the  committee  may  resign  his  office  by  notice  in  writing  signed 
by  him  and  deUvered  to  the  trustee.  5.  If  a  member  of  the  committee  becomes 
bankrupt,  or  compounds  or  arranges  with  his  creditors,  or  is  absent  from  five  con- 
secutive meetings  of  the  committee,  his  office  shall  thereupon  become  vacant. 
6.  Any  member  of  the  committee  may  be  removed  by  an  ordinary  resolution  at  any 
meeting  of  creditors  of  which  seven  days'  notice  has  been  given,  stating  the  object 
of  the  meeting.  7.  On  a  vacancy  occurring  in  the  office  of  a  member  of  the  committee, 
the  trustee  shall  forthwith  summon  a  meeting  of  creditors  for  the  purpose  of  filling 
the  vacancy,  and  the  meeting  may,  by  resolution  appoint  another  creditor  or  other 
person  eligible  as  above  to  fill  the  vacancy.  8.  The  continuing  members  of  the  com- 
mittee, provided  there  be  not  less  than  two  such  continuing  members,  may  act 
notwithstanding  any  vacancy  in  their  body,  and  where  the  number  of  members  of 
the  committee  is  for  the  time  being  less  than  five,  the  creditors  may  increase  that 
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number  so  that  it  do  not  exceed  five.  9.  If  there  be  no  committee  of  inspection,  any 
act  or  thing  or  any  direction  or  permission  by  this  Ordinance  authorized  or  required 
to  be  done  or  given  by  the  committee  may  be  done  or  given  by  the  Court  on  the 
application  of  the  trustee. 

Imp.  §  22;  53  &  54  Vio.  o.  71,  §  5. 

Power  to  accept  composition  or  scheme  after  adjudication.  23.  1.  Where  a  debtor 
is  adjudged  bankrupt,  the  creditors  may,  if  they  think  fit,  at  any  time  after  the 
adjudication,  by  a  resolution  of  the  majority  in  number  and  three-fourths  in  value 
of  aU  the  creditors  who  have  proved,  resolve  to  entertain  a  proposal  for  a  composition 
in  satisfaction  of  the  debts  due  to  them  under  the  bankruptcy,  or  for  a  scheme  of 
arrangement  of  the  bankrupt's  affairs ;  and  thereupon  the  same  proceedings  shall  be 
taken  and  the  same  consequences  shaU  ensue  as  in  the  case  of  a  composition  or  scheme 
accepted  before  adjudication.  2.  If  the  Court  approves  the  composition  or  scheme, 
it  may  make  an  order  annulling  the  bankruptcy  and  vesting  the  property  of  the 
bankrupt  in  him,  or  in  such  other  person  as  the  Court  may  appoint,  on  such  terms, 
and  subject  to  such  conditions,  if  any,  as  the  Court  may  declare.  3.  If  default  is 
made  in  payment  of  any  instalment  due  in  pursuance  of  the  composition  or  scheme, 
or  if  it  appears  to  the  Court  that  the  composition  or  scheme  cannot  proceed  without 
injustice  or  undue  delay,  or  that  the  approval  of  the  Court  was  obtained  by  fraud, 
the  Court  may  if  it  thinks  fit  on  apphoation  by  any  person  interested  adjudge  the 
debtor  bankrupt,  and  annul  the  composition  or  scheme,  but  without  prejudice  to 
the  vahdity  of  any  sale,  disposition,  or  payment  duly  made,  or  thing  duly  done, 
under  or  in  pursuance  of  the  composition  or  scheme.  Where  a  debtor  is  adjudged 
bankrupt  under  this  subsection,  all  debts,  provable  in  other  respects,  which  have 
been  contracted  before  the  date  of  such  adjudication  shall  be  provable  in  the  bank- 
ruptcy. 

Imp.  §23;  53  &  54  Vic.  c.  71,  §6. 

Control  over   person   and   property   of   debtor. 

Duties  of  the  debtor  as  to  discovery  and  realization  of  property.  24.  1.  Every 
debtor  against  whom  a  receiving  order  is  made,  shall,  unless  prevented  by  sickness 
or  other  sufficient  cause,  attend  the  first  meeting  of  his  creditors,  and  shall  submit 
to  such  examination  and  give  such  information  as  the  meeting  may  require.  2.  He 
shall  give  such  inventory  of  his  property,  such  hst  of  his  creditors  and  debtors,  and 
of  the  debts  due  to  and  from  them  respectively,  submit  to  such  examination  in  respect 
of  his  property  or  his  creditors,  attend  such  meetings  of  his  creditors,  wait  at  such 
times  on  the  receiver,  special  manager,  or  trustee,  execute  such  powers  or  attorney, 
conveyances,  deeds  and  instruments,  and  generally  do  aU  such  acts  and  things  in 
relation  to  his  property  and  the  distribution  of  the  proceeds  amongst  his  creditors, 
as  may  be  reasonably  required  by  the  receiver,  special  manager,  or  trustee,  or  may 
be  prescribed  by  rules  of  Court,  or  be  directed  by  the  Court  by  any  special  order  or 
orders  made  in  reference  to  any  particular  case,  or  made  on  the  occasion  of  any  special 
application  by  the  receiver,  special  manager,  trustee,  or  any  creditor  or  person 
interested.  3.  He  shall,  if  adjudged  a  banl^upt,  aid  to  the  utmost  of  his  power,  in 
the  reaUzation  of  his  property  and  the  distribution  of  the  proceeds  among  his  cre- 
ditors. 4.  If  the  debtor  wilfully  fail  to  perform  the  duties  imposed  on  him  by  this 
section,  or  to  deliver  up  possession  of  any  part  of  his  property  which  is  divisible 
amongst  his  creditors  under  this  Ordinance,  and  which  is  for  the  time  being  in  his 
possession  or  under  his  control,  to  the  receiver  or  to  the  trustee,  or  to  any  person 
authorized  by  the  Court  to  take  possession  of  it,  he  shall,  in  addition  to  any  other 
punishment  to  which  he  may  be  subject,  be  guilty  of  a  contempt  of  court,  and  may 
be  punished  accordingly. 

Imp.  §  24. 

Arrest  of  debtor  under  certain  circumstances.  25.  1.  The  Court  may  by  warrant 
addressed  to  any  constable  or  prescribed  officer  of  the  Court,  cause  a  debtor  to  be 
arrested,  and  any  books,  papers,  money,  and  goods  in  his  possession  to  be  seized, 
and  him  and  them  to  be  safely  kept  as  prescribed  until  such  time  as  the  Court  may 
order,  under  the  following  circumstances :  a)  If,  after  a  bankruptcy  notice  has  been 
issued  under  this  Ordinance,  or  after  the  presentation  of  a  bankruptcy  petition  by 
or  against  him,  it  appears  to  the  Court  that  there  is  probable  reason  for  beheving 
that  he  has  absconded  or  is  about  to  abscond  with  a  view  of  avoiding  payment  of 
the  debt  in  respect  of  which  the  bankruptcy  notice  was  issued,  or  of  avoiding  service 
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of  a  bankruptcy  petition,  or  of  avoiding  appearance  to  such  petition,  or  of  avoiding 
examination  in  respect  of  his  affairs,  or  of  otherwise  avoiding,  delajang,  or  embarrassing 
proceedings  in  bankruptcy  against  him;  b)  If,  after  presentation  of  a  bankruptcy 
petition  by  or  against  him,  it  appears  to  the  Court  that  there  is  probable  cause  for 
beheving  that  he  is  about  to  remove  his  goods  with  a  view  of  preventing  or  delaying 
possession  being  taken  of  them  by  the  official  receiver  or  trustee,  or  that  there  is 
probable  ground  for  beheving  that  he  has  concealed  or  is  about  to  conceal  or  destroy 
any  of  his  goods,  or  any  books,  documents,  or  writings  which  might  be  of  use  to  his 
creditors,  in  the  course  of  his  bankruptcy;  c)  If,  after  service  of  a  bankruptcy  petition 
on  him,  or  after  a  receiving  order  is  made  against  him,  he  removes  any  goods  in  his 
possession  above  the  value  of  five  pounds,  without  leave  of  the  receiver  or  trustee; 
d)  If,  without  good  cause  shown,  he  fails  to  attend  any  examination  ordered  by  the 
Court.  Provided  that  no  arrest  upon  a  bankruptcy  notice  shall  be  vaUd  and  protected, 
unless  the  debtor,  before  or  at  the  time  of  his  arrest,  shall  be  served  with  such  bank- 
ruptcy notice.    2.  No  payment  or  composition  made  or  security  given  after  arrest 
made  under  this  section,  shall  be  exempt  from  the  provisions  of  this  Ordinance 
1  elating  to  fraudulent  preferences. 
Imp.  §  25;  53  &  54  Vic.  o.  71,  §  7. 

Re-direction  of  debtor's  letters.  26.  Where  a  receiving  order  is  made  against 
a  debtor,  the  Court,  on  the  appUcation  of  the  receiver  or  trustee,  may  from  time  to 
time  order  that  for  such  time,  not  exceeding  three  months,  as  the  Court  thinks  fit, 
post  letters  addressed  to  the  debtor  at  any  place  or  places  mentioned  in  the  order 
for  re-direction,  shall  be  re-directed,  sent,  or  delivered  by  the  Postmaster-General, 
or  the  officers  acting  under  him,  to  the  receiver  or  the  trustee  or  otherwise  as  the  Court 
directs,  and  the  same  shall  be  done  accordingly. 
Imp.  §  26. 

Discovery  of  debtor's  property.  27.  1.  The  Court  may,  on  the  application  of  the 
receiver  or  trustee,  at  any  time  after  a  receiving  order  has  been  made  against  a  debtor, 
summon  before  it  the  debtor  or  his  wife  or  any  person  known  or  suspected  to  have 
in  his  possession  any  of  the  estate  or  effects  belonging  to  the  debtor,  or  supposed 
to  be  indebted  to  the  debtor,  or  any  person  whom  the  Court  may  deem  capable 
of  giving  information  respecting  the  debtor  or  his  deahngs  or  property,  and  the  Court 
may  require  any  such  person  to  produce  any  documents  in  his  custody  or  power, 
relating  to  the  debtor,  his  deahngs  or  property.  2.  If  any  person  so  summoned, 
after  having  been  tendered  a  reasonable  sum,  refuses  to  come  before  the  Court  at 
the  time  appointed,  or  refuses  to  produce  any  such  document,  having  no  lawful 
impediment  made  known  to  the  Court  at  the  time  of  its  sitting  and  allowed  by  it, 
the  Court  may  by  warrant  cause  him  to  be  apprehended  and  brought  up  for  examina- 
tion. 3.  The  Court  may  examine  on  oath,  either  by  word  of  mouth  or  by  written 
interrogatories,  any  person  so  brought  before  it  concerning  the  debtor,  his  dealings 
or  property.  4.  If  any  person  on  examination  before  the  Court  admits  that  he  is 
indebted  to  the  debtor,  the  Court  may,  on  the  apphcation  of  the  receiver  or  trustee, 
order  him  to  pay  to  the  receiver  or  trustee,  at  such  time  and  in  such  manner  as  to 
the  Court  seems  expedient,  the  amount  admitted  or  any  part  thereof,  either  in  full 
discharge  of  the  whole  amount  in  question  or  not,  as  the  Court  thinks  fit,  with  or 
without  costs  of  the  examination.  5.  If  any  person  on  examination  before  the  Court 
admits  that  he  has  in  his  possession  any  property  belonging  to  the  debtor,  the  Court 
may,  on  the  apphcation  of  the  receiver  or  trustee,  order  him  to  dehver  to  the  receiver 
or  trustee  such  property,  or  any  part  thereof,  at  such  time,  and  in  such  manner,  and 
on  such  terms  as  to  the  Court  may  seem  just.  6.  The  Court  may,  if  it  thinks  fit, 
order  that  any  person  who,  if  in  the  Colony,  would  be  hable  to  be  brought  before  it 
under  this  section,  shall  be  examined  in  any  place  out  of  the  Colony.  7.  A  witness  or 
any  person  interested  in  the  proceedings,  may  on  payment  of  the  prescribed  fee,  obtain 
a  copy  of  any  depositions  taken  in  pursuance  of  this  section. 
Imp.  §27. 

Discharge  of  bankrupt. 
Discharge  of  bankrupt.  28.  1.  A  bankrupt  may,  at  any  time  after  being  adjudged 
a  bankrupt,  apply  to  the  Court  for  an  order  of  discharge,  and  the  Court  shall  appoint 
a  day  for  hearing  the  apphcation,  but  the  apphcation  shall  not  be  heard  until  the 
pubhc  examination  of  the  bankrupt  is  concluded.  The  appUcation  shall  be  heard 
in  open  Court.  2.  On  the  hearing  of  the  apphcation  the  Court  shall  take  into  consi- 
deration a  report  of  the  receiver  as  to  the  bankrupt's  conduct  and  affairs  (including 
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a  report  as  to  the  bankrupt's  conduct  during  the  proceedings  under  his  bankruptcy), 
and  may  either  grant  or  refuse  an  absolute  order  of  discharge,  or  suspend  the  opera- 
tion of  "the  order  for  a  specified  time,  or  grant  an  order  of  discharge  subject  to  any 
conditions  with  respect  to  any  earnings  or  income  which  may  afterwards  become 
due  to  the  bankrupt,  or  with  respect  to  his  after-acquired  property:  Provided  that 
the  Court  shall  refuse  the  discharge  in  all  cases  where  the  bankrupt  has  been  con- 
victed of  any  misdemeanour  under  this  Ordinance,  or  any  other  misdemeanour 
connected  with  his  bankruptcy,  or  any  felony  connected  with  his  bankruptcy,  unless 
for  special  reasons  the  Court  otherwise  determines,  and  shall  on  proof  of  any  of  the 
facts  hereinafter  mentioned,  either:  i)  Refuse  the  discharge;  or  ii)  Suspend  the  dis- 
charge for  a  period  of  not  less  than  two  years;  or  iii)  Suspend  the  discharge  until  a 
dividend  of  not  less  than  ten  shilhngs  in  the  pound  has  been  paid  to  the  creditois;  or 
iv)  Require  the  bankrupt  as  a  condition  of  his  discharge  to  consent  to  judgment 
being  entered  against  him  by  the  receiver  or  trustee  for  any  balance  or  part  of  any 
balance  of  the  debts  provable  under  the  bankruptcy  which  is  not  satisfied  at  the  date 
of  the  discharge,  such  balance  or  part  of  any  balance  of  the  debts  to  be  paid  out  of 
the  future  earnings  or  after-acquired  property  of  the  bankrupt  in  such  manner  and 
subject  to  such  conditions  as  the  Court  maj-  direct ;  but  execution  shall  not  be  issued 
on  the  judgment  without  leave  of  the  Court,  which  leave  may  be  given  on  proof  that 
the  bankrupt  has  since  his  discharge  acquired  property  or  income  available  toward 
payment  of  his  debts.  Provided  that  if  at  any  time  after  the  expiration  of  t^vo  j^ears 
from  the  date  of  an  order  made  under  this  section,  the  bankrupt  shall  satisfy  the  Court 
that  there  is  no  reasonable  probabihty  of  his  being  in  a  position  to  comply  mih  the 
terms  of  such  order,  the  Court  may  modify  the  terms  of  the  order,  or  of  any  substi- 
tuted order,  in  such  manner  and  upon  such  conditions  as  it  may  think  fit.  3.  The 
facts  hereinbefore  referred  to  are :  a)  That  the  bankrupt's  assets  are  not  of  a  value 
equal  to  ten  shillings  in  the  pound  on  the  amount  of  his  unsecured  liabilities,  unless 
he  satisfies  the  Court  that  this  has  arisen  from  circumstances  for  which  he  cannot 
be  justly  held  responsible;  b)  That  the  bankrupt  has  omitted  to  keep  such  books 
of  account  as  are  usual  and  proper  in  the  business  carried  on  by  him  and  as  suffi- 
ciently disclose  his  business  transactions  and  financial  position  within  three  years 
immediately  preceding  his  bankruptcy;  c)  That  the  bankrupt  has  continued  to 
trade  after  knowing  or  having  reason  to  believe  himseK  to  be  insolvent ;  d)  That 
the  bankrupt  has  contracted  any  debt  provable  in  the  bankruptcy  without  havirg 
at  the  time  of  contracting  it  any  reasonable  or  probable  ground  of  expectation 
(proof  whereof  shaU  lie  on  him)  of  being  able  to  pay  it ;  e)  That  the  bankrupt  has  failed 
satisfactorily  to  account  for  any  loss  of  assets  or  for  any  deficiency  of  assets  to  meet 
his  habilties ;  f )  That  the  bankrupt  has  brought  on  or  contributed  to  his  bankruptcy 
by  recklessness  or  by  rash  and  hazardous  speculation  or  by  unjustifiable  extra- 
vagance in  living,  or  by  gambling,  or  by  culpable  neglect  of  his  business  affairs; 
g)  That  the  bankrupt  has  put  any  of  his  creditors  to  unnecessary  expense  by  a 
frivolous  and  vexatious  defence  to  any  action  properly  brought  against  him ;  h)  That 
the  bankrupt  has  within  three  months  preceding  the  date  of  the  recei\'ing  order 
incurred  unjustifiable  expense  by  bringing  a  frivolous  or  vexatious  action;  i)  That 
the  bankrupt  has  within  three  months  preceding  the  date  of  the  receiving  order, 
when  unable  to  pay  his  debts  as  they  became  due,  given  an  undue  preference  to  any 
of  his  creditors;  j)  That  the  bankrupt  has  within  three  months  preceding  the  date 
of  the  receiving  order,  incurred  liabilities  with  a  view  of  making  his  assets  equal 
to  ten  shillings  in  the  pound  on  the  amount  of  his  unsecured  liabihties ;  k)  That  the 
bankrupt  has  on  any  previous  occasion  been  adjudged  bankrupt,  or  made  a  composi- 
tion or  arrangement  with  his  creditors;  1)  That  the  bankrupt  has  been  guilty  of  any 
fraud  or  fraudulent  breach  of  trust.  4.  For  the  purposes  of  this  section,  a  bankrupt's 
assets  shall  be  deemed  of  a  value  equal  to  ten  shillings  in  the  pound  on  the  amount 
of  his  unsecured  liabilities,  when  the  Court  is  satisfied  that  the  property  of  the  bank- 
rupt has  realized,  or  is  hkely  to  reahze,  or  with  due  care  in  the  realization  might 
have  reahzed,  an  amount  equal  to  ten  shillings  in  the  pound  on  his  unsecured 
liabihties,  and  a  report  by  the  receiver  or  the  trustee  shall  be  prima  facie  evidence 
of  the  amount  of  such  liabilities.  5.  For  the  purposes  of  this  section  the  report  of 
the  receiver  shall  be  prima  facie  evidence  of  the  statements  therein  contained. 
6.  Notice  of  the  appointment  by  the  Court  of  the  day  for  hearing  the  application 
for  discharge,  shall  be  pubhshed  in  the  prescribed  manner,  and  sent  fourteen  days 
at  least  before  the  day  so  appointed  to  each  creditor  who  has  proved,  and  the  Court 
B  60 
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may  hear  the  receiver  and  the  trustee  and  may  hear  also  any  creditor.  At  the  hearing 
the  Court  may  put  or  allow  to  be  put  to  the  debtor  such  questions  and  receive  such 
evidence  as  it  may  think  fit.  7.  The  powers  of  suspending  and  of  attaching  conditions 
to  a  bankrupt's  discharge  may  be  exercised  concurrently.  8.  A  discharged  bankrupt 
shall,  notwithstanding  his  discharge,  give  such  assistance  as  the  trustee  may  require 
in  the  realization  and  distribution  of  such  of  his  property  as  is  vested  in  the  trustee, 
and  if  he  fails  to  do  he  shall  be  guilty  of  a  contempt  of  court :  and  the  Court  may  also 
if  it  thinks  fit,  revoke  his  discharge,  but  without  prejudice  to  the  vahdity  of  any  sale, 
disposition,  or  payment  duly  made,  or  thing  duly  done  subsequent  to  the  discharge, 
but  before  its  revocation. 

Imp.  §  29,  53  &  64  Vic.  ^.  71,  §  8. 

Fraudulent  settlements.  29.  In  either  of  the  following  cases  that  is  to  say: 
1.  In  the  case  of  a  settlement,  made  before  and  in  consideration  of  marriage,  where 
the  settlor  is  not  at  the  time  of  making  the  settlement,  able  to  pay  all  his  debts 
\^'ithout  the  aid  of  the  property  comprised  in  the  settlement ;  or  2)  In  the  case  of 
any  covenant  or  contract,  made  in  consideration  of  marriage,  for  the  future  settle- 
ment on  or  for  the  settlor's  wife  or  children  of  any  money  or  property,  wherein  he 
had  not,  at  the  date  of  his  marriage,  any  estate  or  interest  (not  being  money  or  pro- 
perty of  or  in  right  of  his  wife),  if  the  settlor  is  adjudged  bankrupt  or  compounds 
or  arranges  with  his  creditors,  and  it  appears  to  the  Court  that  such  settlement, 
covenant,  or  contract  was  made  in  order  to  defeat  or  delay  creditors,  or  was  unjusti- 
fiable having  regard  to  the  state  of  the  settlor's  affairs  at  the  time  when  it  was  made, 
the  Coiurt  may  refuse  or  suspend  an  order  of  discharge,  or  grant  an  order  subject 
to  conditions,  or  refuse  to  approve  a  composition  or  arrangement,  as  the  case  may  be, 
in  hke  manner  as  in  cases  where  the  debtor  has  been  guilty  of  fraud. 

Imp.  §  19. 

Effect  of  order  of  discharge.  30.  1.  An  order  of  discharge  shall  not  release  the 
bankrupt  from  any  debt  on  a  recognizance,  nor  from  any  debt  with  which  the  bank- 
rupt may  be  chargeable  at  the  suit  of  the  Crown  or  of  any  person  for  any  offence 
against  a  statute  relating  to  any  branch  of  the  pubUc  revenue,  or  at  the  suit 
of  any  pubUc  officer  on  a  bail  bond  entered  into  for  the  appearance  of  any  person 
prosecuted  for  any  such  offence :  and  he  shall  not  be  discharged  from  such  excepted 
debts  unless  the  Governor  certifies  in  writing  his  consent  to  his  being  discharged 
therefrom.  An  order  of  discharge  shall  not  release  the  bankrupt  from  any  debt  or 
habihty  incurred  by  means  of  any  fraud  or  fraudulent  breach  of  trust  to  which  he 
was  a  party,  nor  from  any  debt  or  UabiUty  whereof  he  has  obtained  forbearance  by 
any  fraud  to  which  he  was  a  party.  2.  An  order  of  discharge  shall  release  the  bankrupt 
from  all  other  debts  provable  in  bankruptcy.  3.  An  order  of  discharge  shall  be  con- 
clusive evidence  of  the  bankruptcy,  and  of  the  validity  of  the  proceedings  therein; 
and  in  any  proceeding  that  may  be  instituted  against  a  bankrupt  who  has  obtained 
an  order  of  discharge  in  respect  of  any  debt  from  which  he  is  released  by  the  order, 
the  bankrupt  may  plead  that  the  cause  of  action  occurred  before  his  discharge,  and 
may  give  this  Ordinance  and  the  special  matter  in  evidence.  4.  An  order  of  dis- 
charge shall  not  release  any  person  who  at  the  date  of  the  receiving  order  was  a 
partner  or  co -trustee  with  the  bankrupt,  or  was  Jointly  bound,  or  had  made  any 
joint  contract  with  him  or  any  person  who  was  surety  or  in  the  nature  of  a  surety 
for  him.  5.  An  order  of  discharge  shall  not  release  the  bankrupt  from  any  liability 
under  a  judgment  against  him  in  an  action  for  seduction,  or  under  an  affiUation 
order,  except  to  such  extent  and  under  such  conditions  as  the  Court  expressly 
orders  in  respect  of  such  habUity. 

Imp.  §30. 

Part  II.    Disqttalifications  of  Bankrupt. 

Disqualifications  of  bankrupt.  31.  1.  When  a  debtor  is  adjudged  a  bankrupt  he 
shall,  subject  to  the  provisions  of  this  Ordinance,  be  disqualified  for :  a)  Being  nomin- 
ated to,  or  sitting  or  voting  in  the  executive  or  legislative  council,  or  on  any  committee 
thereof;  b)  Being  appointed  or  acting  as  a  justice  of  the  peace;  c)  Being  nominated 
or  elected  to  or  holding  or  exercising  the  office  of  mayor,  or  councillor,  or  town 
commissioner,  or  town  assessor,  or  member  of  the  board  of  education,  or  member  of 
the  college  council,  or  member  of  any  sanitary  authority,  or  member  of  the  water 
authority  or  sewerage  board,  or  member  of  the  central  road  board,  or  of  a  local  road 
board,  or  of  any  office,  board,  or  pubhc  body  which  may  hereafter  be  estabhshed 
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in  lieu  of  any  of  the  said  offices,  boards,  or  public  bodies.  2.  The  disquahfications 
to  which  a  bankrupt  is  subject  under  this  section  shall  be  removed  and  cease  if  and 
when :  a)  The  adjudication  of  bankruptcy  against  him  is  annulled ;  or  b)  He  obtains 
from  the  Court  his  discharge,  with  a  certificate  to  the  effect  that  his  bankruptcy 
was  caused  by  misfortune  without  any  misconduct  on  his  part.  The  Court  may  grant 
or  withhold  such  certificate  as  it  thinks  fit,  but  any  refusal  of  such  certificate  shall 
be  subject  to  appeal.  3.  No  disquahfication  arising  under  this  section  shall  exceed 
a  period  of  five  years  from  the  date  of  any  discharge  which  may  hereafter  be  granted 
under  and  by  virtue  of  this  Ordinance. 

Imp.   §  32;  53  &  64  Vio.  0.  71,  §  9. 

Vacating  of  office.  32.  If  a  person  is  adjudged  bankrupt  whilst  holding  any  of 
the  offices  enumerated  in  the  last  preceding  section  his  office  shall  thereupon  become 
vacant. 

Imp.  §  34. 

Annulling  adjudication  and  the  effect  thereof.  33.  1.  Where  in  the  opinion  of 
the  Court  a  debtor  ought  not  to  have  been  adjudged  bankrupt,  or  where  it  is  proved 
to  the  satisfaction  of  the  Court  that  the  debts  of  the  bankrupt  are  paid  in  full,  the 
Court  may,  at  any  time  on  the  apphcation  of  any  person  interested,  by  order  annul 
the  adjudication.  2.  Where  an  adjudication  is  annulled  under  this  section,  all  sales 
and  dispositions  of  property  and  payments  duly  made,  and  all  acts  theretofore 
done,  by  the  receiver,  trustee,  or  other  person  acting  under  their  authority,  or  by  the 
Court,  shall  be  vahd,  but  the  property  of  the  debtor  who  was  adjudged  bankrupt 
shall  vest  in  such  person  as  the  Court  may  appoint,  or  in  default  of  any  such  appoint- 
ment shall  revert  to  the  debtor  for  all  his  estate  or  interest  therein  on  such  terms 
and  subject  to  any  such  conditions,  if  any,  as  the  Court  may  declare  by  order.  3.  No- 
tice of  the  order  annulling  an  adjudication  shall  be  forthwith  gazetted  and  pubhshed 
in  a  local  newspaper. 

Imp.  §  35. 

Meaning  of  payment  of  debt  in  full.  34.  For  the  purposes  of  this  part  of  this 
Ordinance,  any  debt  disputed  by  a  debtor  shall  be  considered  as  paid  in  full  if  the 
debtor  enters  into  a  bond,  in  such  sum  and  with  such  sureties  as  the  Court  approves, 
to  pay  the  amount  to  be  recovered  in  any  proceeding  for  the  recovery  of  or  concern- 
ing the  debt,  with  costs,  and  any  debt  due  to  a  creditor  who  cannot  be  found  or  cannot 
be  identified  shall  be  considered  as  paid  in  fuU  if  paid  into  Court. 

Imp.  §36. 

Part  III.    Administration  of  Property. 
Proof  of  debts. 

Description  of  debts  provable  in  bankruptcy.  35.  1.  Demands  in  the  nature 
of  unliquidated  damages,  arising  otherwise  than  by  reason  of  a  contract,  promise, 
or  breach  of  trust,  shall  not  be  provable  in  bankruptcy.  2.  A  person,  having  notice 
of  any  act  of  bankruptcy  available  against  the  debtor,  shall  not  prove  under  the 
order  for  any  debt  or  UabiUty  contracted  by  the  debtor  subsequently  to  the  date 
of  his  so  having  notice.  3.  Save  as  aforesaid,  all  debts  and  liabihties,  present  or  futxu-e, 
certain  or  contingent,  to  which  the  debtor  is  subject  at  the  date  of  the  receiving  order, 
or  to  which  he  may  become  subject  before  his  discharge  by  reason  of  any  obUgation 
incurred  before  the  date  of  the  receiving  order,  shall  be  deemed  to  be  debts  provable 
in  bankruptcy.  4.  An  estimate  shall  be  made  by  the  trustee  of  the  value  of  any  debt 
or  habihty  provable  as  aforesaid,  which  by  reason  of  its  being  subject  to  any  contin- 
gency or  contingencies,  or  for  any  other  reason,  does  not  bear  a  certain  value.  5.  Any 
person  aggrieved  by  any  estimate  made  by  the  trustee  as  aforesaid  may  appeal  to 
the  Court.  6.  If,  in  the  opinion  of  the  Court,  the  value  of  the  debt  or  Habihty  is 
incapable  of  being  fairly  estimated,  the  Court  may  make  an  order  to  that  effect,  and 
thereupon  the  debt  or  Habihty  shaH,  for  the  pinrposes  of  this  Ordinance,  be  deemed 
to  be  a  debt  not  provable  in  bankruptcy.  7.  If,  in  the  opinion  of  the  Court  the  value 
of  the  debt  or  Habihty  is  capable  of  being  fairly  estimated,  the  Court  may  assess 
or  direct  the  value  to  be  assessed  in  such  manner  as  it  shall  think  fit,  and  may  give 
all  necessary  directions  for  this  purpose,  and  the  amount  of  the  value  when  assessed 
shaU  be  deemed  to  be  a  debt  provable  in  bankruptcy.  8.  "LiabiHty"  shall,  for  the 
purposes  of  this  Ordinance,  include  any  compensation  for  work  or  labour  done, 
any  obUgation  or  possibiHty  of  an  obHgation  to  pay  money  or  money's  worth  on 
the  breach  of  any  express  or  impHed  covenant,  contract,  agreement,  or  undertaking, 
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whether  such  breach  does  or  does  not  occur,  or  is  or  is  not  likely  to  occur  or  capable 
of  occurring  before  the  discharge  of  the  debtor,  and  generally  it  shall  include  any 
express  or  imphed  engagement,  agreement,  or  undertaking  to  pay,  or  capable 
of  resulting  in  the  payment  of  money,  or  money's  worth,  whether  the  payment  is, 
as  respects  amount,  fixed  or  unliquidated;  as  respects  time,  present  or  future,  certain 
or  dependent  on  any  one  contingency  or  on  two  or  more  contingencies ;  as  to  mode 
of  valuation,  capable  of  being  ascertained  by  fixed  rules,  or  assessable  only  by  fixed 
rules  or  as  a  matter  of  opinion. 

Imp.  §  37. 

Debts  founded  in  felony.  36.  Proof  of  a  debt  if  otherwise  provable,  shall  not  be 
rejected  because  it  is  founded  in  felony,  unless  it  is  shewn  that  the  creditor  seeking 
to  prove  has  omitted  to  perform  some  duty  in  connection  with  the  prosecution  of 
the  felon. 

Mutual  credit  and  set-off.  37.  Where  there  have  been  mutual  credits,  mutual 
debts,  or  other  mutual  dealings  between  a  debtor,  against  whom  a  receiving  order 
shall  be  made  under  this  Ordinance,  and  any  other  person  proving  or  claiming  to 
prove  a  debt  under  such  receiving  order,  an  account  shall  be  taken  of  what  is  due 
from  one  party  to  the  other  in  respect  of  such  mutual  deahngs,  and  the  sum  due  from 
the  one  party  shall  be  set  off  against  any  sum  due  from  the  other  party,  and  the 
balance  of  the  account,  and  no  more,  shall  be  claimed  or  paid  on  either  side  respec- 
tively; but  a  person  shall  not  be  entitled  under  this  section  to  claim  the  benefit  of  any 
set-off  against  the  property  of  a  debtor  in  any  case  where  he  had  at  the  time  of  giving 
credit  to  the  debtor,  notice  of  an  act  of  bankruptcy  committed  by  such  debtor,  and 
available  against  him  for  adjudication. 

Imp.  §  38. 

Rules  as  to  proof  of  debts.  38.  With  respect  to  the  mode  of  proving  debts,  the 
right  of  proof  by  secured  and  other  creditors,  the  admission  and  rejection  of  proofs, 
and  the  other  matters  referred  to  in  the  second  Schedule,  the  rules  in  that  Schedule 
shall  be  observed. 

Imp.  §  39. 

Priority  of  debts.  39.  1.  In  the  distribution  of  the  property  of  a  bankrupt  and 
in  the  distribution  of  the  assets  of  any  company  being  wound  up  under  the  Companies 
Ordinance,  No.  69,  and  any  Ordinance  amending  the  same,  there  shall  be  paid  in 
priority  to  all  other  debts :  a)  All  local  rates  due  from  the  bankrupt  or  the  company 
at  the  date  of  the  receiving  order,  or  as  the  case  may  be,  the  commencement  of  the 
winding  up,  and  all  assessed  taxes,  land  tax,  house  tax,  and  all  other  taxes  and  sums 
whatsoever  assessed  on  the  bankrupt  or  the  company;  b)  All  wages  or  salary  of 
any  clerk  or  servant  in  respect  of  any  services  rendered  to  the  bankrupt  or  the  com- 
pany within  four  months  next  before  the  date  of  the  receiving  order,  or,  as  the  case 
may  be,  the  commencement  of  the  winding-up,  not  exceeding  fifty  pounds ;  and  c)  All 
wages  of  any  labourer  or  workman  not  exceeding  twenty -five  pounds,  whether  pay- 
able for  time  or  piece  work,  and  whether  the  hiring  was  by  the  day  or  week  or  other- 
wise, due  in  respect  of  any  services  rendered  to  the  bankrupt  or  company  within 
two  months  next  before  the  date  of  the  receiving  order,  or,  as  the  case  may  be,  the 
commencement  of  the  winding-up :  Provided  that  where  any  labourer  in  husbandry 
has  entered  into  a  contract  for  the  payment  of  a  portion  of  his  wages  in  a  lump  sum 
at  the  end  of  the  year  of  hiring,  he  shall  have  priority  in  respect  of  the  whole  of  such 
sum,  or  a  part  thereof,  as  the  Court  may  decide  to  be  due  under  the  contract,  propor- 
tionate to  the  time  of  service  up  to  the  date  of  the  receiving  order,  or,  as  the  case  may 
be,  the  commencement  of  the  winding-up;  d)  In  the  winding-up  of  any  company 
under  the  Companies  Ordinance,  No.  69,  and  any  Ordinance  amending  the  same, 
the  foregoing  debts  shall  so  far  as  the  assets  of  the  company,  available  for  payment 
of  general  creditors,  may  be  insufficient  to  meet  them,  have  priority  over  the  claims 
of  holders  of  debentures  or  debenture  stock  under  any  floating  charge  created  by 
such  company,  and  shall  be  paid  accordingly  out  of  any  property  comprised  in  or 
subject  to  such  charge;  e)  In  case  a  receiver  is  appointed  on  behalf  of  the  holders 
of  any  debentures  or  debenture  stock  of  a  company  secured  by  a  floating  charge, 
or  in  case  possession  is  taken  by  or  on  behalf  of  such  debenture  holders  of  any  pro- 
perty comprised  in  or  subject  to  such  charge,  then  and  in  either  of  such  cases,  if 
the  company  is  not  at  the  time  in  course  of  being  wound  up,  the  foregoing  debts 
shall  be  paid  forthwith  out  of  any  assets  coming  into  the  hands  of  the  receiver,  or 
other  person  taking  possession  as  aforesaid,  in  priority  to  any  claim  for  principal 
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or  interest  in  respect  of  such  debentures  or  debenture  stock.  And  the  periods  of 
time  hereinbefore  mentioned  shall  be  reckoned  from  the  date  of  the  appointment 
of  the  receiver  or  possession  being  taken  as  aforesaid,  as  the  case  may  be.  But  any 
payments  made  in  pursuance  hereof  shall  be  recouped  as  far  as  may  be  out  of  the 
assets  of  the  company  available  for  the  payment  of  general  creditors.  2.  The  fore- 
going debts  shall  rank  equally  between  themselves,  and  shall  be  paid  in  full,  but  in 
case  the  property  of  the  bankrupt  is,  or  the  assets  of  the  company  are,  insufficient 
to  meet  them,  they  shall  abate  in  equal  proportions  between  themselves,  save  and 
except  the  debts  payable  under  subsection  1  (a)  of  this  section,  which  shall  in  all 
cases  be  paid  in  full.  3.  Subject  to  the  retention  of  such  sums  as  may  be  necessary 
for  the  costs  of  administration  or  otherwise,  the  foregoing  debts  shall  be  discharged 
forthwith,  so  far  as  the  property  of  the  debtor,  or  the  assets  of  the  company,  as  the 
case  may  be,  is  or  are  sufficient  to  meet  them.  4.  In  the  event  of  a  landlord  or  other 
person  distraining  or  having  distrained  on  any  goods  or  effects  of  a  bankrupt  or  a 
company  bsing  wound  up  within  three  months  next  before  the  date  of  the  receiving 
order  or  the  mnding-up  order  respectively,  the  debts  to  which  priority  is  given  by 
this  section  shall  be  a  first  charge  on  the  goods  or  effects  so  distrained  on,  or  the 
proceeds  of  the  sale  thereof;  provided  that  in  respect  of  any  money  paid  under  any 
such  charge  the  landlord  or  other  person  shall  have  the  same  rights  of  priority  as 
the  person  to  whom  such  payment  is  made.  5.  In  the  case  of  partners,  the  joint 
estate  shall  be  apphcable  in  the  first  instance  in  payment  of  their  joint  debts,  and 
the  separate  estate  of  each  partner  shall  be  apphcable  in  the  first  instance  in  payment 
of  his  separate  debts.  If  there  is  a  surplus  of  the  separate  estates  it  shall  be  dealt 
with  as  part  of  the  joint  estate.  If  there  is  a  surplus  of  the  joint  estate  it  shall  be 
dealt  with  as  part  of  the  respective  separate  estates  in  proportion  to  the  right  and 
interest  of  each  partner  in  the  joint  estate.  6.  Subject  to  the  provisions  of  this  Or- 
dinance, all  debts  proved  in  bankruptcy  shall  be  paid  pari  passu.  Provided  that 
where  a  debt  is  in  respect  of  money  advanced  by  way  of  loan  to  a  person  engaged 
or  about  to  engage  in  any  business,  on  a  contract  that  the  lender  shall  receive  a  rate 
on  interest  var5ring  with  the  profits  arising  from  carrying  on  the  business ;  or  is  in  re- 
spect of  a  share  of  the  profits  as  consideration  for  the  sale  of  the  goodwill  of  a  business ; 
the  lender  of  the  loan  shall  not  be  entitled  to  recover  anything  in  respect  of  his  loan, 
and  the  seller  of  the  goodwill  shall  not  be  entitled  to  recover  anything  in  respect  of 
the  share  of  the  profits  contracted  for,  until  the  claims  of  the  other  creditors  for 
valuable  consideration  in  money  or  money's  worth  have  been  satisfied.  Provided 
also  that  a  creditor  shall  not  be  entitled  to  recover  anything  in  respect  of  a  debt 
due  on  a  voluntary  bond  or  covenant  until  the  claims  of  the  other  creditors  for  valu- 
able consideration  in  money  or  money's  worth  have  been  satisfied.  7.  If  there  is  any 
surplus  after  payment  of  all  debts  which  shall  have  been  proved,  it  shall  be  applied 
in  payment  of  interest  from  the  date  of  the  receiving  order  or  commencement  of  the 
winding-up  as  the  case  may  be,  at  the  rate  of  four  pounds  per  centum  per  annum, 
on  all  debts  proved  in  bankruptcy.  8.  This  section  shall  apply  in  the  case  of  a  de- 
ceased person  who  dies  insolvent,  as  if  he  were  a  bankrupt,  and  as  if  the  date  of 
his  death  were  substituted  for  the  date  of  the  receiving  order.  3.  Nothing  in  this 
Ordinance  shall  prejudice  the  provisions  of  the  Friendlj'  Societies  Ordinance,  No.  110, 
or  shall  affect  the  priority  given  to  the  payment  of  funeral  and  testamentary  expenses. 

Imp.   §40. 

Preferential  claim  in  case  of  apprenticeship.  40.  1.  When  at  the  time  of  the 
presentation  of  the  bankruptcy  petition  any  person  is  apprenticed  or  is  an  articled 
clerk  to  the  bankrupt,  the  adjudication  of  bankruptcy  shall,  if  either  the  bankrupt 
or  apprentice  or  clerk  gives  notice  in  wi'iting  to  the  trustee  to  that  effect,  be 
a  complete  discharge  of  the  indenture  of  apprenticeship  or  articles  of  agreement; 
and  if  any  money  has  been  paid  by  or  on  behalf  of  the  apprentice  or  clerk  to  the 
bankrupt  as  a  fee,  the  trustee  may,  on  the  apphcation  of  the  apprentice  or  clerk, 
or  of  some  person  on  his  behalf,  pay  such  sum  as  the  trustee,  subject  to  an  appeal 
to  the  Court,  thinks  reasonable,  out  of  the  bankrupt's  property,  to  or  for  the  use  of 
the  apprentice  or  clerk,  regard  being  had  to  the  amount  paid  by  him  or  on  his  behalf, 
and  to  the  time  during  which  he  served  with  the  bankrupt  under  the  indenture  or 
articles  before  the  commencement  of  the  bankruptcy,  and  to  the  other  circumstances 
of  the  case.  2.  Where  it  appears  expedient  to  a  trustee,  he  may,  on  the  apphcation 
of  any  apprentice  or  articled  clerk  to  the  bankrupt,  or  any  person  acting  on  behalf 
of  such  apprentice  or  articled  clerk,  instead  of  acting  under  the  preceding  provisions 
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of  this  section,  transfer  the  indenture  of  apprenticeship  or  articles  of  agreement  to 
some  other  person. 

Imp.  §  41. 

Power  for  landlord  to  distrain  for  rent.  41.  1.  The  landlord  or  other  person  to 
whom  any  rent  is  due  from  the  bankrupt  may  at  any  time,  either  before  or  after 
the  commencement  of  the  bankruptcy,  distrain  upon  the  goods  or  effects  of  the 
bankrupt  for  the  rent  due  to  him  from  the  bankrupt,  with  this  limitation;  that  if 
such  distress  for  rent  be  levied  after  the  commencement  of  the  bankruptcy,  it  shall 
be  available  only  for  six  months  rent  accrued  due  prior  to  the  date  of  the  order  of 
adjudication,  but  the  landlord  or  other  person  to  whom  the  rent  may  be  due  from  the 
bankrupt  may  prove  under  the  bankruptcy  for  the  overplus  due  for  which  the  distress 
may  not  have  been  available.  2.  For  the  purposes  of  this  section  the  term  "order  of 
adjudication"  shall  be  deemed  to  include  an  order  for  the  administration  of  the  estate 
of  a  debtor  whose  debts  do  not  exceed  fifty  pounds,  or  of  a  deceased  person  who 
dies  insolvent. 

Imp.  §42. 

Property  available  for  payment  of  debts. 

Relation  back  of  trustee's  title.  42.<'lThe|bankruptcy  of  a  debtor,  whether  the 
same  takes  place  on  the  debtor's  own  petition  or  upon  that  of  a  creditor  or  creditors, 
shall  be  deemed  to  have  relation  back  to,  and  to  commence  at,  the  time  of  the  act 
of  bankruptcy  being  committed  on  which  a  receiving  order  is  made  against  him, 
or,  if  the  bankrupt  is  proved  to  have  committed  more  acts  of  bankruptcy  than  one, 
to  have  relation  back  to,  and  to  commence  at,  the  time  of  the  first  of  the  acts  of 
bankruptcy  proved  to  have  been  committed  by  the  bankrupt  within  three  months 
next  preceding  the  date  of  the  presentation  of  the  bankruptcy  petition ;  but  no  bank- 
ruptcy petition,  receiving  order,  or  adjudication  shall  be  rendered  invahd  by  reason 
of  any  act  of  bankruptcy  anterior  to  the  debt  of  the  petitioning  creditor. 

Imp.  §43. 

Description  of  bankrupt's  property  divisible  amongst  creditors.  43.  The  property 
of  the  bankrupt  divisible  amongst  his  creditors,  and  in  this  Ordinance  referred  to  as 
the  property  of  the  bankrupt,  shall  not  comprise  the  following  particulars:  1.  Pro- 
perty held  by  the  bankrupt  on  trust  for  any  other  person.  2.  The  tools  (if  any)  of 
his  trade  and  the  necessary  wearing  apparel  and  bedding  of  himself,  his  wife  and 
children,  to  a  value  inclusive  of  tools  and  apparel  and  bedding,  not  exceeding  twenty 
pounds  in  the  whole.  But  it  shall  comprise  the  following  particulars:  a)  All  suen 
property  as  may  belong  to  or  be  vested  in  the  bankrupt  at  the  commencement  of  the 
bankruptcy,  or  may  be  acquired  by  or  devolve  on  him  before  his  discharge,  and 
b)  The  capacity  to  exercise  and  to  take  proceedings  for  exercising  all  such  powers 
in  or  over  or  in  respect  of  property  as  might  have  been  exercised  by  the  bankrupt 
for  his  own  benefit  at  the  commencement  of  his  bankruptcy  or  before  his  discharge; 
and  c)  All  goods  being,  at  the  commencement  of  the  bankruptcy,  in  the  possession, 
order,  or  disposition  of  the  bankrupt  in  his  trade  or  business,  by  the  consent  and 
permission  of  the  true  owner,  under  such  circumstances  that  he  is  the  reputed  owner 
thereof ;  provided  that  things  in  action,  other  than  debts  due  or  growing  due  to  the 
bankrupt  in  the  course  of  his  trade  or  business,  shall  not  be  deemed  goods  within 
the  meaning  of  this  section. 

Imp.   §  44. 

Effect  of  bankruptcy  on  antecedent  transactions. 

Restriction  of  creditor's  rights  under  execution  or  attachment.  44.  1.  Where  a 
creditor  has  issued  execution  against  the  goods  or  lands  of  a  debtor,  or  has  attached 
any  debt  due  to  him,  he  shall  not  be  entitled  to  retain  the  benefit  of  the  execution 
•or  attachment  against  the  trustee  in  bankruptcy  of  the  debtor,  unless  he  has  com- 
pleted the  execution  or  attachment  before  the  date  of  the  receiving  order,  and  before 
notice  of  the  presentation  of  any  bankruptcy  petition  by  or  against  the  debtor,  or 
of  the  commission  of  any  available  act  of  bankruptcy  by  the  debtor.  2.  For  the 
purposes  of  this  Ordinance,  an  execution  against  goods  is  completed  by  seizure  and 
sale;  an  attachment  of  the  debt  is  completed  by  the  receipt  of  the  debt;  and  an 
execution  against  land  is  completed  from  the  date  of  the  order  for  sale,  or  in  the  case 
of  an  equitable  interest,  by  the  appointment  of  a  receiver. 

Imp.  §  45. 

Duties  of  marshal  as  to  goods  taken  in  execution.  45.  1.  Where  any  goods  of 
a  debtor  are  taken  in  execution,  and  before  the  sale  thereof,  or  the  completion  of 
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the  execution  by  the  receipt  or  recovery  of  the  full  amount  of  the  levy,  notice  is 
served  on  the  marshal  that  a  receiving  order  has  been  made  against  the  debtor, 
the  marshal  shall,  on  request,  deUver  the  goods  and  money  seized  or  received  in 
part  satisfaction  of  the  execution  to  the  receiver,  but  the  costs  of  the  execution  shall 
be  a  first  charge  on  the  goods  or  money  so  dehvered,  and  the  receiver  or  trustee 
may  sell  the  goods,  or  an  adequate  part  thereof,  for  the  purpose  of  satisfying  the 
charge.  2.  Where  under  an  execution  in  respect  of  a  judgment  for  a  sum  exceeding 
twenty  pounds,  the  goods  of  a  debtor  are  sold  or  money  is  paid  in  order  to  avoid  sale, 
the  marshal  shall  deduct  his  costs  of  the  execution  from  the  proceeds  of  sale  or  the 
money  paid,  and  retain  the  balance  for  fourteen  days,  and  if  within  that  time  notice 
is  served  on  liim  of  a  bankruptcy  petition  having  been  presented  against  or  by  the 
debtor,  and  a  receiving  order  is  made  against  the  debtor  thereon,  or  on  any  other 
petition  of  which  the  marshal  has  notice,  the  marshal  shall  pay  the  balance  to  the 
receiver,  or,  as  the  case  may  be,  to  the  trustee,  who  shall  be  entitled  to  retain  the  same 
as  against  the  execution  creditor.  3.  An  execution,  levied  by  seizure  and  sale  on 
the  goods  of  a  debtor,  is  not  invaUd,  by  reason  only  of  its  being  an  act  of  bankruptcy, 
and  a  person  who  purchases  the  goods,  in  good  faith  under  a  sale  by  the  marshal 
shall  in  all  cases  acquire  a  good  title  to  them  against  the  trustee  in  bankruptcy. 
Imp.   §46;  53  *  54  Vic.  0.  71,  §  U. 

Avoidance  of  voluntary  settlements.  46.  Any  settlement  of  property,  not  being 
a  settlement  made  before  and  in  consideration  of  marriage,  or  made  in  favour  of  a 
purchaser  or  incumbrancer  in  good  faith  and  for  valuable  consideration,  or  a  settle- 
ment made  on  or  for  the  wife  or  children  of  the  settlor  of  property  which  has  accrued 
to  the  settlor  after  miarriage  in  right  of  his  wife,  shall,  if  the  settlor  becomes  bankrupt 
within  two  years  after  the  date  of  such  settlement,  be  voidable  against  the  trustee 
in  the  bankruptcy,  and  shall,  if  the  settlor  becomes  bankrupt  at  any  subsequent 
time  within  ten  years  after  the  date  of  the  settlement,  be  voidable  against  the  trustee 
in  the  bankruptcy,  unless  the  parties  claiming  under  the  settlement  can  prove  that 
the  settlor  was,  at  the  time  of  making  the  settlement,  able  to  pay  all  his  debts  without 
the  aid  of  the  property  comprised  in  such  settlement,  and  that  the  interest  of  the 
settlor  in  such  property  had  passed  to  the  trustee  of  such  settlement  on  the  execution 
thereof.  2.  Any  covenant  or  contract  made  in  consideration  of  marriage,  for  the  future 
settlement ,  on  or  for  the  settlor's  wife  or  children,  of  any  money  or  property  wherein 
he  had  not  at  the  date  of  his  marriage  any  estate  or  interest,  whether  vested  or  con- 
tingent, in  possession  or  remainder,  and  not  being  money  or  property  of  or  in  right 
of  his  wife,  shall,  on  his  becoming  bankrupt  before  such  property  or  money  has  been 
actually  transferred  or  paid  pursuant  to  such  contract  or  covenant,  be  voidable 
against  the  trustee  in  the  bankruptcy.  3.  "Settlement"  shall  for  the  purposes  of 
this  section  include  any  conveyance  or  transfer  of  property. 

Imp.  §47. 

Avoidance  of  fraudulent  preferences.  47.  Every  conveyance  or  transfer  of  pro- 
perty, or  charge  thereon  made,  every  payment  made,  every  obhgation  incurred, 
and  every  judicial  proceeding  taken  or  siifered  by  any  person  unable  to  pay  his 
debts  as  they  become  due  from  his  own  moneys,  in  favour  of  any  creditor,  or  any 
person  in  trust  for  any  creditor,  with  a  view  of  giving  such  creditor  a  preference 
over  the  other  creditors,  shall,  if  the  person  making,  taking,  paying,  or  suffering  the 
same  is  adjudged  bankrupt  on  a  petition  presented  within  three  months  after  the 
date  of  making,  taking,  paying,  or  suffering  the  same,  be  deemed  fraudulent  and  void 
as  against  the  trustee  in  bankruptcy.  2.  This  section  shall  not  affect  the  right  of 
any  person  making  title  in  good  faith  and  for  valuable  consideration  through  or 
under  a  creditor  of  the  bankrupt. 

Imp.  §48. 

Protection  of  bona  fide  transactions  without  notice.  48.  Subject  to  the  foregoing 
provisions  of  this  Ordinance  with  respect  to  the  effect  of  bankruptcy  on  an  execution 
or  attachment,  and  with  respect  to  the  avoidance  of  certain  settlements  and  pre- 
ferences, nothing  in  this  Ordinance  shall  invahdate  in  the  case  of  a  bankruptcy: 
a)  Any  payment  by  the  bankrupt  to  any  of  his  creditors ;  b)  Any  payment  or  dehvery 
to  the  bankrupt;  c)  Any  conveyance,  charge,  or  assignment  by  the  bankrupt  for 
valuable  consideration;  or  d)  Any  contract,  deahng,  or  transaction  by  or  with  the 
bankrupt  for  valuable  consideration.  Provided  that  both  the  following  conditions 
are  comphed  with;  namely.  1.  The  payment,  delivery,  conveyance,  charge,  assign- 
ment, contract,  dealing,  or  transaction,  as  the  case  may  be,  takes  place  before  the 
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date  of  the  receiving  order;  and  2.  The  person  (other  than  the  debtor)  to,  by,  or  with 
whom  the  payment,  deUvery,  conveyance,  charge,  assignment,  contract,  deahng, 
or  transaction  was  made,  executed,  or  entered  into,  has  not  at  the  time  of  the  payment, 
delivery,  conveyance,  charge,  assignment,  contract,  deahng,  or  transaction,  notice 
of  any  available  act  of  bankruptcy  committed  by  the  bankrupt  before  that  time. 
Imp.   §  49. 

Realization  of  'property. 
Possession  of  property  by  trustee.  49.  1.  The  trustee  shall,  as  soon  as  may  be, 
take  possession  of  the  deeds,  books,  and  documents  of  the  bankrupt,  and  all  other 
parts  of  his  property  capable  of  manual  delivery.  2.  The  trustee  shall,  in  relation 
to  and  for  the  purpose  of  acquiring  or  retaining  possession  of  the  property  of  the 
bankrupt,  be  in  the  same  position  as  if  he  were  a  receiver  of  the  property  appointed 
by  the  Court,  and  the  Court  may,  on  his  application,  enforce  such  acquisition  or 
retention  accordingly.  3.  Where  any  part  of  the  property  of  the  bankrupt  consists 
of  stock,  shares  in  ships,  shares  or  any  other  property  transferable  in  the  books  of  any 
company,  office,  or  person,  the  trustee  may  exercise  the  right  to  transfer  the  pro- 
perty to  the  same  extent  as  the  bankrupt  might  have  exercised  it  if  he  had  not 
become  bankrupt.  4.  Where  any  part  of  the  property  of  the  bankrupt  consists  of 
things  in  action,  such  things  shall  be  deemed  to  have  been  duly  assigned  to  the  trustee. 

5.  Any  treasurer  or  other  officer,  or  any  banker,  attorney,  or  agent  of  a  bankrupt 
shall  pay  and  deUver  to  the  trustee  all  money  and  securities  in  his  possession  or 
power  as  such  officer,  banker,  attorney,  or  agent,  which  he  is  not  by  law  entitled  to 
retain  as  against  the  bankrupt  or  the  trustee.  If  he  does  not,  he  shall  be  guilty  of  a 
contempt  of  court,  and  may  be  punished  accordingly  on  the  application  of  the  trustee. 

6.  Notwithstanding  anything  contained  in  the  Savings  Banks  Ordinance,  No.  146, 
the  chief  manager  shall  on  application  of  the  trustee  or  receiver  disclose  what  deposits 
of  money,  if  any,  of  the  debtor  are  remaining  to  his  credit  in  the  Savings  Bank, 
and  shall  pay  the  same  to  the  receiver  or  trustee. 

Imp.  §  50. 

Seizure  of  property  of  bankrupt.  50.  Any  person,  acting  under  warrant  of  the 
Court,  may  seize  any  property  of  the  bankrupt  in  the  custody  or  possession  of  the 
bankrupt,  or  of  any  other  person,  and  with  a  view  to  such  seizure  may  break  open 
any  house,  building,  or  room  of  the  bankrupt  where  the  bankrupt  is  supposed  to  be, 
or  any  building  or  receptacle  of  the  bankrupt  where  any  of  his  property  is  supposed 
to  be ;  and  where  the  Court  is  satisfied  that  there  is  reason  to  believe  that  property 
of  the  bankrupt  is  concealed  in  a  house  or  place  not  belonging  to  him,  the  Court  may, 
if  it  thinks  fit,  grant  a  search  warrant  to  any  constable  or  officer  of  the  Court,  who 
may  execute  it  according  to  its  tenor. 

Imp.   §  51. 

Appropriation  of  portion  of  salary  to  creditors.  51.  1.  When  a  bankrupt  is  an 
officer  or  clerk,  or  otherwise  employed  or  engaged  in  the  Civil  Service  of  the  Colony, 
the  trustee  shall  receive  for  distribution  among  the  creditors  so  much  of  the  bankrupt's 
pay  or  salary  as  the  Court,  on  the  application  of  the  trustee,  with  the  consent  of  the 
Governor,  may  direct.  Before  making  any  order  under  this  subsection,  the  Court 
shall  commimicate  with  the  Governor  as  to  the  amount,  time,  and  manner  of  payment 
to  the  trustee,  and  shall  obtain  the  written  consent  of  the  Governor  to  the  terms  of 
such  payment.  2.  Where  a  bankrupt  is  in  receipt  of  a  salary  or  income  other  than  as 
aforesaid,  or  is  entitled  to  any  half-pay  or  pension,  or  to  any  compensation  granted 
by  the  Government,  the  Court,  on  the  application  of  the  trustee,  shall  from  time  to 
time  make  such  order  as  it  thinks  just  for  the  payment  of  the  salary,  income,  half -pay, 
pension,  or  compensation,  or  part  thereof,  to  the  trustee,  to  be  apphed  by  him  in  such 
manner  as  the  Court  may  direct.  3.  Nothing  in  this  section  shall  take  away  or  abridge 
any  power  of  the  Governor  to  dismiss  a  bankrupt,  or  to  declare  the  pension,  halt-pay, 
or  compensation  of  any  bankrupt  to  be  forfeited. 

Imp.  §  53. 

Vesting  and  transfer  of  property.  52.  1 .  Until  a  trustee  is  appointed,  the  receiver 
shall  be  the  trustee  for  the  purposes  of  this  Ordinance,  and  immediately  on  a  debtor 
being  adjudged  a  bankrupt,  the  property  of  the  bankrupt  shall  vest  in  the  tru.stee. 
2.  On  the  appointment  of  a  trustee,  the  property  shall  forthwith  pass  to  and  vest 
in  the  trustee  appointed.  3.  The  property  of  the  bankrupt  shall  pass  from  trustee  to 
trustee,  including  under  that  term  the  Registrar  when  he  fills  the  office  of  trustee, 
and  shall  vest  in  the  trusteo  for  the  time  being  during  his  continuance  in  office. 
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without  any  conveyance,  assignment,  or  transfer  whatever.  4.  The  certificate  of 
appointment  of  a  trustee  shall  take  effect  as  a  conveyance  or  assignment  of  the  pro- 
perty of  the  bankrupt  and  where  any  part  of  the  property  of  a  bankrupt  consists 
of  land,  or  any  interest  in  land,  the  trustee  may  register  a  dupUcate  copy  of  the  certi- 
ficate of  appointment,  certified  by  the  Registrar,  and  in  the  case  of  land  registered 
under  the  Real  Property  Ordinance,  cause  a  note  thereof  to  be  endorsed  on  the  Crown 
grant  or  certificate  of  title  and  the  duplicate  thereof. 

Imp.  §  54. 

Disclaimer  of  onerous  property.  53.  1.  Where  any  part  of  the  property  of  the 
bankrupt  consists  of  land  of  any  tenure  burdened  with  oneious  covenants,  of  shares 
or  stocks  in  companies,  of  unprofitable  contracts,  or  of  any  other  property  that  is 
unsaleable,  or  not  readily  saleable,  by  reason  of  its  binding  the  possessor  thereof 
to  the  performance  of  any  onerous  act,  or  to  the  payment  of  any  sum  of  money,  the 
trustee,  notwithstanding  that  he  has  endeavoured  to  sell,  or  has  taken  possession  of 
the  property,  or  exercised  any  act  of  ownership  in  relation  thereto,  but  subject  to 
the  provisions  of  this  section,  may,  by  writing  signed  by  him,  at  any  time  within 
twelve  months  after  the  first  appointment  of  a  trustee,  disclaim  the  property.  Provided 
that  where  any  such  property  shall  not  have  come  to  the  knowledge  of  the  trustee 
within  one  month  after  such  appointment,  he  may  disclaim  such  property  at  any  time 
within  twelve  months  after  he  first  became  aware  thereof.  Any  such  period  of  twelve 
months  may  be  extended  by  the  Court.  2.  The  disclaimer  shall  operate  to  determine, 
as  from  the  date  of  disclaimer,  the  rights,  interests,  and  liabihties  of  the  bankrupt 
and  his  property,  in  or  in  respect  of  the  property  disclaimed,  and  shall  also  discharge 
the  trustee  from  all  personal  liability  in  respect  of  the  property  disclaimed,  as  from 
the  date  when  the  property  vested  in  him,  but  shall  not,  except  so  far  as  is  necessary 
for  the  purpose  of  releasing  the  bankrupt  and  his  property  and  the  trustee  from 
liability,  affect  the  rights  or  liabilities  of  any  other  person.  3.  A  trustee  shall  not  be 
entitled  to  disclaim  a  lease  without  the  leave  of  the  Court,  except  in  any  cases  which 
may  be  prescribed  by  the  rules,  and  the  Court  may,  before  or  on  granting  such  leave, 
require  such  notices  to  be  given  to  persons  interested,  and  impose  such  terms  as  a 
condition  of  granting  leave,  and  make  such  orders  with  respect  to  fixtures,  and  other 
matters  arising  out  of  the  tenancy  as  the  Court  thinks  just.  4.  The  trustee  shall  not 
be  entitled  to  disclaim  any  property  in  pursuance  of  this  section  in  any  case  where 
an  apphcation  in  writing  has  been  made  to  the  trustee  by  any  person  interested 
in  the  property,  requiring  him  to  decide  whether  he  will  disclaim  or  not,  and  the  trustee 
has  for  a  period  of  twenty-eight  days  after  the  receipt  of  the  application,  or  such 
extended  period  as  may  be  allowed  by  the  Court,  declined  or  neglected  to  give  notice 
whether  he  disclaims  the  property  or  not ;  and  in  the  case  of  a  contract,  if  the  trustee, 
after  such  apphcation  as  aforesaid,  does  not  within  the  said  period  or  extended  period 
disclaim  the  contract,  he  shall  be  deemed  to  have  adopted  it.  5.  The  Court  may  on 
the  apphcation  of  any  person  who  is,  as  against  the  trustee,  entitled  to  the  benefit 
or  subject  to  the  burden  of  a  contract  made  with  the  bankrupt,  make  an  order 
rescinding  the  contract,  on  such  terms  as  to  payment,  by  or  to  either  party,  of  damages 
for  the  non-performance  of  the  contract,  or  otherwise  as  to  the  Court  may  seem 
equitable,  and  any  damages  payable  under  the  order  to  any  such  person  may  be 
proved  by  him  as  a  debt  under  the  bankruptcy.  6.  The  Court  may,  on  apphcation 
by  any  person  either  claiming  any  interest  in  any  disclaimed  property,  or  under  any 
habihty,  not  discharged  by  this  Ordinance,  in  respect  of  any  disclaimed  property, 
and  on  hearing  such  persons  as  it  thinks  fit,  make  an  order  for  the  vesting  of  the 
property  in,  or  deUvery  thereof  to,  any  person  entitled  thereto,  or  to  whom  it  may 
seem  just  that  the  same  should  be  dehvered  by  way  of  compensation  for  such  habihty 
as  aforesaid,  or  a  trustee  for  him,  and  on  such  terms  as  the  Court  thinks  just ;  and 
on  any  such  vesting  order  being  made,  the  property  comprised  therein  shall  vest 
accordingly  in  the  person  therein  named  in  that  behalf  without  any  conveyance  or 
assignment  for  the  purpose.  Provided  always  that  when  the  property  disclaimed  is 
of  a  leasehold  nature,  the  Court  shall  not  make  a  vesting  order  in  favour  of  any  person 
claiming  under  the  bankrupt,  whether  as  under-lessee  or  as  mortgagee  by  demise, 
except  upon  the  terms  of  making  such  person  subject  to  the  same  liabihties  and 
obligations  as  the  ba,nkrupt  was  subject  to  under  the  lease  in  respect  of  the  property 
at  the  date  when  the  bankruptcy  petition  was  filed,  but  if  the  Court  shall  think  fit, 
free  from  any  habihty  for  any  non-performance  or  breach  of  a  covenant  committed 
before  the  property  was  vested  in  him,  and  if  the  case  so  requires,  as  if  the  lease  had 
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comprised  only  the  property  comprised  in  the  vesting  order.  Any  mortgagee  or 
under-lessee,  declining  to  accept  a  vesting  order  upon  such  terms,  shall  be  excluded 
from  all  interest  in  and  security  upon  the  property,  and  if  there  shall  be  no  person 
claiming  under  the  bankrupt,  who  is  willing  to  accept  an  order  upon  such  terms,  the 
Court  shall  have  power  to  vest  the  bankrupt's  estate  and  interest  in  the  property  in 
any  person  Uable  either  personally  or  in  a  representative  character,  and  either  alone 
or  jointly  with  the  bankrupt  to  perform  the  lessee's  covenants  in  such  lease,  freed 
and  discharged  from  aU  estates,  incumbrances,  and  interests  created  therein  by  the 
bankrupt.  7.  Any  person  injured  by  the  operation  of  a  disclaimer  under  this  section, 
shall  be  deemed  to  be  a  creditor  of  the  bankrupt  to  the  extent  of  the  injury,  and  may 
accordingly  prove  the  same  as  a  debt  under  the  bankruptcy. 

Imp.   §55;  53  &  54  Vic.  o.  71,  §13. 

Powers  of  trustee.  54.  Subject  to  the  provisions  of  this  Ordinance,  the  trustee  may 
do  all  or  any  of  the  following  things :  1 .  Sell  aU  or  any  part  of  the  property  of  the 
bankrupt  (including  the  good-will  of  the  business,  if  any,  and  the  book  debts  due 
or  growing  due  to  the  bankrupt),  by  pubhc  auction  or  private  contract,  with  power 
to  transfer  the  whole  thereof  to  any  person  or  company,  or  to  sell  the  same  in  parcels. 

2.  Give  receipts  for  any  money  received  by  him,  which  receipts  shall  effectually 
discharge  the  person  pa3ring  the  money  from  all  responsibihty  in  respect  of  the  apph- 
cation  thereof.  3.  Prove,  rank,  claim,  and  draw  a  dividend  in  respect  of  any  debt  due 
to  the  bankrupt.  4.  Exercise  any  powers  the  capacity  to  exercise  which  is  vested 
in  the  trustee  under  this  Ordinance,  and  execute  any  powers  of  attorney,  deeds,  and 
other  instruments  for  the  purpose  of  carrjring  into  effect  the  provisions  of  this  Or- 
dinance. 5.  Deal  with  any  property,  to  which  the  bankrupt  is  beneficially  entitled 
as  tenant  in  tail,  in  the  same  manner  as  the  bankrupt  might  have  dealt  with  it. 

Imp.  §56. 

Powers  exerciseable  by  trustee  with  permission  of  committee  of  inspection. 
55.  The  trustee  may  with  the  permission  of  the  committee  of  inspection,  do  all  or 
any  of  the  following  things :  1 .  Carry  on  the  business  of  the  bankrupt  so  far  as  may 
be  necessary  for  the  beneficial  winding-up  of  the  same.  2.  Bring,  institute,  or  defend 
any  action,  suit,  or  other  legal  proceeding  relating  to  the  property  of  the  bankrupt. 

3.  Employ  a  soUcitor  or  other  agent  to  take  any  proceedings  or  do  any  business  which 
may  be  sanctioned  by  the  committee  of  inspection.  4.  Accept  as  the  consideration 
for  the  sale  of  any  property  of  the  bankrupt  a  sum  of  money  payable  at  a  future 
time  subject  to  such  stipulations  as  to  security  and  otherwise  as  the  committee  may 
think  fit.  5.  Mortgage  or  pledge  any  part  of  the  property  of  the  bankrupt  for  the 
purpose  of  raising  money  for  the  payment  of  his  debts.  6.  Refer  any  dispute  to 
arbitration,  compromise  all  debts,  claims,  and  Uabilities,  whether  present  or  future, 
certain  or  contingent,  hquidated  or  unUquidated,  subsisting  or  supposed  to  subsist 
between  the  bankrupt  and  any  person  who  may  have  incurred  any  UabiUty  to  the 
bankrupt,  on  the  receipt  of  such  sums,  payable  at  such  times,  and  generally  on  such 
terms  as  may  be  agreed  on.  7.  Make  such  compromise  or  other  arrangement  as 
may  be  thought  expedient  with  creditors,  or  persons  claiming  to  be  creditors,  in 
respect  of  any  debts  provable  under  the  bankruptcy.  8.  Make  such  compromise 
or  other  arrangement  as  may  be  thought  expedient  with  respect  to  any  claim, 
arising  out  of  or  incidental  to  the  property  of  the  bankrupt,  made  or  capable  of 
being  made  on  the  trustee  by  any  person  or  by  the  trustee  on  any  person.  9.  Divide 
in  its  existing  form  amongst  the  creditors,  according  to  its  estimated  value,  any 
property  which  from  its  pecuhar  nature  or  other  special  circumstances  cannot  be 
readily  or  advantageously  sold.  The  permission  given  for  the  purposes  of  this 
section  shall  not  be  a  general  permission  to  do  aU  or  any  of  the  above-mentioned 
things,  but  shall  only  be  a  permission  to  do  the  particular  thing  or  things  for  which 
permission  is  sought  in  the  specified  case  or  cases. 

Imp.  §57. 

Distribution  of  'pro'perty. 
Declaration  and  distribution  of  dividends.  56.  1.  Subject  to  the  retention  of 
such  sums  as  may  be  necessary  for  the  costs  of  administration  or  otherwise,  the 
trustee  shall,  with  all  convenient  speed,  declare  and  distribute  dividends  amongst 
the  creditors  who  have  proved  their  debts.  2.  The  first  dividend,  if  any,  shall  be 
declared  and  distributed  within  four  months  after  the  conclusion  of  the  first  meeting 
of  creditors,  unless  the  trustee  satisfies  the  committee  of  inspection  that  there  is 
sufficient  reason  for  postponing  the  declaration  to  a  later  date.  3.  Subsequent  dividends 
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shall  in  the  absence  of  sufficient  reason  to  the  contrary,  be  declared  and  distributed 
at  intervals  of  not  more  than  six  months.  4.  Before  declaring  a  dividend  the  trustee 
shall  cause  notice  of  his  intention  to  do  so  to  be  gazetted  and  pubUshed  in  a  local 
newspaper,  and  shall  also  send  reasonable  notice  thereof  to  each  creditor  mentioned 
in  the  bankrupt's  statement  who  has  not  proved  his  debt.  5.  When  the  trustee  has 
declared  a  dividend,  he  shall  send  to  each  creditor  who  has  proved,  a  notice  showing 
the  amount  of  the  dividend,  and  when  and  how  it  is  payable,  and  a  statement  in 
the  prescribed  form  as  to  the  particulars  of  the  estate. 
Imp.  §_58. 

Joint  and  separate  dividends.  57,  1.  Where  one  partner  of  a  firm  is  adjudged 
bankrupt,  a  creditor  to  whom  the  bankrupt  is  indebted  jointly  with  the  other  partners 
of  the  firm,  or  any  of  them,  shall  not  receive  any  dividend  out  of  the  separate  pro- 
perty of  the  bankrupt,  until  all  the  separate  creditors  have  received  the  full  amount 
of  their  respective  debts.  2.  Where  joint  and  separate  properties  are  being  adminis- 
tered, dividends  of  the  joint  and  separate  property  shall,  subject  to  any  order  to  the 
contrary  that  may  be  made  by  the  Court  on  the  apphcation  of  any  person  interested, 
be  declared  together ;  and  the  expenses  of  and  incident  to  such  dividends  shall  be 
fairly  apportioned  by  the  trustee  between  the  joint  and  separate  properties,  regard 
being  had  to  the  work  done  for  and  the  benefit  received  by  each  property. 

Imp.  §59. 

Provision  for  distant  creditors,  disputed  claims,  etc.  58.  In  the  calculation  and 
distribution  of  a  dividend,  the  trustee  shall  make  provision  for  debts  provable  in 
bankruptcy  appearing  from  the  bankrupt's  statements  or  otherwise,  to  be  due  to 
persons  resident  in  places  so  distant  from  the  place  where  the  trustee  is  acting,  that 
in  the  ordinary  course  of  communication  they  have  not  had  sufficient  time  to  tender 
their  proofs,  or  to  estabhsh  them  if  disputed,  and  also  for  debts  provable  in  bank- 
ruptcy, the  subject  of  claims  not  yet  determined.  He  shall  also  make  provision  for 
any  disputed  proofs  or  claims,  and  for  the  expenses  necessary  for  the  administration 
of  the  estate  or  otherwise,  and,  subject  to  the  foregoing  provisions,  he  shall  distribute 
as  dividend  all  money  in  hand. 

Imp.  §  60. 

Right  of  creditor  who^has  not  proved  before  declaration  of  dividend.  59.  Any 
creditor,  who  has  not  proved  his  debt  before  the  declaration  of  any  dividend  or  divi- 
dends, shall  be  entitled  to  be  paid,  out  of  any  money  for  the  time  being  in  the  hands 
of  the  trustee,  any  dividend  or  dividends  he  may  have  failed  to  receive,  before  that 
money  is  apphed  to  the  payment  of  any  future  dividend  or  dividends,  but  he  shall 
not  be  entitled  to  disturb  the  distribution  of  any  dividend  declared  before  his  debt 
was  proved,  by  reason  that  he  has  not  participated  therein. 

Imp.  §  61. 

Final  dividend.  60.  When  the  trustee  has  reaUzed  all  the  property  of  the  bank- 
rupt, or  so  much  thereof  as  can,  in  the  joint  opinion  of  himself  and  the  committee 
of  inspection  be  realized  without  needlessly  protracting  the  trusteeship,  he  shall 
declare  a  final  dividend,  but  before  doing  so  he  shall  give  notice,  in  the  prescribed 
maimer,  to  the  persons  whose  claims  to  be  creditors  have  been  notified  to  him,  but 
not  estabUshed  to  his  satisfaction,  that  if  they  do  not  estabhsh  their  claims  to  the 
satisfaction  of  the  Court  withm  a  time  hmited  by  the  notice,  he  will  proceed  to  make 
a  final  dividend,  without  regard  to  their  claims.  After  the  expiration  of  the  time  so 
hmited,  or,  if  the  Court  on  apphcation  by  any  such  claimant  grant  him  further  time 
for  estabhshing  his  claim,  then  on  the  expiration  of  such  further  time,  the  property 
of  the  bankiupt  shall  be  divided  among  the  creditors  who  have  proved  their  debts, 
without  regard  to  the  claims  of  any  other  persons. 

Imp.  §  62. 

No  action  for  dividend.  61.  No  action  for  dividend  shall  he  against  a  trustee, 
but  if  the  trustee  refuses  to  pay  any  dividend,  the  Court  may,  if  it  thinks  fit,  order 
him  to  pay  it,  and  also  to  pay  out  of  his  own  money  interest  thereon  for  the  time 
that  it  is  withheld,  and  the  costs  of  the  apphcation. 

Imp.  §  63.  ■  .     1 

Power  to  allow  bankrupt  to  manage  property.  62.  1.  The  trustee,  with  the  per- 
mission of  the  committee  of  inspection,  may  appoint  the  bankrupt  himself  to  super- 
mtend  the  management  of  the  property  of  the  bankrupt,  or  of  any  part  thereof,  or 
to  carry  on  the  trade  (if  any)  of  the  bankrupt  for  the  benefit  of  his  creditors,  and 
in  any  other  respect  to  aid  in  administering  the  property  in  such  manner  and  on  such 
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terms  as  the  trustee  may  direct.  2.  The  trustee  may  from  time  to  time,  with  the 
permission  of  the  committee  of  inspection,  make  such  allowance  as  he  may  think 
just  to  the  bankrupt  out  of  his  property  for  the  support  of  the  bankrupt  and  his 
family,  or  in  consideration  of  his  services  if  he  is  engaged  in  winding-up  his  estate, 
but  any  such  allowance  may  be  increased  or  reduced  by  the  Court. 

Imjp.  §  63. 

Bankrupt's  right  to  surplus.  63.  The  bankrupt  shall  be  entitled  to  any  surplus 
remaining  after  payment  in  full  of  his  creditors,  with  interest  as  by  this  Ordinance 
provided,  and  of  the  costs,  charges,  and  expenses  of  the  proceedings  under  the  bank- 
ruptcy petition. 

Imp.  §  65. 

Part  IV-     Receiver  in  Bankruptcy. 

Status  of  receiver.  Power  to  administer  oaths.  64.  1.  The  duties  of  the  receiver 
shall  have  relation  both  to  the  conduct  of  the  debtor  and  to  the  administration  of 
his  estate.  2.  The  receiver  may,  for  the  purpose  of  affidavits,  verifying  proofs,  peti- 
tions, or  other  proceedings  under  this  Ordinance,  administer  oaths.  3.  All  expressions 
referring  to  the  trustee  under  a  bankruptcy  shall,  unless  the  context  otherwise 
requires,  or  this  Ordinance  otherwise  provides,  include  the  receiver  when  acting  as 
trustee. 

Imp.   §  68. 

Duties  of  receiver  as  to  the  debtor's  conduct.  65.  As  regards  the  debtor,  it  shall 
be  the  duty  of  the  receiver :  1 .  To  investigate  the  conduct  of  the  debtor  and  to  report 
to  the  Court,  stating  whether  there  is  reason  to  believe  that  the  debtor  has  committed 
any  act  wliich  constitutes  a  felony  or  misdemeanour  under  this  Ordinance,  or  which 
would  justify  the  Couit  in  refusing,  suspending,  or  quahfying  an  order  for  his  discharge. 
2.  To  make  such  other  reports  concerning  the  conduct  of  the  debtor  as  the  Court 
may  direct.  3.  To  take  such  part  as  may  be  directed  by  the  Court  in  the  public 
examination  of  the  debtor.  4.  To  take  such  part,  and  give  such  assistance,  in 
relation  to  the  prosecution  of  any  fraudulent  debtor  as  the  Court  may  direct  or  as 
may  be  required  by  the  Attorney- General. 

Imp.  §  69. 

Duties  of  receiver  as  to  debtor's  estate.  66.  1.  As  regards  the  estate  of  the  debtor, 
it  shall  be  the  duty  of  the  receiver:  a)  Pending  the  appointment  of  a  trustee,  to  act 
as  interim  receiver  of  the  debtor's  estate,  and  where  a  special  manager  is  not  appointed, 
as  manager  thereof;  b)  To  authorize  the  special  manager  to  raise  money  or  make 
advances  for  the  purposes  of  the  estate  in  any  case  where,  in  the  interests  of  the 
creditors,  it  appears  necessary  so  to  do ;  o)  To  summon  and  preside  at  the  first  meeting 
of  creditors ;  d)  To  issue  forms  of  proxy  for  use  at  the  meeting  of  creditors ;  e)  To 
report  to  creditors  as  to  any  proposal  the  debtor  may  have  made  with  respect  to  the 
mode  of  hquidating  his  affairs;  f)  To  advertise  the  receiving  order,  the  date  of  the 
creditors'  first  meeting  and  of  the  debtor's  public  examination,  and  such  other  matters 
as  it  ma  J'  be  necessary  to  advertise;  g)  To  act  as  trustee  during  any  vacancy  in  the 
office  of  trustee.  2.  For  the  purpose  of  his  duties  as  an  interim  receiver  or  manager, 
the  receiver  shall  have  the  same  powers  as  if  he  were  a  receiver  and  manager  appointed 
by  the  Supreme  Court  of  Judicature  in  its  general  jurisdiction,  but  he  shall,  as  far  as 
practicable,  consult  the  wishes  of  the  creditors  with  respect  to  the  management 
of  the  debtor's  property,  and  may  for  that  purpose,  if  he  thinks  it  advisable,  summon 
meetings  of  the  persons  claiming  to  be  creditors,  and  he  shall  not,  unless  the  Court 
other-ttdse  order,  incur  any  expense  beyond  what  is  requisite  for  the  protection  of 
the  debtor's  property  or  the  disposing  of  perishable  goods.  Provided  that  when  the 
debtor  cannot  himself  prepare  a  proper  statement  of  affairs,  the  receiver  may,  subject 
to  any  prescribed  conditions,  and  at  the  expense  of  the  estate,  employ  some  person 
or  persons  to  assist  in  the  preparation  of  the  statement  of  affairs.  3.  The  receiver 
shall  account  to  the  Court  and  pay  over  all  moneys  and  deal  with  all  securities  in 
such  manner  as  the  Court  mav  from  time  to  time  direct. 

Imp.  §  70. 

Part   V.     Trustees  in  Bankruptcy. 

Remuneration  of  trustee. 
Remuneration  of  trustee.     67.    When  the  creditors  appoint  any  person  to  be 
trustee  of  a  debtor's  estate,  his  remuneration  (if  any)  shall  be  fixed  by  an  ordinary 
resolution  of  the  creditors,  or  if  the  creditors  so  resolve  by  the  committee  of  inspection. 
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2.  If  one-fourth  in  number  or  value  of  the  creditors  dissent  from  the  resolution  or 
the  banki'upt  satisfies  the  Court  that  the  remuneration,  having  regard  to  the  amount 
realized  by  the  trustee,  after  deducting  any  sums  paid  to  secured  creditors  out  of 
the  proceeds  of  their  securities,  and  to  the  amount  distributed  in  dividend,  is  un- 
necessarily large,  the  Court  shall  fix  the  amount  of  the  remuneration.  3.  The'resolu- 
tion  shall  express  what_  expenses  the  remuneration  is  to  cover,  and  no  liabihty  shall 
attach  to  the  bankrupt's  estate,  or  to  the  creditors,  in  respect  of  any  expenses  which 
the  remuneration  is  expressed  to  cover.  4.  Where  no  remuneration  has  been  voted  to 
the  trustee,  he  shall  be  allowed  out  of  the  bankrupt's  estate  such  proper  costs  and 
expenses  incurred  by  him  in  or  about  the  proceedings  of  the  banlo-uptoy  as  may  be 
allowed  on  taxation.  5.  A  trustee  shall  not,  under  any  circumstances  whatever, 
make  any  arrangement  for  or  accept  from  the  bankrupt,  or  any  sohcitor,  auctioneer^ 
or  any  other  person,  who  may  be  employed  about  a  bankruptcy,  any  gift,  remunera- 
tion, or  pecuniary  or  other  consideration  or  benefit  whatever,  beyond  the  remunera- 
tion fixed  by  the  creditors  and  payable  out  of  the  estate ,  nor  shall  he  make  any  arrange- 
ment for  giving  up,  or  give  up,  any  part  of  his  remuneration,  either  as  receiver, 
manager,  or  trustee,  to  the  bankrupt,  or  any  sohcitor  or  other  person  who  may  be 
employed  about  a  bankruptcy. 

Imp.   §  72;  53  &  54  Vic.  c.   71,   §  15. 

Costs. 

Allowance  and  taxation  of  costs.  68.  1.  Where  a  trustee  or  manager  receives 
remuneration  for  his  services  as  such,  no  payment  shall  be  allowed  in  his  accounts 
in  respect  of  the  performance  by  any  other  person,  of  the  ordinary  duties  which  are 
required  by  statute  or  rules  to  be  performed  by  himself.  2.  Where  the  trustee  is  a 
sohcitor  he  may  contract  that  the  remuneration  for  his  services  as  trustee  shall  in- 
clude all  professional  services.  3.  All  bills  and  charges  of  sohcitors,  managers,  account- 
ants, auctioneers,  brokers,  and  other  persons,  not  being  trustees,  shall  be  taxed,  and 
no  payment  in  respect  thereof  shall  be  allowed  in  the  trustee's  accounts  without 
proof  of  such  taxation  having  been  made.  Satisfactory  proof  shall  be  given  before 
passing  such  bills  and  charges,  that  the  employment  of  such  sohcitors  and  other 
persons,  in  respect  of  the  particular  matters  out  of  which  such  charges  arise,  has  been 
duly  sanctioned  before  the  employment,  except  in  cases  of  urgency,  and  in  such 
cases  it  must  be  shown  that  no  undue  delay  took  place  in  obtaining  the  sanction. 
4.  Every  such  person  shall,  on  request  by  the  trustee  (which  request  the  trustee 
shall  make  a  sufficient  time  before  declaring  a  dividend),  cause  his  bills  of  costs  or 
charges  to  be  taxed  by  the  prescribed  officer,  and  if  he  fails  to  do  so  within  ten  days 
after  receipt  of  the  request,  or  such  fmtlier  time  as  the  Court  on  apphcation  may  grant, 
the  trustee  shall  declare  and  distribute  the  dividend  witliout  regard  to  any  claim  by 
him,  and  thereupon  any  such  claim  shall  be  forfeited  as  well  against  the  trustee 
personally  as  against  the  estate. 

Imp.  §  73. 

Receipts,  payments,  accounts,  audit. 

Payment  of  money  into  bank.  69.  1.  The  trustee  shall  open  an  account  with 
such  bank  as  the  creditors  shall  direct  at  their  first  meeting  in  his  official  name 
(as  follows:  "A.B.  trustee  of  the  property  of  CD.  a  bankrupt,")  and  all  moneys 
received  by  him  under  the  bankruptcy  shall  be  paid  to  that  account.  2.  Any  interest 
recoverable  in  respect  of  the  account  shall  be  part  of  the  assets  of  the  estate.  3.  If  a 
trustee  at  any  time  retains  for  more  than  ten  days  a.  sum  exceeding  twenty-five 
pounds,  or  such  other  amount  as  the  Court  in  any  particular  case  authorizes  him 
to  retain,  unless  he  explains  the  retention  to  the  satisfaction  of  the  Court,  he  shall 
pay  interest,  on  the  amount  so  retained  in  excess,  at  the  rate  of  twenty  pounds  per 
centum  per  annum,  and  shall  have  no  claim  for  remuneration  unless  the  Court 
otherwise  directs,  and  may  be  removed  from  his  office  by  the  Court,  and  shall  be 
liable  to  pay  any  expense  occasioned  by  reason  of  the  default. 

Imp.  §  74. 

Trustee  not  to  pay  into  private  account.  70.  No  trustee  in  bankruptcy  or  under 
any  composition  or  scheme  of  arrangement  shall  pay  any  sums  received  by  him  as 
trustee  to  his  private  account. 

Imp.  §75. 

Audit  of  trustee's  accounts.  71.  1.  Every  trustee  shall  at  such  times  as  may  be 
prescribed,  but  not  less  than  twice  in  each  year  during  his  term  of  office,  send  to 
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the  Registrar,  or  as  the  Court  shall  direct,  an  account  of  his  receipts  and  payments 
as  such  trustee.  2.  The  account  shall  be  in  the  prescribed  form,  and  shall  be  made  in 
duphcate,  and  shall  be  verified  by  a  statutory  declaration  in  the  prescribed  form. 
3.  The  Court  shall  cause  the  accounts  so  sent  to  be  audited,  and  for  the  purposes 
of  the  audit  the  trustee  shall  furnish  and  produce  all  such  books,  accounts,  vouchers, 
documents  and  information  as  may  be  required.  4.  One  copy  of  the  account  so 
audited  and  of  any  report  thereon  shall  be  filed  with  the  Court,  and  the  other  shall 
be  kept  by  the  trustee  or  such  other  person  as  the  Court  may  direct,  and  each  copy 
shall  be  open  to  the  inspection  of  any  creditor  or  of  the  bankrupt  or  of  any  person 
interested. 

Imp.  §  78. 

Trustee  to  furnish  list  of  creditors.  72.  1.  The  trustee  shall,  whenever  required 
by  any  creditor  so  to  do,  and  on  payment  of  the  prescribed  fee,  furnish  and  transmit 
to  such  creditor,  personally  or  by  post,  a  hst  of  the  creditors,  showing  in  such  list 
the  amount  of  the  d§bt  due  to  each  of  such  creditors.  2.  Any  creditor  may,  with  the 
concurrence  of  one-sixth  of  the  creditors  (including  himseK),  at  any  time  caU  upon 
the  trustee  to  furnish  and  transmit  to  the  creditors  a  statement  of  the  accounts 
up  to  the  date  of  such  notice,  and  the  trustee  shall  upon  receipt  of  such  notice,  furnish 
and  transmit  such  statement  of  the  accounts.  Provided  that  the  person  at  whose 
instance  the  accounts  are  furnished  shall  deposit  with  the  trustee  a  sum  sufficient  to 
pay  the  cost  of  furnishing  and  transmitting  the  accounts,  such  sum  to  be  repaid 
to  him  out  of  the  estate  if  the  creditors  or  the  Court  so  direct. 

Imp.   §  79;  53  &  54  Vio.  c.  71,  §  16. 

Books  to  be  kept  by  trustee.  73.  The  trustee  shall  keep,  in  manner  prescribed, 
proper  books,  in  which  he  shall  from  time  to  time  cause  to  be  made  entries  or  minutes 
of  proceedings  at  meetings,  and  of  such  other  matters  as  may  be  prescribed,  and  the 
bankrupt  or  any  creditor  of  the  bankrupt  may,  subject  to  the  control  of  the  Court, 
personally  or  by  his  agent  inspect  any  such  books. 

Imp.  §  80. 

Calling  the  trustee  to  account.  74.  The  Court  may  on  the  apphcation  of  any  per- 
son interested,  call  the  trustee  to  account  for  any  misfeasance,  neglect,  or  omission 
which  may  appear  on  his  statements  or  in  his  accounts  or  otherwise,  and  may  require 
the  trustee  to  make  good  any  loss  which  the  estate  of  the  bankruptcy  may  have 
sustained  by  the  misfeasance,  neglect,  or  omission. 

Imp.  §  81. 

Release  of  trustee. 

Release  of  trustee.  75.  1.  When  the  trustee  has  reaUzed  all  the  property  of  the 
bankrupt,  or  so  much  thereof  as  can,  in  his  opinion,  be  realized  without  needlessly 
protractiag  the  trusteeship,  and  distributed  a  final  dividend,  it  any,  or  has  ceased 
to  act  by  reason  of  a  composition  having  been  approved,  or  has  resigned,  or 
has  been  removed  from  his  office,  the  Court  shall  on  his  apphcation,  cause  a 
report  of  i)  his  accounts  to  be  prepared,  and  on  his  complying  with  all  the  require- 
ments of  the  Court,  shall  take  into  consideration  the  report,  and  any  objection 
which  may  be  urged  by  any  creditor  or  person  interested  against  the  release  of 
the  trustee,  and  shall  either  grant  or  withhold  the  release  accordingly.  2.  Where 
the  release  of  a  trustee  is  withheld,  the  Court  may,  on  the  apphcation  of  any  creditor 
or  person  interested,  make  such  order  as  it  thinks  just,  charging  the  trustee  with  the 
consequences  of  any  act  or  default  he  may  have  done  or  made  contrary  to  his  duty. 
3.  An  order  of  the  Court  releasing  the  trustee  shall  discharge  him  from  all  liabiHty 
in  respect  of  any  act  done  or  default  made  by  him  in  the  administration  of  the  affairs 
of  the  bankrupt,  or  otherwise  in  relation  to  his  conduct  as  trustee,  but  any  such 
order  may  be  revoked  on  proof  that  it  was  obtained  by  fraud  or  by  suppression  or 
concealment  of  any  material  fact.  4.  Where  a  trustee  has  not  previously  resigned  or 
been  removed,  his  release  shall  operate  as  a  removal  of  him  from  his  office,  and  there- 
upon the  receiver  shall  be  trustee. 

Imp.  §  82. 

Official  name. 
Official  name  of  trustee.    76.  The  trustee  may  sue  and  be  sued  by  the  official 
name  of  "trustee  of  the  property  of  CD.,  a  bankrupt",  inserting  the  name  of  the 
bankrupt,  and^by  that  name  may  hold  property  of  every  description  and  make 

1)  Sic;  oviously  "on." 
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contracts,  sue  and  be  sued,  enter  into  any  arrangements  binding  himself  and  his 
successors  in  office,  and  do  all  acts  necessary  or  expedient  to  be  done  in  the  execution 
of  his  office. 
Imp.  §  83. 

Appointment  and  removal. 

Power  to  appoint  joint  or  successive  trustees.  77.  1.  The  creditors  may,  if  they 
think  fit,  appoint  more  persons  than  one  to  the  office  of  trustee,  and  when  more 
persons  than  one  are  appointed  they  shall  declare  whether  any  act  required  or  author- 
ized to  be  done  by  the  trustee  is  to  be  done  by  all  or  any  one  or  more  of  such  persons, 
but  all  such  persons  are  in  this  Ordinance  included  under  the  term  "trustee"  and 
shall  be  joint-tenants  of  the  property  of  the  bankrupt.  2.  The  creditors  may  also 
appoint  persons  to  act  as  trustees  in  succession  in  the  event  of  one  or  more  of  the 
persons  first  named  declining  to  accept  the  office  of  trustee,  or  failing  to  give  security, 
or  not  being  approved  of  by  the  Court. 
Imp.  §  84. 

Office  of  trustee  vacated  by  insolvency.  78.  If  a  receiving  order  is  made  against  a 
trustee  he  shall  thereby  vacate  his  office  of  trustee. 
Imp.   §85. 

Removal  of  trustee.  79.  1.  The  creditors  may,  by  ordinary  resolution,  at  a 
meeting  specially  called  for  that  purpose,  of  which  seven  days'  notice  has  been  given, 
remove  a  trustee  appointed  by  them,  and  may  at  the  same  or  any  subsequent  meeting 
appoint  another  person  to  fill  the  vacancy  as  hereinafter  provided  in  case  of  a  vacancy 
in  the  office  of  trustee.  2.  If  a  trustee  is  guilty  of  misconduct,  or  fails  to  perform  his 
duties  under  this  Ordinance  or  has  become  insolvent,  or  is  by  reason  of  lunacy,  or 
continued  illness,  or  absence,  incapable  of  performing  his  duties,  or,  it  the  Court  is  of 
opinion  that  his  connection  with  or  relation  to  the  bankrupt,  or  his  estate,  or  any 
particular  creditor,  makes  his  continuance  in  the  office  of  trustee  undesirable  in 
the  interests  of  the  creditors  generally,  or  where  in  any  other  matter  he  has  been 
removed  from  office  on  the  ground  of  misconduct,  the  Court  may,  having  due  regard 
to  the  opinion  of  the  creditors  as  expressed  at  a  meeting  summoned  for  that  purpose, 
remove  him  from  office. 
Imp.  §86. 

Proceedings  on  vacancy  in  office  of  trustee.  80.  1.  If  any  vacancy  occurs  in 
the  office  of  trustee,  the  creditors  in  general  meeting  may  fill  up  such  V9,cancy,  and 
a  general  meeting  for  the  purpose  of  fiUing  up  such  vacancy  may  be  convened  by  the 
continuing  trustee,  if  there  be  one,  or  by  the  receiver  on  the  requisition  of  any  cre- 
ditor, and  thereupon  the  same  proceedings  shaU  be  taken  as  in  the  case  of  a  first 
appointment.  2.  If  the  creditors  do  not  within  three  weeks  after  the  occurrence  of 
a  vacancy  appoint  a  person  to  fill  the  vacancy,  the  receiver  shall  report  the  matter 
to  the  Court,  and  the  Court  may  appoint  a  trustee;  but  in  such  case  the  creditors 
or  the  committee  of  inspection  shall  have  the  same  power  of  appointing  a  trustee 
as  in  the  case  of  a  first  appointment.  3.  During  any  vacancy  in  the  office  of  trustee 
the  receiver  shall  act  as  trustee. 
Imp.  §87. 

Voting  powers  of  trustee. 
Limitation  of  voting  powers  of  trustee.    81.   The  vote  of  the  trustee,  or  of  his 
partner,  clerk,  solicitor,  or  solicitor's  clerk,  either  as  creditor  or  as  proxy  for  a  cre- 
ditor, shall  not  be  reckoned  in  the  majority  required. for  passing  any  resolution 
affecting  the  remuneration  or  conduct  of  the  trustee. 
Imp.  §88. 

Control  over  trustee. 
Discretionary  powers  of  trustee  and  control  thereof.  82.  I.  Subject  to  the 
provisions  of  this  Ordinance,  the  trustee  shall,  in  the  administration  of  the  property 
of  the  bankrupt,  and  in  the  distribution  thereof  amongst  the  creditors,  have  regard 
to  any  directions  that  may  be  given  by  resolution  of  the  creditors  at  any  general 
meeting,  or  by  the  committee  of  inspection,  and  any  directions  so  given  by  the  cre- 
ditors at  any  general  meeting  shall,  in  case  of  confhot,  be  deemed  to  override  any 
directions  given  by  the  committee  of  inspection.  2.  The  trustee  may  from  time  to 
time  summon  general  meetings  of  creditors  for  the  purpose  of  ascertaining  their 
wishes,  and  it  shall  be  his  duty  to  summon  meetings  at  such  times  as  the 
creditors,  by  resolution,  either  at  the  meeting  appointing  the  trustee  or  other- 
wise,  may  direct,    or  whenever  any  creditor,  with  the  concurrence  of   one-sixth 
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in  value  of  the  creditors  (including  himself),  shall  request  him  in  writing  so  to 
do,  and  the  trustee  shall  call  such  meeting  accordingly  within  fourteen  days. 
Provided  that  such  creditor  shall  deposit  with  the  trustee  a  sum  sufficient  to  pay 
the  cost  of  summoning  the  meeting,  such  sum  to  be  repaid  to  him  out  of  the  estate 
if  the  creditors  or  the  Court  so  direct.  3.  The  trustee  may  apply  to  the  Court  in  manner 
prescribed  for  directions  in  relation  to  any  particular  matter  arising  under  the 
bankruptcy.  4.  Subject  to  the  provisions  of  this  Ordinance,  the  trustee  shall  use  hia 
own  discretion  in  the  management  of  the  estate  and  its  distribution  among  the  cre- 
ditors. 

Imp.  §  89. 

Appeal  to  Court  against  trustee.  83,  1.  If  the  bankrupt  or  any  of  the  creditors, 
or  any  other  person,  is  aggrieved  by  any  act  or  decision  of  the  trustee,  he  may  apply 
to  the  Court,  and  the  Court  may  confirm,  reverse,  or  modify  the  act  or  decision 
complained  of,  and  make  such  order  in  the  premises  as  it  thinks  just.  2.  The  Court 
shall  take  cognizance  of  the  conduct  of  trustees,  and  in  the  event  of  any  trustee  not 
faithfully  performing  his  duties,  and  duly  observing  all  the  requirements  imposed 
on  him  by  this  Ordinance,  and  the  rules,  or  otherwise,  with  respect  to  the  performance 
of  his  duties,  or  in  the  event  of  any  complaint  being  made  to  the  Court  by  any  cre- 
ditor in  respect  thereto,  the  Court  shall  enquire  into  the  matter  and  make  such  order 
as  it  shall  think  fit. 

Imp.    §90. 

Part  VI.     Jurisdiction,  Procedure,  and  Powers  of  Court. 

Jurisdiction. 

Bankruptcy  matters  how  entitled.  84.  Subject  to  the  rules,  all  bankruptcy  matters 
shall  be  entitled  "In  bankruptcy." 

Jurisdiction  in  chambers  and  during  vacation.  85.  1.  The  Court  may  exercise 
the  whole  or  any  part  of  its  jurisdiction  during  the  vacation.  2.  Subject  to  the  pro- 
visions of  this  Ordinance  and  to  the  rules,  any  Judge  of  the  Court  may  exercise  in 
chambers  the  whole  or  any  part  of  his  jurisdiction. 

Imp.   §  98. 

'  General  powers  of  Court.  86.  1.  Subject  to  the  provisions  of  this  Ordinance,  the 
Court  shall  have  full  power  to  decide  all  questions  of  priorities,  and  all  other  questions 
whatsoever,  whether  of  law  or  fact,  which  may  arise  in  any  case  of  bankruptcy 
coming  within  the  cognizance  of  the  Court,  or  which  the  Court  may  deem  it  expedient 
or  necessary  to  decide  for  the  purpose  of  doing  complete  justice  or  making  a  complete 
distribution  of  property  in  any  such  case.  2.  If  in  any  proceeding  in  bankruptcy,  there 
arises  any  question  of  fact  which  either  of  the  parties  would  be  entitled  to  have  tried 
before  a  jury  instead  of  by  the  Court  itself,  or  which  the  Court  thinks  ought  to  be 
tried  by  a  jury,  the  Court  may,  if  it  thinks  fit,  direct  the  trial  to  be  had  with  a  jury, 
and  the  trial  may  be  had  accordingly,  in  the  same  maimer  as  if  it  were  the  trial  of 
an  issue  of  fact  in  an  action.  3.  Where  default  is  made  by  a  trustee,  debtor,  or  other 
person  in  obeying  any  order  or  direction  given  by  the  Court  under  any  power  con- 
ferred by  this  Ordinance,  the  Court  may  on  the  application  of  any  person  interested, 
order  such  defaulting  trustee,  debtor,  or  person  to  comply  with  the  order  or  direction 
so  given;  and  the  Court  may  also,  if  it  shall  think  fit,  upon  any  such  application 
make  an  immediate  order  for  the  committal  of  such  defaulting  trustee,  debtor,  or 
other  person;  provided  that  the  power  given  by  this  subsection  shall  be  deemed 
to  be  in  addition  to  and  not  in  substitution  for  any  other  right  or  remedy  in  respect 
of  such  default. 
Imp.    §  102. 

Appeals. 

Appeals  in  bankruptcy.  87.  1.  The  Court  may  review,  rescind,  or  vary  any  order 
made  by  it  under  its  bankruptcy  jurisdiction.  2.  Orders  in  bankruptcy  matters 
shall,  at  the  instance  of  any  person  aggrieved,  be  subject  to  appeal  in  the  same 
maimer  as  other  orders  of  the  Supreme  Court.  3.  A  trustee  shall  be  deemed  to  be 
aggrieved  by  the  refusal  of  an  apphcation  made  by  him  to  the  Court. 

Imp.  §  104. 

Procedure. 
Discretionary  powers  of  Court.  88.  1.  Subject  to  the  provisions  of  this  Ordinance 
and  to  the  rules,  the  costs  of  and  incidental  to  any  proceeding  in  the  Court  under 
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this  Ordinance,  shall  be  in  the  discretion  of  the  Court.  Provided  that  where  any 
issue  is  tried  by  a  jury,  the  costs  shall  follow  the  event,  unless,  upon  appUcation 
made  at  the  trial  for  good  cause  shown,  the  Judge  before  whom  such  issue  is  tried 
shall  otherwise  order.  2.  The  Court  may  at  any  time  adjourn  any  proceedings  before 
it  upon  such  terms,  if  any,  as  it  may  think  fit  to  impose.  3.  The  Court  may  at  any 
time  amend  any  written  process  or  proceeding  under  this  Ordinance,  upon  such 
terms,  if  any,  as  it  may  think  fit  to  impose.  4.  Where  by  this  Ordinance  or  by  the 
rules,  the  time  for  doing  any  act  or  thing  is  hmited,  the  Court  may  extend  the  time 
either  before  or  after  the  expiration  thereof,  upon  such  terms,  if  any,  as  the  Court 
may  think  fit  to  impose.  5.  Subject  to  the  rules,  the  Court  may  in  any  matter  take 
the  whole  or  any  part  of  the  evidence  either  viva  voce,  or  by  interrogatories,  or  upon 
affidavit,  or  by  commission.  6.  For  the  purpose  of  approving  a  composition  or  scheme 
by  joint  debtors,  the  Court  may  if  it  thinks  fit,  and  on  the  report  of  the  receiver  that 
it  is  expedient  so  to  do,  dispense  with  the  pubhc  examination  of  one  of  such  joint 
debtors,  if  he  is  unavoidably  prevented  from  attending  the  examination  by  illness  or 
absence  abroad. 

Imp.  §  105. 

Consolidation  of  petitions.  89.  Where  two  or  more  bankruptcy  petitions  are 
presented  against  the  same  debtor  or  against  joint  debtors,  the  Court  may  consolidate 
the  proceedings,  or  any  of  them,  on  such  terms  as  the  Court  thinks  fit. 

Imp.  §  106. 

Power  to  change  carriage  of  proceedings.  90.  Where  the  petitioner  does  not 
proceed  with  due  diligence  on  his  petition,  the  Court  may  substitute  as  petitioner 
any  other  creditor,  to  whom  the  debtor  may  be  indebted  in  the  amount  required 
by  this  Ordinance  in  the  case  of  a  petitioning  creditor. 

Imp.  §  107. 

Continuance  of  proceedings  on  death  of  debtor.  91.  If  a  debtor  by  or  agamst 
whom  a  bankruptcy  petition  has  been  filed  dies,  the  proceedings  in  the  matter  shall, 
unless  the  Court  otherwise  orders,  be  continued  as  if  he  were  aUve.  If  the  debtor 
dies  before  service  of  the  petition,  the  Court  may  order  service  to  be  effected  on  the 
personal  representatives  of  the  debtor  or  on  such  other  person  as  the  Court  may 
think  fit,  or  may  dispense  with  the  same. 

Imp.  §  108. 

Power  to  stay  proceedings.  92.  The  Court  may  at  any  time,  for  sufficient  reason, 
make  an  order  staying  the  proceedings  under  a  bankruptcy  petition,  either  altogether 
or  for  a  hmited  time,  on  such  terms  and  subject  to  such  conditions  as  the  Court  may 
think  just. 

Imp.  §  109. 

Power  to  present  petition  against  one  partner.  93.  Any  creditor,  whose  debt 
is  sufficient  to  entitle  him  to  present  a  bankruptcy  petition  against  all  the  partners 
of  a  firm,  may  present  a  petition  against  any  one  or  more  partners  of  the  firm  without 
including  the  others. 

Imp.  §  110; 

Power  to  dismiss  petition  against  some  respondents  only.  94.  Where  there  are 
more  respondents  than  one  to  a  petition,  the  Court  may  dismiss  the  petition  as  to 
one  or  more  of  them,  without  prejudice  to  the  effect  of  the  petition  as  against  the 
other  or  others  of  them. 

Imp.  §  111. 

Property  of  partners  to  be  vested  in  same  trustee.  95.  Where  a  receiving  order  has 
been  made  on  a  bankruptcy  petition  against  or  by  one  member  of  a  partnership, 
and  any  other  bankruptcy  petition  against  or  by  a  member  of  the  same  partnership 
shall  be  filed,  the  Court  may  give  such  directions  for  consohdating  the  proceedings 
under  the  petitions  as  it  thinks  just,  and  the  same  trustee  or  receiver  shall,  unless 
the  Court  otherwise  directs,  be  appointed  as  may  have  been  appointed  in  respect 
of  the  property  of  the  first  named  member  of  the  partnership. 

Imp.  §112. 

Actions  by  trustee  and  bankrupt's  partners.  96.  Where  a  member  of  a  partner- 
ship is  adjudged  bankrupt,  the  Court  may  authorize  the  trustee  to  commence  and 
prosecute  any  action  in  the  names  of  the  trustee  and  of  the  bankrupt's  partner ; 
and  any  release  by  such  partner  of  the  debt  or  demand  to  which  the  action  relates 
shall  be  void;  but  notice  of  the  apphcation  for  authority  to  commence  the  action 
shall  be  given  to  him,  and  he  may  show  cause  against  it,  and  on  his  application  the 
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C!ourt  may,  if  it  thinks  fit,  direct  that  he  shall  receive  his  proper  share  of  the  proceeds 
of  the  action,  and  if  he  does  not  claim  any  benefit  therefrom  he  shall  be  indemnified 
against  costs  in  respect  thereof  as  the  Court  directs. 

Imp.  §  113. 

Actions  on  joint  contracts.  97.  Where  a  bankrupt  is  a  contractor  bound  in 
respect  of  any  contract  jointly  with  any  person  or  persons,  such  person  or  persons 
may  be  sued  in  respect  of  the  contract  without  the  joinder  of  the  bankrupt. 

Imp.  §  114. 

Proceedings  in  partnership  name.  98.  Any  two  or  more  persons,  being  partners, 
or  any  person  carrying  on  business  under  a  partnership  name,  may  take  proceedings, 
or  be  proceeded  against  under  this  Ordinance  in  the  name  of  the  firm,  but  in  such 
cases  the  Court  may,  on  application  by  any  person  interested,  order  the  names  of 
the  persons  who  are  partners  in  such  firm,  or  the  name  of  such  person,  to  be  disclosed 
in  such  manner,  and  verified  on  oath,  or  otherwise  as  the  Court  may  direct. 

Imp.   §  115. 

Execution  of  search  warrant.  99.  A  search  warrant  issued  by  the  Court  for  the 
discovery  of  any  property  of  a  debtor  may  be  executed  in  the  manner  prescribed,  or 
in  the  same  manner  and  subject  to  the  same  privileges  in  and  subject  to  which  a 
search  warrant  for  property  supposed  to  be  stolen   may  be  executed. 

Imp.  §  119. 

Commitment  to  prison.  100.  Where  the  Court  commits  any  person  to  prison 
the  commitment  shall  be  to  the  Royal  gaol. 

Imp.  §  120. 

Part   VII.     Small  Bankruptcies. 

Receiving  order  where  debts  or  assets  not  likely  to  exceed  £50.  101.  Where  a 
judgment  has  been  obtained  in  the  Court,  and  the  debtor  is  unable  to  pay  the  same 
forthwith,  and  alleges  that  the  whole  of  liis  indebtedness  amounts  to  a  sum  not 
exceeding  £  50,  or  that  his  property  is  not  likely  to  realize  £  50,  the  Court  may  if  it 
thinks  fit  make  a  receiving  order  against  such  debtor.  Such  order  shall  not  be  invalid 
by  reason  only  that  the  total  amount  of  the  debts  and  of  the  property  of  the  debtor 
divisible  amongst  his  creditors  are  respectively  found  at  any  time  to  exceed  £50, 
but  the  Court  may  set  aside  the  order  if  it  thinks  fit. 

|Imp.  §  122. 

Effect  of  order.  102.  Where  a  receiving  order  is  made  under  section  101  of 
this  Ordinance :  a)  The  debtor  shall  be  deemed  to  have  committed  an  act  of  bank- 
ruptcy at  the  time  the  request  for  the  order  was  made;  and  the  provisions  of  this 
Ordinance  shall  apply  as  if  a  bankruptcy  petition  had  been  presented  on  the  day  the 
request  for  the  order  was  made  and  as  if  the  debtor  had  been  adjudged  bankrupt 
on  such  petition;  b)  The  bankruptcy  of  the  debtor  shall  be  deemed  to  have  relation 
back  to  and  to  commence  at  the  time  of  the  request  for  the  order,  or  if  the  bankrupt 
is  proved  to  have  committed  any  previous  act  of  bankruptcy,  then  to  have  relation 
back  to  and  to  commence  at  the  time  of  the  first  of  the  acts  of  bankruptcy  proved 
to  have  been  committed  by  the  debtor  within  three  months  next  preceding  the  date 
of  the  order. 

Summary  administration  in  bankruptcy.  103,  [As  amended  by  Ord.  No.  31 
of  1909,  §  3].  Where  a  receiving  order  is  made  against  a  debtor:  a)  On  a  petition 
presented  by  or  against  such  debtor  and  the  Court  is  satisfied  by  affidavit  or  other- 
wise or  the  receiver  reports  to  the  Court  that  the  property  of  the  debtor  is  not  hkely 
to  exceed  in  value  £200;  b)  Or  under  section  101 ;  the  provisions  hereinafter  contained 
shall  prevail  that  is  to  say:  1.  The  Court  may  appoint  the  receiver,  or  the  Sub- 
Registrar  of  San  Fernando,  or  the  Sub-Registrar  of  Tobago,  as  the  circumstances 
of  the  case  may  require,  to  be  receiver,  and  such  receiver  shall  be  trustee  of  the  estate 
of  the  debtor.  The  Sub-Registrars  of  San  Fernando  and  Tobago  shall,  when  appointed 
under  this  section,  be  subject  to  the  provisions  of  subsection  c  of  section  2  of  the 
Bankruptcy  Ordinance,  1909.  2.  There  shall  be  no  committee  of  inspection,  and 
the  receiver  may  at  his  discretion  do  all  the  things  which  may  be  done  by  the  trustee 
with  the  permission  of  the  committee  of  inspection,  provided  that  any  person  aggriev- 
ed or  interested  may  appeal  to  a  Judge  in  chambers.  3.  Unless  a  statement  of  his 
affairs  shall  have  been  previously  filed,  the  debtor  shall  within  ten  days  from  the 
date  of  the  receiving  order  or  such  further  time  as  the  receiver  may  allow,  file  with 
the  receiver  a  statement  of  his  affairs  as  far  as  practicable  in  the  form  prescribed  in 
Schedule  III,  and  where  the  debtor  is  illiterate  the  receiver  or  his  clerk  shall  prepare 
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such  statement  from  information  given  by  the  debtor.  4.  The  debtor  in  his  statement 
of  affairs  shall  set  out  the  information  indicated  in  the  said  form,  and  mention  all 
creditors  having  power  to  distrain,  such  as  creditors  for  rent,  rates,  and  taxes.  Where 
a  creditor  is  secured  or  any  person  in  addition  to  the  debtor  is  liable  for  any  debt,  the 
particulars  and  estimated  value  of  the  security  or  the  name  and  address  of  such 
other  person,  shall  be  stated.  5.  The  statement  of  affairs  shall  contain  a  correct 
answer  to  the  several  questions  mentioned  in  Schedule  III.  Where  judgment  has 
been  obtained  or  proceedings  are  pending  in  any  Court  in  respect  of  any  scheduled 
debt,  that  fact  shall  be  stated  and  the  order  or  summons  shall  in  each  case  be  pro- 
duced to  the  receiver.  6.  The  debtor  shall  verify  by  affidavit  every  statement  of 
affairs,  and  shall  state  that  he  believes  every  statement  therein  contained  to  be  true. 
7.  Upon  the  statement  of  affairs  being  filed,  the  receiver  may  appoint  a  day  for  the 
examination  of  the  debtor,  and  shall  together  with  a  copy  of  the  statement  of  affairs 
send  a  notice  to  aU  the  creditors  of  the  debtor  stating  the  day  and  hour  for  such 
examination,  which  shall  not  be  less  than  ten  clear  days  from  the  day  such  notice 
shall  have  been  posted  or  served.  8.  Notice  shall  in  hke  manner  be  sent  to  the  debtor 
requiring  him  to  produce  all  books  of  accounts,  invoices,  papers,  summonses,  or  other 
documents  relating  to  any  debts  owing  by  him  or  to  him,  or  otherwise  relating  to 
the  affairs  of  the  debtor;  and  every  non-compUance  with  such  notice  shall  be  an 
offence  under  this  Ordinance  unless  the  debtor  had  no  intention  to  disobey  such 
notice.  9.  On  the  day  appointed  for  the  examination,  the  receiver  shall  examine 
the  debtor  on  oath  with  reference  to  his  statement,  and  may  put  such  further  questions 
and  allow  any  creditor  to  ask  such  questions  as  the  receiver  may  think  fit,  with  a 
view  of  ascertaining  the  position  of  the  debtor,  the  cause  of  his  insolvency,  the 
persons  to  whom  he  is  indebted,  or  who  are  indebted  to  him,  and  of  discovering  all 
the  property  which  is  by  this  Ordinance  divisible  among  the  creditors  of  the  debtor. 
For  the  purposes  hereof  the  receiver  shall  have  power  to  summon  and  examine 
witnesses  and  to  administer  oaths.  The  debtor  and  any  such  witness  shall  be  bound 
to  answer  all  questions  put  or  allowed  to  be  put  by  the  receiver.  Any  person  who  in 
any  examination  upon  oath  before  the  receiver  shall  wilfully  and  corruptly  give 
fake  evidence  shall  be  guilty  of  perjury.  10.  The  examination  of  the  debtor  may  if 
necessary  be  adjourned  from  time  to  time.  11.  All  answers  modifying,  altering,  or 
explaining  the  statement  of  affairs,  or  giving  additional  information  shall  be  taken 
down  in  writing,  read  over  to  or  by  the  debtor,  and  signed  by  him.  12.  On  the  ap- 
pointment of  a  receiver  aU  property  divisible  among  the  creditors  of  the  debtor  shall 
vest  in  the  receiver,  and  the  receiver  shall  forthwith  proceed  to  reahze  the  same  by 
pubhc  or  private  sale.  13.  The  household  goods,  wearing  apparel,  and  bedding  of 
the  debtor  or  his  family  and  the  tools  and  implements  of  his  trade  to  the  value  in 
the  aggregate  of  £10  shall  not  be  divisible  among  the  creditors  of  the  debtor.  14.  The 
Supreme  Court  or  any  inferior  Court  in  which  proceedings  are  pending  by  or  against 
the  debtor  in  respect  of  any  habihty  shall  on  receiving  notice  of  the  receiving  order, 
stay  the  proceedings  and  adjourn  the  same  generally.  Notice  of  any  such  proceedings 
shall  be  sent  to  the  receiver  and  the  receiver  shall  within  six  weeks  from  the  date 
when  such  proceedings  shall  have  been  stayed,  certify  whether  he  intends  to  pro- 
secute or  defend  the  same  on  behalf  of  the  debtor,  and  in  the  event  of  such  proceedings 
continuing,  the  receiver  shall  be  added  as  a  party,  and  shall  have  the  same  rights 
as  if  he  had  been  originally  a  party  to  such  proceedings.  15.  A  receiver  may  send 
to  any  inferior  Court  the  notice  contained  in  Schedule  IV  hereto,  and  upon  receipt 
thereof  the  clerk  of  such  Court  shall  at  three  different  sittings  of  such  Court,  read 
the  same  for  the  information  of  the  pubhc.  16.  Any  creditor  of  the  debtor  shall  upon 
proof  of  his  debt  before  the  receiver  be  entitled  to  be  scheduled  as  a  creditor  of  the 
debtor  for  the  amount  of  his  proof;  and  any  creditor  may  in  the  prescribed  manner 
object  to  any  scheduled  debt.  17.  Where  any  debt  or  habihty  is  disputed  and  a 
compromise  has  not  been  effected,  the  vahdity  thereof  shall  be  determined  in  the 
ordinary  course  of  law.  18.  If  the  property  of  a  debtor  is  insufficient  to  pay  the 
costs  of  the  administration  of  his  estate,  and  his  debts  in  full,  he  shall  on  a  day  to  be 
fixed  by  the  receiver,  appear  before  the  Court,  and  the  Court  may  after  hearing  the 
report  of  the  receiver,  and  the  debtor,  and  any  creditor  or  other  person  mterested, 
as  the  Court  shall  think  fit,  make  an  order  against  the  debtor  for  payment  of  his 
debts  (including  the  costs  of  administration)  by  instalments  or  otherwise  and  either 
in  full  or  to  such  extent  as  to  the  Court  under  the  circumstances  of  the  case  appears 
practicable  and  reasonable,  and  subject  to  any  conditions  as  to  his  future  earmngs 
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or  income  which  the  Court  may  think  just.  19.  The  Court  may  if  it  thinks  fit  exam- 
iae  upon  oath  the  debtor  and  anj^  other  person  for  the  purpose  of  obtaining  any 
additional  information  or  for  elucidating  any  statement  in  the  debtor's  statement 
of  affairs  or  in  his  examination,  and  may  ask  such  questions  as  it  thinks  fit.  20.  Every 
order  for  payment  under  subsection  18  shall  state  whether  such  payment  is  in- 
clusive or  exclusive  of  the  property  of  the  debtor  divisible  among  his  creditors. 
And  all  payments  by  the  debtor  shall  be  made  to  the  receiver.   21.  An  order  under 
subsection  18  shall  extinguish  all  the  debts  and  habiHties  of  the  debtor  incurred 
at  or  before  the  date  of  the  receiving  order.  22.  The  Court  may  if  it  thinks  fit  at  any 
time  vary  or  alter  any  order  made  under  subsection  18  or  may  make  a  new  order 
in  heu  thereof  in  any  of  the  following  cases :   a)  Where  the  same  has  been  obtained 
by  fraud  or  misrepresentation ;   b)  Where  the  debtor  has  omitted  from  his  statement 
of  affairs  the  name  of  any  creditor,  or  has  scheduled  a  creditor  for  a  sum  greater 
or  less  than  that  due  to  such  creditor;   c)  Where  at  the  date  of  the  order  the  whole 
of  the  property  distributable  among  his  creditors  has  not  been  disclosed;   d)  Where 
the  debtor  has  been  convicted  of  any  offence  under  this  Ordinance  or  otherwis. 
arising  in  the  course  of  the  administration  of  his  property  under  this  Ordinance. 
23.  Where  it  appears  that  a  debtor  is  or  was  unable  to  pay  any  instalment  by  reason 
of  illness  or  other  unavoidable  misfortune,  the  receiver  may  from  time  to  time  sus- 
pend the  operation  of  the  order  until  the  next  sitting  of  the  Court,  and  the  Court  may 
suspend  the  operation  of  the  order  for  such  time  as  may  be  just  or  may  vary  or  make 
a  new  order  for  payment  by  instalments.   24.  If  at  any  time  after  the  expiration  of 
two  years  after  the  date  of  any  order  made  under  subsection  18  the  debtor  shall 
satisfy  the  Court  that  there  is  no  reasonable  probabihty  of  his  being  in  a  position 
to  comply  with  the  terms  of  such  order,  the  Court  may  modify  the  terms  of  the  order 
or  of  any  substituted  order  in  such  manner  and  upon  such  conditions  as  it  may  think 
fit.   25.  If  the  debtor  makes  default  in  payment  of  any  instalment  payable  in  pur- 
suance of  any  order  under  this  section,  he  shall,  unless  the  contrary  be  proved,  be 
deemed  to  have  had  since  the  date  of  the  order  the  means  to  pay  the  sum  in  respect 
of  which  he  has  made  default,  and  to  have  refused  or  neglected  to  pay  the  same,  and 
the  Court  may  commit  the  debtor  to  prison  for  any  term  not  exceeding  six  weeks  or 
until  payment  of  the  amount  due.  26.  The  property  of  a  debtor  and  all  moneys  paid 
in  pursuance  of  any  order  shall  be  appropriated  in  satisfaction  of  the  costs  of  the 
administration  and  of  the  costs  incidental  thereto  and  then  in  liquidation  of  the 
debts  of  the  debtor.  27.  Any  person  who  after  the  date  of  the  receiving  order  becomes 
a  creditor  of  the  debtor,  shall  on  proof  of  his  debt  before  the  receiver,  be  scheduled 
as  a  creditor  of  the  debtor  for  the  amount  of  his  proof,  but  shall  not  be  entitled  to 
any  dividend  until  those  creditors  who  are  scheduled  as  having  been  creditors  at  the 
date  of  the  order  have  been  paid  ten  shillings  in  the  pound.    28.  A  debtor  against 
whom  an  order  has  been  made  under  subsection  18  may  at  any  time  after  compliance 
with  such  order,  apply  to  the  Court  for  a  discharge,  and  the  Court  shall  accordingly 
grant  the  same;  provided  that  where  any  facts  are  proved,  on  proof  of  which  the 
Court  would  be  required  to  refuse,  suspend;  or  attach  conditions  to  the  debtor's 
discharge  under  section  28,  the  Court  may  grant  the  discharge  subject  to  such  con- 
ditions, if  any,  as  it  thinks  just.  Provided  that  any  debtor  aggrieved  by  any  such 
order  may  appeal  to  the  Court  of  Appeal,  and  the  Court  of  Appeal  may  hear  such  new 
or  further  evidence  as  it  thinks  fit,  and  shall  make  such  order  as  shall  under  the 
circumstances  of  the  case,  seem  just.    29.  Subject  to  the  provisions  contained  in 
this  part  of  this  Ordinance,  the  general  provisions  of  this  Ordinance  shall  apply  so  far 
as  is  practicable  and  so  far  as  the  same  are  not  inconsistent  with  the  provisions  con- 
tained in  this  part  of  this  Ordinance  or  with  any  rules  made  with  the  view  of  saving 
expense  and  simplifying  procedure.    30  If  the  debtor  wilfully  fails  to  perform  any 
of  the  dvities  imposed  upon  him  under  this  section  or  to  comply  with  any  notice  duly 
served  upon  him,  the  receiver  shaU  report  the  same  to  the  Court,  and  the  Court  shall 
have  power,  after  inquiry  to  adjudge  the  debtor  to  be  guilty  of  a  contempt  of  court 
and  to  punish  him  accordingly.  31.  "Inferior  Court"  includes  any  Court  having  Umi- 
ted  jurisdiction  in  civil  matters.    "Order"  and  "order  made  under  subsection  18" 
shall  include  any  substituted  order. 

I™P-  §§'121,  122.     The  proviBiona  of  the  Bankruptcy  Ordinance,  1909,  referred  to  in  sub- 
section 1,  are  incorporated  in  §  10,  eupra. 
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Part  VIII.    Supplemental  Provisions. 
Application  of  Ordinance. 
Exclusion  of  registered  companies,  etc.  104,  A  receiving  order  shall  not  be  made 
against  any  corporation,  or  against  any  partnership  or  association,  or  company 
registered  under  The  Companies  Ordinance,  No.  69. 
Imp.   §  123. 

Administration  in  bankruptcy  of  estate  of  person  dying  insolvent.    105.   1.  Any 

creditor  of  a  deceased  debtor,  whose  debt  would  have  been  sufficient  to  support  a 
bankruptcy  petition  against  such  debtor,  had  he  been  aUve,  may  present  to  the 
Court  a  petition,  in  the  prescribed  form,  praying  for  an  order  for  the  administration 
of  the  estate  of  the  deceased  debtor,  according  to  the  law  of  bankruptcy.  2.  Upon 
the  prescribed  notice  being  given  to  the  legal  representative  of  the  deceased  debtor, 
the  Court  may,  in  the  prescribed  manner,  upon  proof  of  the  petitioner's  debt,  unless 
the  Court  is  satisfied  that  there  is  a  reasonable  probabihty  that  the  estate  will  be 
sufficient  for  the  payment  of  the  debts  owing  by  the  deceased,  make  an  order  for 
the  administration  in  bankruptcy  of  the  deceased  debtor's  estate,  or  may  upon  cause 
shewn  dismiss  such  petition  with  or  without  costs.  3.  A  petition  for  administration 
under  this  section  shall  not  be  presented  to  the  Court  after  proceedings  have  been 
commenced  under  any  other  jurisdiction  of  the  Court  for  the  administration  of  the 
deceased  debtor's  estate;  but  the  Court  exercising  such  other  jurisdiction  may  in 
such  case,  if  satisfied  that  the  estate  is  insufficient  to  pay  its  debts,  in  the  prescribed 
manner,  make  an  order  for  the  administration  of  the  estate  of  the  deceased  debtor 
under  this  Ordinance,  and  the  hke  consequences  shall  ensue  as  under  an  administra- 
tion order  made  on  the  petition  of  a  creditor.  4.  Upon  an  order  being  made  for  the 
administration  of  the  deceased  debtor's  estate,  the  property  of  the  debtor  shall  vest 
in  a  receiver  to  be  appointed  by  the  Court  at  the  time  of  making  such  order,  as  trustee 
thereof,  and  he  shall  forthwith  proceed  to  realize  and  distribute  the  same  in  accordance 
with  the  provisions  of  this  Ordinance.  Provided  that  the  creditors  shall  have  the 
same  powers  as  to  appointment  of  trustees  and  committees  of  inspection  as  they  have 
in  other  cases  where  the  estate  of  a  debtor  is  being  administered  or  dealt  with  in 
bankruptcy,  and  the  provisions  of  this  Ordinance  relating  to  trustees  and  committees 
of  inspection  shall  apply  to  trustees  and  committees  of  inspection  appointed  under 
the  power  conferred  by  this  section.  The  Court,  if  it  thiiiks  fit,  may  appoint  the 
Administrator  General  receiver  of  a  deceased  debtor's  estate.  5.  Nothing  herein  con- 
tained shall  affect  an  executor's  right  of  retainer.  6.  With  the  modifications  herein- 
after mentioned,  all  the  provisions  of  Part  III  of  this  Ordinance,  relating  to  the  ad- 
ministration of  the  property  of  the  bankrupt,  shall,  so  far  as  the  same  are  apphcable, 
apply  to  the  case  of  an  administration  order  under  this  section  in  like  manner  as 
to  an  order  of  adjudication  under  this  Ordinance.  7.  In  the  administration  of  the 
property  of  the  deceased  debtor  under  an  order  of  administration,  the  receiver  shaU 
have  regard  to  any  claim  by  the  legal  representatives  of  the  deceased  debtor,  to 
payment  of  the  proper  funeral  and  testamentary  expenses  incurred  by  him  in  and 
about  the  debtor's  estate,  and  such  claims  shall  be  deemed  a  preferential  debt  under 
the  order  and  be  payable  in  full  out  of  the  debtor's  estate  in  priority  to  aU  other  debts. 
8.  If,  on  the  administration  of  a  deceased  debtor's  estate,  any  surplus  remains  in 
the  hands  of  the  receiver  after  payment  in  fuU  of  all  the  debts  due  from  the  debtor, 
together  with  the  costs  of  the  administration  and  interest  as  provided  by  this  Ordi- 
nance in  case  of  bankruptcy,  such  surplus  shall  be  paid  over  to  the  legal  representative 
of  the  deceased  debtor's  estate,  or  dealt  with  in  such  other  manner  as  may  be  pre- 
scribed. 9.  Notice  to  the  legal  representative  of  the  deceased  debtor  of  the  presenta- 
tion by  a  creditor  of  a  petition  under  this  section  shall,  in  the  event  of  an  order  for 
administration  being  made  thereon,  be  deemed  to  be  equivalent  to  notice  of  an  act 
of  bankruptcy,  and  after  such  notice  no  payment  or  transfer  of  property  made  by 
the  legal  representative  shall  operate  as  a  discharge  to  him  as  between  himself  and 
the  receiver;  save  as  aforesaid,  nothing  in  this  section  shall  invahdate  any  payment 
made  or  any  act  or  thing  done  in  good  faith  by  the  legal  representative  before  the 
date  of  the  order  for  administration.  10.  Unless  the  context  otherwise  requires 
"creditor"  in  this  section  means  one  or  more  creditors  qualified  to  present  a  bankrupt- 
cy petition  as  in  this  Ordinance  provided.  11.  Rules  for  carrying  into  effect  the  pro- 
visions of  this  section  may  be  made  in  the  same  manner  and  to  the  hke  effect  and 
extent  as  in  bankruptcy. 

Imp.  §  125;  63  &  64  Vic.  o.  71,  §  21. 
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Bules. 

Rules.  [106.  The  rules  in  the  sixth  Schedule  hereto  and  all  rules  made  under  the 
authority|bf  this  Ordinance  shall  as  to  all  matters  to  which  they  extend  regulate 
proceedings  under  this  Ordinance. 

Power  to  make  rules.  107.  1.  The  Chief  Justice  with  the  concurrence  of  a  Puisne 
Judge,  may  from  time  to  time  revoke  and  alter  the  rules  in  the  sixth  Schedule  hereto, 
and  may  from  time  to  time  make,  revoke,  and  alter  additional  rules  for  carrying  into 
effect  the  objects  of  this  Ordinance,  and  in  particular  for  all  or  any  of  the  following 
matters :  a)  For  regulating  sittings  of  the  Court  and  the  Judges  thereof  in  chambers ; 
b)  For  regulating  the  practice  and  procedure  in  the  Court ;  c)  Generally  for  regulating 
any  matters  relating  to  the  practice  and  procedure  of  the  Court,  or  to  the  duties 
of  the  officers  thereof  or  to  the  costs  of  or  fees  upon  or  percentages  to  be  charged 
for  or  in  respect  of  proceedings  therein;  and  d)  For  altering  or  revoking  any  rules 
in  the  sixth  Schedule  hereto  or  made  in  pursuance  of  this  Ordinance.  2.  Provided 
always  that  any  rules  so  made,  revoked,  or  altered  shaU  not  extend  the  jurisdiction 
of  the  Court.  3.  No  such  rules  shall  come  into  operation  until  the  same  shall  have 
been  laid  before  the  Legislative  Council  and  gazetted  for  one  month;  but  when  the 
same  shall  come  into  operation  they  shall  have  effect  as  if  enacted  by  this  Ordinance 
and  shall  be  judicially  noticed. 

Imp.  §  127. 

Evidence. 

Gazette  to  be  evidence.  108.  1.  A  copy  of  the  Royal  Gazette  containing  any 
notice  inserted  therein  in  pursuance  of  this  Ordinance  shall  be  evidence  of  the  facts 
stated  in  the  notice.  2.  The  production  of  a  copy  of  the  Royal  Gazette  containing 
any  notice  of  a  receiving  order,  or  of  an  order  adjudging  a  debtor  a  bankrupt,  shaU 
be  conclusive  evidence  in  all  legal  proceedings  of  the  order  having  been  duly  made, 
and  of  its  date. 

Imp.*^  §  132. 

Evidence  of  proceedings  at  meetings  of  creditors.  109.  1.  A  minute  of  proceedings 
at  a  meeting  of  creditors  under  this  Ordinance,  signed  at  the  same  or  the  next  ensuing 
meeting,  by  a  person  describing  himself  as,  or  appearing  to  be,  chairman  of  the  meeting 
at  which  the  minute  is  signed,  shall  be  received  in  evidence  without  further  proof. 
2.  Until  the  contrary  is  proved,  every  meeting  or  creditors  in  respect  of  the  proceedings 
whereof  a  minute  has  been  so  signed  shall  be  deemed  to  have  been  duly  convened 
and  held,  and  all  resolutions  passed  or  proceedings  had  thereat  to  have  been  duly 
passed  or  had. 

Imp.  §  133. 

Evidence  of  proceedings  in  bankruptcy.  110.  Any  petition  or  copy  of  a  petition 
in  bankruptcy,  any  order,  or  certificate,  or  copy  of  an  order  or  certificate  made  by 
the  Court,  any  instrument  or  copy  of  an  instrument,  affidavit,  or  document  made 
or  used  in  the  course  of  any  bankruptcy  proceedings,  or  other  proceedings  had  under 
this  Ordinance,  shall,  if  it  appears  to  be  sealed  with  the  seal  of  the  Court,  or  purports 
to  be  signed  by  a  Judge  thereof,  or  is  certified  as  a  true  copy  by  the  Registrar,  be 
receivable  in  evidence  in  all  legal  proceedings  whatsoever. 

Imp.  §  134. 

Death  of  witness.  111.  In  case  of  the  death  of  the  debtor  or  his  wife,  or  of  a 
witness  whose  evidence  has  been  received  by  the  Court  in  any  proceeding  under  this 
Ordinance,  the  deposition  of  the  person  so  deceased,  purporting  to  be  sealed  with 
the  seal  of  the  Court,  or  a  copy  thereof  purporting  to  be  so  sealed,  shall  be  admitted 
as  evidence  of  the  matters  therein  deposed  to. 

Imp.  §  136. 

Time. 

Computation  of  time.  112.  1.  Where  by  this  Ordinance  any  hmited  time  from 
or  after  any  date  or  event  is  appointed  or  allowed  for  the  doing  of  any  act  or  the 
taking  of  any  proceeding,  then  in  the  computation  of  that  hmited  time  the  same  shall 
be  taken  as  exclusive  of  the  day  of  that  date  or  of  the  happening  of  that  event,  and 
as  commencing  at  the  beginning  of  the  next  following  day ;  and  the  act  or  proceeding 
shall  be  done  or  taken  at  latest  on  the  last  day  of  that  limited  time  as  so  computed, 
unless  the  last  day  is  a  Sunday  or  pubhc  holiday  or  day  on  which  the  offices  of  the 
Court  are'^closed,  in  which  case  any  act  or  proceeding  shall  be  considered  as  done  or 
taken  in  due  time,  if  it  is  done  or  taken  on  the  next  day  afterwards,  which  shall  not 
be  one  of  the  days  in  this  section  specified.   2.  Where  by  this  Ordinance  any  act  or 
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proceeding  is  directed  to  be  done  or  taken  on  a  certain  day,  then  if  that  day  happens 
to  be  one  of  the  days  in  this  section  specified,  the  act  or  proceeding  shall  be  considered 
as  done  or  taken  in  due  time,  if  it  is  done  or  taken  on  the  next  day  afterwards,  which 
shall  not  be  one  of  the  days  in  the  section  specified. 
Imp.   §  141. 

Notices. 

Service  of  notices.  113.  All  notices  and  other  documents  for  the  service  of  which 
no  special  mode  is  directed,  may  be  sent  by  prepaid  post  letter  or  left  at  the  last 
known  address  or  place  of  business  of  the  person  to  be  served  therewith. 

Imp.  §  142. 

Formal  defects. 

Formal  defects  not  to  invalidate  proceedings.  114.  1.  No  proceeding  in  bankrupt- 
cy shall  be  invaUdated  by  any  formal  defect  or  by  any  irregularity,  unless  the  Court 
is  of  opinion  that  substantial  injustice  has  been  caused  by  the  defect  or  irregularity, 
and  that  the  injustice  cannot  be  remedied  by  any  order  of  the  Court.  2.  No  defect 
or  irregularity  in  the  appointment  or  election  of  a  receiver,  trustee,  or  member  of 
a  committee  of  inspection,  shall  vitiate  any  act  done  by  him  in  good  faith. 

Imp.  §  143. 

Stamp  duty. 

Exemption  of  deeds  from  stamp  duty.  115.  1.  Every  deed,  conveyance,  assign-, 
ment,  surrender,  or  other  assurance  relating  solely  to  freehold  or  leasehold  property, 
or  to  any  mortgage,  charge,  or  other  incumbrance  on,  or  any  estate,  right,  or  interest 
in  any  real  or  personal  property  which  is  part  of  the  estate  of  any  bankrupt,  and  which, 
after  the  execution  of  the  deed,  conveyance,  assignment,  surrender,  or  other  assurance, 
either  at  law  or  in  equity,  is  or  remains  the  estate  of  the  bankrupt  or  of  the  trustee 
under  the  bankruptcy,  and  every  power  of  attorney,  proxy  paper,  writ,  order, 
certificate,  affidavit,  bond,  or  other  instrument  or  writing  relating  solely  to  the  property 
of  any  bankrupt,  or  to  any  proceeding  under  any  ban&uptcy,  shall  be  exempt  from 
stamp  duty  except  in  respect  of  fees  under  this  Ordinance.  2.  For  the  purposes 
of  this  section  "bankruptcy"  shall  include  any  proceedings  before  or  after  adjudi- 
cation, whether  adjudication  is  made  or  not,  and  "bankrupt"  includes  any  debtor 
proceeded  against  under  this  Ordinance.  3.  This  section  shall  extend  to  estates  of 
companies  wound  up  under  the  Companies  Ordinance  No.  69. 

Imp.  §  144. 

Corporations,  etc. 

Acts  of  corporations,  partners,  and  lunatics.  116.  For  all  or  any  of  the  purposes 
of  this  Ordinance  a  corporation  may  act  by  any  of  its  officers  authorized  in  that  behalf 
under  the  seal  of  the  corporation,  a  firm  may  act  by  any  of  its  members,  and  a  lunatic 
may  act  by  his  committee. 

Imp.  §  148. 

Rights  of  the  Grown. 

Certain  provisions  to  bind  the  Crown.  117.  Save  as  herein  provided,  the  provisions 
of  this  Ordinance  relating  to  the  remedies  against  the  property  of  a  debtor,  the  prior- 
ities of  the  debts,  the  effect  of  a  composition  or  scheme  of  arrangement,  and  the 
effect  of  a  discharge  shall  bind  the  Ciown. 

Imp.  §  150. 

Unclaimed  funds  and  dividends. 
Unclaimed  funds  and  dividends  under  this  and  former  Ordinances.  118.  1.  Where 
the  trustee  under  any  bankruptcy,  composition,  or  scheme  pursuant  to  this  Ordinance, 
shall  have  under  his  control  any  unclaimed  dividend  which  has  remained  unclaimed 
for  more  than  six  months,  or  where,  after  making  a  final  dividend,  such  trustee  shall 
have  in  his  hands  or  under  his  control  any  unclaimed  or  undistributed  monies, 
arising  from  the  property  of  the  debtor,  he  shall  forthwith  pay  the  same  into  Court. 
The  Court  shall  cause  him  to  be  furnished  with  a  certificate  of  receipt  of  the  money 
so  paid,  which  shall  be  an  effectual  discharge  to  him  in  respect  thereof.  2.  a)  Wheie 
after  the  commencement  of  this  Ordinance,  any  unclaimed  or  undistributed  funds 
or  dividends  in  the  hands  or  under  the  control  of  any  trustee  or  any  other  person 
empowered  to  collect,  receive,  or  distribute  any  funds  or  dividends  under  the  Bank- 
ruptcy Ordinance,  No.  51,  or  any  petition,  resolution,  deed,  or  other  proceeding 
under  or  in  pursuance  of  such  Ordinance,  have  remained  or  remain  unclaimed  or 
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undistributed  for  six  months  after  the  same  became  claimable  or  distributable, 
or  in  any  other  case  for  two  years  after  the  receipt  thereof  by  such  trustee  or  other 
person,  it  shall  be  the  duty  of  such  trustee  or  other  person  forthwith  to  pay  the  same 
into  Court.  The  Court  shall  cause  such  trustee  or  other  person  to  be  furnished  with  a 
receipt  of  the  money  so  paid,  which  shall  be  an  effectual  discharge  in  respect  thereof, 
b)  The  Court  may  at  any  time  order  any  such  trustee  or  other  person  to  submit 
to  it  an  account  verified  by  affidavit  of  the  sums  received  and  paid  by  him 
under  or  in  pursuance  of  any  such  petition,  resolution,  deed,  or  other  proceeding 
as  aforesaid,  and  may  direct  and  enforce  an  audit  of  the  account.  3.  The  provisions  of 
this  section  shall  not,  except  as  expressly  declared  herein,  deprive  any  person  of  any 
larger  or  other  right  or  remedy  to  which  he  may  be  entitled  against  such  trustee  or 
other  person.  4.  Any  person  claiming  to  be  entitled  to  any  moneys  paid  into  Court 
pursuant  to  this  section  may  apply  to  the  Court  for  payment  to  him  he,  and  the 
ourt  if  satisfied  that  the  person  claiming  is  entitled,  shall  make  an  order  for  the 
payment  to  such  person  of  the  sum  due. 

Imp.   §  162. 

Part  IX.    Punishment  of  Fraudulent  Debtors. 

Punishment  of  fraudulent  debtors.  119,  Any  person  in  respect  of  whose  estate 
a  receiving  order  is  made  under  this  Ordinance  shall,  in  each  of  the  cases  following, 
be  deemed  guilty  of  a  misdemeanour,  and  on  conviction  thereof  shall  be  hable  to  be 
imprisoned  for  any  term  not  exceeding  two  years,  with  or  without  hard  labour, 
that  is  to  say:  1.  If  he  does  not,  to  the  best  of  his  knowledge  and  belief,  fully  and 
truly  discover  to  the  receiver  or  trustee  administering  his  estate  for  the  benefit  of 
his  creditors  aU  his  property,  real  and  personal,  and  how,  and  to  whom,  and  for 
what  consideration,  and  when  he  disposed  of  any  part  thereof,  except  such  part  as 
has  been  disposed  of  in  the  ordinary  way  of  his  trade  (if  any),  or  laid  out  in  the 
ordinary  expense  of  his  family,  unless  the  jury  is  satisfied  that  he  had  no  intent  to 
defraud.  2.  If  he  does  not  deUver  up  to  such  receiver  or  trustee,  or  as  he  directs,  all 
such  part  of  his  real  and  personal  property  as  is  in  his  custody  or  under  his  control, 
and  which  he  is  required  by  law  to  deliver  up,  unless  the  jury  is  satisfied  that  he  had 
no  intent  to  defraud.  3.  If  he  does  not  deliver  up  to  such  receiver  or  trustee,  or  as 
he  directs,  all  books,  documents,  papers,  and  writings  in  his  custody  or  under  his 
control  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied  that  he  had  no 
intent  to  defraud.  4.  If,  being  a  trader  and  having  debts  to  the  amount  of  five  hundred 
pounds  sterling,  or  upwards,  he  has  not  kept  such  books  of  account  as  to  enable  the 
receiver  or  trustee  to  obtain  a  full  and  correct  knowledge  of  his  affairs,  unless  the 
jury  is  satisfied  that  he  had  no  intent  to  conceal  the  state  of  his  affairs,  or  otherwise 
to  defraud.  5.  If,  after  the  presentation  of  a  bankruptcy  petition  by  or  against  hira, 
or  within  four  months  next  before  such  presentation,  he  conceals  any  part  of  his 
property  to  the  value  of  ten  pounds  or  upwards,  or  conceals  any  debt  due  to  or  from 
him,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  6.  If,  after  the 
presentation  of  a  bankruptcy  petition  by  or  against  him  or  within  four  months 
next  before  such  presentation,  he  fraudulently  removes  any  part  of  his  property 
of  the  value  of  ten  pounds  or  upwards.  7.  If  he  makes  any  material  omission  in  any 
statement  relating  to  his  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent 
to  defraud.  8.  If,  knowing  or  believing  that  a  false  debt  has  been  proved  by  any 
person  under  the  bankruptcy,  he  fails  for  the  period  of  a  month  to  inform  such  trustee 
as  aforesaid  thereof.  9.  If,  after  the  presentation  of  a  bankruptcy  petition  by  or 
against  him,  he  prevents  the  production  of  any  book,  document,  paper,  or  writing 
affecting  or  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied  that  he 
had  no  intent  to  conceal  the  state  of  his  affairs,  or  to  defeat  the  law.,  10.  If,  after  the 
presentation  of  a  bankruptcy  petition  by  or  against  him,  or  within  four  months  next 
before  such  presentation,  he  conceals,  destroys,  mutilates,  or  falsifies  or  is  privy  to 
the  concealment,  destruction,  mutilation,  or  falsification  of  any  book  or  document 
affecting  or  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied  that  he 
had  no  intent  to  conceal  the  state  of  his  affairs  or  to  defeat  the  law.  11.  If,  after  the 
presentation  of  a  bankruptcy  petition  by  or  against  him  or  within  four  months  next 
before  such  presentation,  he  makes  or  is  privy  to  the  making  of  any  false  entry  in 
any  book  or  document  affecting  or  relating  to  his  property  or  affairs,  unless  the  jury 
is  satisfied  that  he  had  no  intent  to  conceal  the  state  of  his  affairs  or  to  defeat  the  law. 
12.  If ,  after  the  presentation  of  a  bankruptcy  petition  by  or  against  him,  or  within 
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four  months  next  before  such  presentation,  he  fraudulently  parts  with,  alters,  or 
makes  any  omission,  or  is  privy  to  the  fraudulently  parting  with,  altering,'or  making 
any  omission  in  any  document  affecting  or  relating  to  his  property  or  affairs.  13.  If, 
after  the  presentation  of  a  bankruptcy  petition  by  or  against  him,  or  at  any  meeting 
of  his  creditors  within  four  months  next  before  such  presentation,  he  attempts  to 
account  for  any  part  of  his  property  by  fictitious  losses  or  expenses.  14.  If,  within 
four  months  next  before  the  presentation  of  a  bankruptcy  petition  by  or  against 
him,  he,  by  any  false  representation  or  other  fraud,  has  obtained  any  property  on 
credit  and  has  not  paid  for  the  same.  15.  If,  within  four  months  next  before  the 
presentation  of  a  bankruptcy  petition  by  or  against  him,  he,  being  a  trader,  obtains, 
under  the  false  pretence  of  carrying  on  business  and  dealing  in  the  ordinary  way  of 
his  trade,  any  property  on  credit  and  has  not  paid  for  the  same,  unless  the  jury  is 
satisfied  that  he  had  no  intent  to  defraud.  16.  If,  within  four  months  next  before  the 
presentation  of  a  bankruptcy  petition  by  or  against  him,  he,  being  a  trader,  pawns, 
pledges,  or  disposes  of  otherwise  than  in  the  ordinary  way  of  his  trade,  any  property 
which  he  has  obtained  on  credit  and  has  not  paid  for,  unless  the  jury  is  satisfied 
that  he  had  no  intent  to  defraud.  17.  If  he  is  guilty  of  any  false  representation  or 
other  fraud  for  the  purpose  of  obtaining  the  consent  of  his  creditors  or  any  of  them 
to  any  agreement  with  reference  to  his  affairs,  or  his  bankruptcy. 
Imp.  §  163. 

Concealing  and  removing  a  debtor's  property  after  presentation  of  petition. 

120.  If  any  person,  after  the  presentation  of  a  bankruptcy  petition  by  or  against 
any  debtor  in  respect  of  whose  estate  a  receiving  order  is  subsequently  made,  conceals 
or  removes  any  part  of  the  property  of  the  debtor  to  the  value  of  ten  pounds  or  up- 
wards, which  ought  by  law  to  be  divided  amongst  his  creditors,  such  person  shall 
be  guilty  of  a  misdemeanour,  and  on  conviction  shall  be  hable  to  a  fine  not  exceeding 
£  100,  or  in  default  to  be  imprisoned  for  any  term  not  exceeding  two  years,  with  or 
without  hard  labour,  unless  the  jury  is  satisfied  he  had  no  intent  to  defraud. 

Absconding  with  property.  121.  If  any  person  against  whose  estate  a  receiving 
order  is  made,  after  the  presentation  of  a  bankruptcy  petition  by  or  against  him, 
or  within  four  months  before  such  presentation,  quits  the  Colony  and  takes  with 
him,  or  attempts  or  makes  preparation  to  quit  the  Colony  and  to  take  with  him, 
any  part  of  his  property  to  the  amount  of  twenty  pounds  or  upwards,  which  ought 
by  law  to  be  divided  amongst  his  creditors,  he  shall,  unless  the  jury  is  satisfied  that 
he  had  no  intent  to  defraud,  be  guilty  of  felony,  punishable  with  imprisonment  for 
a  term  not  exceeding  two  years,  with  or  without  hard  labour. 

,  ,  >  Fraudulently  obtaining  credit,  etc.  122.  Any  person  shall  in  each  of  the  cases 
following  be  deemed  guilty  of  a  misdemeanour,  and  on  conviction  thereof  shall  be 
liable  to  be  imprisoned  for  any  term  not  exceeding  one  year,  with  or  without  hard 
labour,  that  is  to  say :  1 .  If  in  incurring  any  debt  or  liability  he  has  obtained  credit 
under  false  pretences,  or  by  means  of  any  other  fraud;  2.  If  he  has,  with  intent  to 
defraud  his  creditors,  or  any  of  them,  made  or  caused  to  be  made  any  gift,  dehvery, 
or  transfer  of  or  any  charge  on  his  property;  3.  If  he  has,  with  intent  to  defraud 
his  creditors,  concealed  or  removed  any  part  of  his  property  since  or  within  two  months 
before  the  date  of  any  unsatisfied  judgment  or  order  for  payment  of  money  obtained 
against  him. 

False  claims,  untrue  statements,  etc.  123.  a)  If  any  creditor  in  any  bankruptcy, 
composition,  or  arrangement  with  creditors,  makes  any  claim,  proof,  declaration, 
or  statement  of  account  which  is  untrue  in  any  material  particular,  he  shall,  unless 
he  shews  he  had  no  intention  to  defraud,  on  conviction  be  hable  to  a  fine  not  exceeding 
£  200,  and  in  default  to  be  imprisoned  for  a  term  not  exceeding  one  year  with  or 
without  hard  labour,  b)  If  a  creditor  obtains  or  receives  any  property  or  security 
from  any  person  as  an  inducement  for  forbearing  to  oppose  or  for  consenting  to  the 
discharge  of  a  bankrupt,  he  shall  be  liable  on  conviction  to  a  fine  not  exceeding  three 
times  the  amount  or  value  of  the  property  or  security,  and  in  default  to  be  imprison- 
ed for  a  term  not  exceeding  one  year  with  or  without  hard  labour,  c)  Fines  imposed 
under  this  section  and  under  section  120  shall  be  deemed  part  of  the  property  of 
the  debtor  and  shall  vest  in  the  trustee. 

Undischarged  bankrupt  obtaining  credit  up  to  £  20.  124.  Where  an  undischarged 
bankrupt  obtains  credit  to  the  extent  of  twenty  pounds  or  upwards  from  any  person 
without  informing  such  person  that  he  is  an  undischarged  bankrupt,  he  shaU  be 
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guilty  of  a  misdemeanour;  and  on  conviction  shall  be  liable  to  be  imprisoned  for 
a  term  not  exceeding  one  year  with  or  without  hard  labour. 

Imp.  §  31. 

Order  by  Court  for  prosecution  on  report  of  trustee.  125.  Where  the  trustee  or 
receiver  of  a  bankrupt's  estate  reports  to  the  Court  that  in  his  opinion  any  person 
has  been  guilty  of  any  offence  under  this  Ordinance,  or  where  the  Court  is  satisfied 
upon  the  representation  of  any  creditor  ot  member  of  the  committee  of  inspection, 
that  there  is  ground  to  beUeve  that  any  person  has  been  guilty  of  any  offence  under 
this  Ordinance,  the  Court  shall  if  it  appears  to  the  Court  that  there  is  reasonable 
probabOity  that  such  person  may  be  convicted,  order  the  trustee  or  receiver  to  pro- 
secute such  person  for  such  offence. 

Expenses  of  prosecution.  126.  Where  the  prosecution  of  any  person  under  this 
Ordinance  is  ordered  by  the  Court,  the  expenses  of  the  prosecution  shall  be  allowed, 
paid,  and  borne  as  expenses  of  criminal  prosecutions  are  allowed,  paid,  and  borne. 
Provided  always  that  where  no  such  order  for  prosecution  has  been  made,  the  Judge 
before  whom  the  case  is  tried  shall  have  power  if  he  thinks  fit,  to  order  that  the 
expenses  of  such  prosecution  be  allowed  as  if  such  order  had  been  obtained,  or  that 
the  same  be  paid  out  of  the  estate  of  the  debtor. 

Form  of  indictment.  127.  In  an  indictment  for  an  offence  under  this  Ordinance, 
it  shall  be  sufficient  to  set  forth  the  substance  of  the  offence  charged  in  the  words 
of  this  Ordinance  specifying  the  offence,  or  as  near  thereto  as  circumstances  admit, 
without  alleging  or  setting  forth  any  debt,  act  of  bankruptcy,  trading,  adjudication, 
or  any  proceedings  in,  or  order,  warrant,  or  document  of  the  Court  acting  under  this 
Ordinance. 

Punishments  cumulative.  128.  Where  any  person  is  liable  under  any  other 
Ordinance  or  at  common  law  to  any  punishment  or  penalty  for  any  offence  made 
punishable  by  this  Ordinance,  such  person  may  be  proceeded  against  under  such 
other  Ordinance  or  at  common  law  or  under  this  Ordinance,  so  that  he  be  not  punished 
twice  for  the  same  offence. 

Criminal  liability  after  discharge  or  composition.  129.  Where  a  debtor  has  been 
guilty  of  any  criminal  offence,  he  shall  not  be  exempt  from  being  proceeded  against 
therefor  by  reason  that  he  has  obtained  his  discharge,  or  that  a  composition  or  scheme 
of  arrangement  has  been  accepted  or  approved. 

Imp.  §  167. 

Construction  of  former  Ordinances,  etc. 

Bankruptcy  Ordinance  No.  51.  130.  Where  in  any  Ordinance  or  instrument 
reference  is  made  to  the  Bankruptcy  Ordinance,  No.  51,  the  Ordinance  or  instrument 
shaU  be  construed  and  have  effect  as  if  reference  were  made  therein  to  the  corres- 
ponding provisions  of  this  Ordinance. 

Solicitor's  right  of  audience.  131.  Nothing  in  this  Ordinance  shall  take  away 
or  affect  any  right  of  audience  that  any  sohcitor  may  have  had  at  the  commencement 
of  this  Ordinance,  and  every  sohcitor  of  the  Supreme  Court  shall  be,  and  may  practise 
as  a  sohcitor  of  and  in  the  Court. 

Married  women.  132.  Nothing  in  this  Ordinance  shall  affect  the  provisions 
of  the  Married  Women's  Property  Ordinance,  No.  65. 

Removal  of  bankrupt  from  trusteeship.  133.  Where  a  bankrupt  is  a  trustee 
within  the  Trustee  Ordinance,  No.  91,  the  Court  may  appoint  a  new  trustee  in  sub- 
stitution for  the  bankrupt  (whether  voluntarily  resigning  or  not),  if  it  appears  to 
the  Court  expedient  so  to  do,  and  aU  provisions  of  that  Ordinance,  and  of  any  other 
Ordinance  relative  thereto,  shall  have  effect  accordingly. 

Registration,  endorsements,  etc.,  of  receiving  orders. 
Registration  of  receiving  orders.  134.  1.  The  Eegistrar- General  shall  at  the 
request  of  the  receiver  or  trustee  of  a  debtor's  estate,  register  a  receiving  order  or 
administration  order  made  under  this  Ordinance.  2.  Every  order  in  bankruptcy, 
so  long  as  the  receiving  order  or  administration  order  as  the  case  may  be  is  unregistered, 
shall  be  void  as  to  any  lands  or  interest  in  land  affected  by  such  order  as  against  any 
subsequent  bona  fide  purchaser  or  mortgagee  of  the  same  land  or  interest  in  land 
or  any  part  thereof  respectively  without  notice  of  such  order.  3.  The  Registrar- 
General  shall  enter  in  a  register  book  to  be  kept  by  him  for  such  purpose  a  reference 
to  aU  receiving  orders  and  administration  orders  registered  as  aforesaid. 
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Endorsements  under  Real  Property  Ordinance.  135.  1.  Where  any  part  of  the 
property  of  a  debtor  consists  of  land  or  any  interest  in  land  subject  to  the  provisions 
of  the  Real  Property  Ordinance,  No.  60,  the  Registrar- General  shall  at  the  request 
of  the  receiver  or  trustee  and  on  production  of  an  office  copy  of  the  receiving  order 
or  administration  order,  cause  a  note  thereof  to  be  endorsed  on  the  grant  or  certificate 
of  title  evidencing  title  to  such  land  or  interest  in  land.  2.  Where  by  virtue  of  this 
Ordinance  or  any  rules  made  in  pursuance  thereof  the  property  of  a  debtor  is  vested 
in  a  receiver  or  trustee  and  any  part  of  such  property  consists  of  land  or  any  interest 
in  land  subject  to  the  provisions  of  the  Real  Property  Ordinance,  No.  60,  the  Registrar- 
Gfcneral  shall  at  the  request  of  the  receiver  or  trustee  and  on  production  of  an  office 
copy  of  the  order  or  orders  by  virtue  of  which  the  property  became  so  vested,  cause 
such  receiver  or  trustee  as  the  case  may  be  to  be  endorsed  as  proprietor  of  such  land 
or  interest  in  land  on  the  grant  or  certificate  of  title  and  the  duphcate  thereof  evidenc- 
ing title  to  such  land  or  interest  in  land.  3.  Any  such  receiver  or  trustee  shall  for  the 
purposes  of  the  said  Ordinance  be  deemed  to  be  the  registered  proprietor  of  such  land 
or  interest  in  land. 

Registration  fee.  136.  Upon  registration  of  any  order  under  either  of  the  two 
preceding  sections  there  shall  be  paid  to  the  Registrar- Greneral  a  fee  of  £1. 

Repeal. 
Repeal.  137.  1.  The  enactments  described  in  the  fifth  Schedule  hereto  are 
hereby  repealed.  2.  The  repeals  effected  by  this  Ordinance  shaU  not  affect :  a)  Any- 
thing done  or  suffered  to  be  done  before  the  commencement  of  this  Ordinance  under 
any  Ordinance  hereby  repealed;  nor  b)  Any  right  or  privilege  acquired,  or  duty 
imposed,  or  habihty  or  disqualification  incurred,  under  any  Ordinance  so  repealed;  nor 

c)  Any  fine,  forfeiture,  or  other  punishment  incurred  or  to  be  incurred  in  respect  of 
any  offence  committed  or  to  be  committed  against  any  enactment  so  repealed;  nor 

d)  The  institution  or  continuance  of  any  proceeding  or  other  remedy,  whether  under 
any  enactment  so  repealed  or  otherwise,  for  ascertaining  any  such  habihty  or  dis- 
qualification, or  enforcing  or  recovering  any  such  fine,  forfeiture,  or  punishment,  as 
aforesaid.  3.  Notwithstanding  the  repeal  effected  by  this  Ordinance,  the  proceedings 
under  any  bankruptcy  petition,  liquidation  by  arrangement,  or  composition  with 
creditors  under  the  Bankruptcy  Ordinance,  No.  51,  pending  at  the  commencement 
of  this  Ordinance,  shall,  except  so  far  as  any  provision  of  this  Ordinance  is  expressly 
apphed  to  pending  proceedings,  continue,  and  all  the  provisions  of  the  Bankruptcy 
Ordinance,  No.  51,  shall,  except  as  aforesaid  apply  thereto,  as  if  this  Ordinance  had 
not  passed. 

Imp.  §  169. 

Proceedings  under  Bankruptcy  Ordinance  No.  51.  138.  After  the  commencement 
of  this  Ordinance  no  composition  or  hquidation  by  arrangement  under  the  Bank- 
ruptcy Ordinance  No.  51,  shall  be  entered  into  or  allowed  without  the  sanction  of 
the  Court ;  and  such  sanction  shall  not  be  granted  unless  the  composition  or  hquidation 
appears  to  the  Court  to  be  reasonable  and  calculated  to  benefit  the  general  body 
of  creditors. 

Imp.  §  170. 

Schedules. 

The  First  Schedule. 
Meetings  of  Creditors. 

1.  The  first  meeting  of  creditors  shall  be  summoned  for  a  day  not  later  than  fourteen  days 
after  the  date  of  the  receiving  order,  unless  the  Court  for  any  special  reason  deem  it  expedient 
that  the  meeting  be  summoned  for  a  later  day. 

2.  The  receiver  shah  summon  the  meeting  by  giving  not  less  than  seven  days'  notice  of  the 
time  and  place  thereof  in  the  Royal  Gazette  and  in  a  local  paper  if  practicable. 

3.  The  receiver  shall  also,  as  soon  as  practicable,  send  to  each  creditor  mentioned  m  the 
debtor's  statement  of  affairs  a  notice  of  the  time  and  place  of  the  first  meeting  of  creditors,  accom- 
panied by  a  summary  of  the  debtor's  statement  of  affairs,  including  the  causes  of  his  failure, 
and  any  observations  thereon  which  the  receiver  may  think  fit  to  make;  but  the  proceedings 
at  the  first  meetmg  shall  not  be  mvaMdated  by  reason  of  any  such  notice  or  summary  not  having 
been  sent  or  received  before  the  meeting. 

4.  The  meeting  shaU  be  held  at  such  place  as  is  in  the  opinion  of  the  receiver  most  convement 
for  the  majority  of  the  creditors. 
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5.  The  receiver  or  the  trustee  may  at  any  time  summon  a  meeting  of  creditors,  and  shall 
do  so  whenever  so  directed  by  the  Court,  or  so  required  by  any  provision  contained  in  this  Or- 
dinance. 

6.  Where  for  any  reason,  no  vaUd  resolution  or  real  determination  has  been  arrived  at  by 
the  creditors  at  the  first  meeting  of  creditors,  the  Court  may  if  it  thinks  fit,  order  a  fresh  first 
meeting  to  be  called. 

7.  Meetings  subsequent  to  the  first  meeting  shall  be  summoned  by  sending  notice  of  the 
time  and  place  thereof  to  each  creditor  at  the  adxiress  given  in  his  proof,  or  if  he  has  not  proved 
at  the  address  given  in  the  debtor's  statement  of  affairs,  or  at  such  other  address  as  may  be  known 
to  the  person  summoning  the  meeting. 

8.  The  receiver,  or  some  person  nominated  by  him,  shall  be  the  chairman  at  the  first  meeting. 
The  chairman  at  subsequent  meetings  shall  be  such  person  as  the  meeting  by  resolution  appoint. 

9.  A  person  shall  not  be  entitled  to  vote  as  a  creditor.at  the  first  or  any  other  meeting  of 
creditors  unless  he  has  duly  proved  a  debt  provable  in  bankruptcy  to  be  due  to  him  from  the  debtor, 
and  the  proof  has  been  duly  lodged  before  the  time  appointed  for  the  meeting. 

10.  A  creditor  shall  not  vote  at  any  such  meeting  in  respect  of  any  unliquidated  or  contingent 
debt,  or  any  debt  the  value  of  which  is  not  acertained. 

11.  For  the  purpose  of  voting,  a  secured  creditor  shall,  unless  he  surrenders  his  security, 
state  in  his  proof  the  particulars  of  his  security,  the  date  when  it  was  given,  and  the  value  at  which 
he  assesses  it,  and  shall  be  entitled  to  vote  only  in  respect  of  the  balance  (if  any)  due  to  him, 
after  deducting  the  value  of  his  security.  If  he  votes  in  respect  of  his  whole  debt  he  shall  be  deemed 
to  have  surrendered  his  security,  unless  the  Court  on  application  is  satisfied  that  the  omission 
to  value  the  security  has  arisen  from  inadvertence. 

12.  A  creditor  shall  not  vote  in  respect  of  any  debt  on  or  secured  by  a  current  bill  of  exchange 
or  promissory  note  held  by  him,  unless  he  is  wilUng  to  treat  the  habihty  to  him  thereon  of  every 
person  who  is  hable  thereon  antecedently  to  the  debtor,  and  against  whom  a  receiving  order  has 
not  been  made,  as  a  security  in  his  hands,  and  to  estimate  the  value  thereof,  and  for  the  purposes 
of  voting,  but  not  for  the  purposes  of  dividend,  to  deduct  it  from  his  proof. 

13.  It  shall  be  competent  to  the  trustee  or  to  the  receiver,  within  twenty-eight  days  after 
a  proof  estimating  the  value  of  a  security  as  aforesaid  has  been  made  use  of  in  voting  at  any  meeting, 
to  require  the  creditor  to  give  up  the  security  for  the  benefit  of  the  creditors  generally  on  payment 
of  the  value  so  estimated,  with  an  addition  thereto  of  twenty  per  centum.  Provided  that  where 
a  creditor  has  put  a  value  on  such  security,  he  may,  at  any  time  before  he  has  been  required  to 
give  up  such  security  as  aforesaid,  correct  such  valuation  by  a  new  proof,  and  deduct  such  new 
value  from  his  debt,  but  in  that  case  such  addition  of  twenty  per  centum  shall  not  be  made  if 
the  trustee  requires  the  security  to  be  given  up. 

14.  If  a  receiving  order  is  made  against  one  partner  of  a  firm,  any  creditor  to  whom  that 
partner  is  indebted  jointly  with  the  other  partners  of  the  firm,  or  any  of  them,  may  prove  his 
debt  for  the  purpose  of  voting  at  any  meeting  of  creditors,  and  shall  be  entitled  to  vote  thereat. 

15.  The  chairman  of  a  meeting  shall  have  power  to  admit  or  reject  a  proof  for  the  purpose 
of  voting,  but  his  decision  shall  be  subject  to  appeal  to  the  Court.  If  he  is  in  doubt  whether  the 
proof  of  a  creditor  should  be  admitted  or  rejected  he  shall  mark  the  proof  as  objected  to,  and  shall 
allow  the  creditor  to  vote,  subject  to  the  vote  being  declared  invahd  in  the  event  of  the  objection 
being  sustained. 

16.  A  creditor  may  vote  either  in  person  or  by  proxy. 

17.  Every  instrument  of  proxy  shall  be  in  the  prescribed  form,  and  shall  be  issued  by  the 
receiver,  or,  after  the  appointment  of  a  trustee,  by  the  trustee. 

18.  A  creditor  may  give  a  general  proxy  to  his  manager  or  clerk,  or  any  other  person  in 
his  regular  employment.  In  such  case  the  instrument  of  proxy  shall  state  the  relation  in  which 
the  person  to  act  thereunder  stands  to  the  creditor. 

19.  A  creditor  may  give  a  special  proxy  to  any  person  to  vote  at  any  specified  meeting  or 
adjournment  thereof  for  or  against  any  specific  resolution  or  for  or  against  any  specified  person 
as  trustee  or  member  of  a  committee  of  inspection. 

20.  A  proxy  shall  not  be  used  unless  it  is  deposited  with  the  receiver  or  trustee  before  the 
meeting  at  which  it  is  to  be  used. 

21.  Where  it  appears  to  the  satisfaction  of  the  Court  that  any  soMcitation  has  been  used  by 
or  on  behalf  of  a  trustee  or  receiver  in  obtaining  proxies,  or  in  procuring  the  trusteeship  or  receiver- 
ship, except  by  the  direction  of  a  meeting  of  creditors,  the  Court  shall  have  power,  if  it  think  fit, 
to  order  that  no  remuneration  shall  be  allowed  to  the  person  by  whom  or  on  whose  behalf  Buch 
sohcitation  may  have  been  exercised,  notwithstanding  any  resolution  of  the  committee  of  in- 
spection or  of  the  creditors  to  the  contrary. 

22.  A  creditor  may  appoint  the  receiver  of  the  debtor's  estate  to  act  in  manner  prescribed 
as  his  general  or  special  proxy. 

23.  The  chairman  of  a  meeting  may,  with  the  consent  of  the  meeting,  adjourn  the  meeting 
from  time  to  time,  and  from  place  to  place. 

24.  A  meeting  shall  not  be  competent  to  act  for  any  purpose,  except  the  election  of  a  chair- 
man, the  proving  of  debts,  and  the  adjournment  of  the  meeting,  unless  there  are  present,  or 
represented  thereat,  at  least  three  creditors,  or  aU  the  creditors  if  their  number  does  not  exceed 
three. 
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25.  If  within  half  an  hour  from  the  time  appointed  for  the  meeting  a  quorum  of  creditors 
13  not  present  or  represented  the  meetmg  shaU  be  adjourned  to  the  same  day  in  the  foUowina 
week  at  the  same  time  and  place,  or  to  such  other  day  as  the  chairman  may  appoint,  not  beine 
less  than  seven  or  more  than  twenty-one  days.  j     rf       <  -"b 

26.  The  chau'man  of  every  meeting  shall  cause  minutes  of  the  proceedings  at  the  meetina 
to  be  drawn  up,  and  fairly  entered  m  a  book  kept  for  that  purpose,  and  the  minutes  shaU  be  signed 
by  rum  or  by  the  chairman  of  the  next  ensuipg  meeting. 

27.  No  person  acting  either  under  a  general  or  special  proxy  shall  vote  in  favour  of  any 
resolution  which  would  durectly  or  mdireotly  place  himseK,  his  partner  or  employer,  in  a  position 
to  receive  any  remuneration  out  of  the  estate  of  the  debtor  otherwise  than  as  a  creditor  rateablv 
with  the  other  creditors  of  the  debtor.  Provided  that  where  any  person  holds  special  proxies 
to  vote  for  the  appomtment  of  himself  as  trustee  he  may  use  the  said  proxies  and  vote  accordingly. 

The  Second  Schedule. 
Proof  of  debts. 

Proof  in  ordumry  cases. 

1.  Every  creditor  shall  prove  his  debt  as  soon  as  may  be  after  the  making  of  a  receiving 

2.  A  debt  may  be  proved  by  dehvermg  or  sending  through  the  post  in  a  prepaid  letter  to 
the  receiver,  or,  if  a  trustee  has  been  appointed,  to  the  trustee,  an  affidavit  verifying  the  debt. 

3.  The  affidavit  may  be  made  by  the  creditor  himself,  or  by  some  person  authorized  by  or 
on  behalf  of  the  creditor.  If  made  by  a  person  so  authorized  it  shall  state  his  authority  and  means 
of  knowledge. 

i.  The  affidavit  shall  contain  or  refer  to  a  statement  of  account  showing  the  particulars  of 
the  debt,  and  shall  specify  the  vouchers,  if  any,  by  which  the  same  can  be  substantiated.  The 
receiver  or  trustee  may  at  any  time  call  for  the  production  of  the  vouchers. 

5.  The  affidavit  shall  state  whether  the  creditor  is  or  is  not  a  secured  creditor. 

6.  A  creditor  shall  bear  the  cost  of  proving  his  debt  unless  the  Court  otherwise  specially 
orders. 

7.  Every  creditor  who  has  lodged  a  proof  shall  be  entitled  to  see  and  examine  the  proofs  of 
other  creditors  before  the  first  meeting,  and  at  all  reasonable  times. 

8.  A  creditor  proving  his  debt  shall  deduct  therefrom  aU  trade  discounts,  but  he  shall  not 
be  compelled  to  deduct  any  discount,  not  exceeding  eight  per  centum  on  the  net  amount  of  his 
claim,  which  he  may  have  agreed  to  allow  for  payment  in  cash. 

Proof  by  secured  creditors. 

9.  If  a  secured  creditor  reaUzes  his  security,  he  may  prove  for  the  balance  due  to  him  after 
deducting  the  net  amount  realized. 

10.  If  a  secured  creditor  surrenders  his  security  to  the  receiver  or  trustee  for  the  general 
benefit  of  the  creditors,  he  may  prove  for  his  whole  debt. 

11.  If  a  secured  creditor  does  not  either  realize  or  surrender  his  security,  he  shall,  before 
ranking  for  dividend,  state  in  his  proof  the  particulars  of  his  security,  the  date  when  it  was  given, 
and  the  value  at  which  he  assesses  it,  and  shall  be  entitled  to  receive  a  dividend  only  in  respect 
of  the  balance  due  to  him  after  deducting  the  value  so  assessed. 

12.  a)  Where  a  security  is  so  valued  the  trustee  may  at  any  time  redeem  it  on  payment  to 
the  creditor  of  the  assessed  value,  b)  If  the  trustee  is  dissatisfied  with  the  value  at  which  a  security 
18  assessed,  he  may  require  that  the  property  comprised  in  any  security  so  valued  be  offered  for 
sale  at  such  times  and  on  such  terms  and  conditions  as  may  be  agreed  on  between  the  creditor 
and  the  trustee,  or  as,  in  default  of  such  agreement,  the  Court  may  direct.  If  the  sale  be  by  pubUo 
auction  the  creditor  or  the  trustee  on  behaK  of  the  estate  may  bid  or  purchase,  c)  Provided  that 
the  creditor  may  at  any  time  by  notice  in  writing,  require  the  trustee  to  elect  whether  he  will  or 
will  not  exercise  his  power  of  redeeming  the  security  or  requiring  it  to  be  reaUzed,  and  if  the  trustee 
does  not,  within  six  months  after  receiving  the  notice,  signify  in  writing  to  the  creditor  his  election 
to  exercise  the  power,  he  shall  not  be  entitled  to  exercise  it:  and  the  equity  of  redemption,  or 
any  other  interest  in  the  property  comprised  in  the  security  which  is  vested  in  the  trustee,  shall 
vest  in  the  creditor,  and  the  amount  of  his  debt  shall  be  reduced  by  the  amount  at  which  the  secur- 
ity has  been  valued. 

13.  Where  a  creditor  has  so  valued  his  security,  he  may  at  any  time  amend  the  valuation 
and  proof  on  showing  to  the  satisfaction  of  the  trustee,  or  the  Court,  that  the  valuation^and  proof 
were  made  bona  fide  on  a  mistaken  estimate,  or  that  the  security  has  diminished  or  increased  in 
value  since  its  previous  valuation;  but  every  such  amendment  shall  be  made  at  the  cost  of  the 
creditor,  and  upon  such  terms  as  the  Court  shall  order,  unless  the  trustee  shall  allow  the  amend- 
ment without  appUcation  to  the  Court. 

14.  Where  a  valuation  has  been  amended  in  accordance  with  the  foregoing  rule,  the  creditor 
shall  forthwith  repay  any  surplus  dividend  which  he  may  have  received  in  excess  of  that  to  which 
he  would  have  been  entitled  on  the  amended  valuation,  or,  as  the  case  may  be,  shall  be  entitled 
to  be  paid  out  of  any  money  for  the  time  being  available  for  dividend  any  dividend  or  share  of 
dividend  which  he  may  have  failed  to  receive  by  reason  of  the  inaccuracy  of  the  original  valuation. 
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before  that  money  is  made  applicable  to  the  payment  of  any  future  dividend,  but  he  shall  not 
be  entitled  to  disturb  the  distribution  of  any  dividend  declared  before  the  date  of  the  amendment. 

15.  If  a  creditor  after  having  valued  his  security  subsequently  reaUzes  it,  or  if  it  is  realized 
under  the  provisions  of  Rule  12,  the  net  amount  realized  shall  be  substituted  for  the  amount  of 
any  valuation  previously  made  by  the  creditor,  and  shall  be  treated  in  all  respects  as  an  amended 
valuation  made  by  the  creditor. 

16.  If  a  secured  creditor  does  not  comply  with  the  foregoing  rules,  he  shall  be  excluded  from 
all  share  in  any  dividend. 

17.  Subject  to  the  provisions  of  Rule  12,  a  creditor  shall  in  no  case  receive  more  than  twenty 
shillings  in  the  pound,  and  interest  as  provided  by  this  Ordinance. 

Proof  in  respect  of  distinct  contracts. 

18.  If  a  debtor  was  at  the  date  of  the  receiving  order  Uable  in  respect  of  distinct  contracts 
as  a  member  of  two  or  more  distinct  firms,  or  as  a  sole  contractor,  and  also  as  member  of  a  firm, 
the  circumstance  that  the  firms  are  in  whole  or  in  part  composed  of  the  same  individuals,  or  that 
the  sole  contractor  is  also  one  of  the  joint  contractors,  shall  not  prevent  proof  in  respect  of  the 
contracts,  against  the  properties  respectively  Uable  on  the  contracts. 

Periodical  payments. 

19.  Where  any  rent  or  other  payment  falls  due  at  stated  periods,  and  the  receiving  order 
is  made  at  any  time  other  than  one  of  those  periods,  the  person  entitled  to  the  rent  or  pajrment 
may  prove  for  a  proportionate  part  thereof  up  to  the  date  of  the  order  as  if  the  rent  or  payment 
grew  due  from  day  to  day. 

Interest. 

20.  1.  On  any  debt  or  sum  certain,  payable  at  a  certain  time  or  otherwise,  whereon  interest 
is  not  reserved  or  agreed  for,  and  which  is  overdue  at  the  date  of  the  receiving  order  and  provable 
in  bankruptcy,  the  creditor  may  prove  for  interest  at  a  rate  not  exceeding  six  per  centum  per 
annum  to  the  date  of  the  order  from  the  time  when  the  debt  or  sum  was  payable,  if  the  debt  or 
sum  is  payable  by  virtue  of  a  written  iostrument  at  a  certain  time,  and  if  payable  otherwise, 
then  from  the  time  when  a  demand  in  writing  has  been  made  giving  the  debtor  notice  that  in- 
terest wiU  be  claimed  from  the  date  of  the  demand  until  the  time  of  payment.  2.  Where  a  debt 
has  been  proved  upon  a  debtor's  estate  under  this  Ordinance,  and  such  debt  includes  interest,  or 
any  pecuniary  consideration  in  Ueu  of  interest,  such  interest  or  consideration  shall,  for  purposes 
of  dividend,  be  calculated  at  a  rate  not  exceeding  six  per  centum  per  annum,  without  prejudice 
to  the  right  of  the  creditor  to  receive  out  of  the  estate  any  higher  rate  of  interest  to  which  he 
may  be  entitled  after  all  debts  proved  in  the  estate  have  been  paid  in  full. 

Debt  payable  at  a  future  time. 

21.  A  creditor  may  prove  for  a  debt  not  payable  when  the  debtor  committed  an  act  of  bank- 
ruptcy as  if  it  were  payable  presently,  and  may  receive  dividends  equally  with  the  other  creditors, 
deducting  only  thereout  a  rebate  of  interest  at  the  rate  of  eight  pounds  per  centum  per  annum 
computed  from  the  declaration  of  a  dividend  to  the  time  when  the  debt  would  have  become 
payable,  according  to  the  terms  on  which  it  was  contracted. 

Admission  or  rejection  of  proofs. 

22.  The  trustee  shall  examine  every  proof  and  the  grounds  of  the  debt,  and  in  writing  admit 
or  reject  it,  in  whole  or  in  part,  or  require  further  evidence  in  support  of  it.  If  he  rejects  a  proof 
he  shall  state  in  writing  to  the  creditor  the  grounds  of  the  rejection. 

23.  If  the  trustee  thinks  that  a  proof  has  been  improperly  admitted,  the  Court  may,  on  the 
apphcation  of  the  trustee  after  notice  to  the  creditor  who  made  the  proof,  expunge  the  proof  or 
reduce  its  amount. 

24.  If  a  creditor  is  dissatisfied  with  the  decision  of  the  trustee  ia  respect  of  a  proof,  the  Court 
may  on  the  application  of  the  creditor  reverse  or  vary  the  decision. 

25.  The  Court  may  also  expunge  or  reduce  a  proof  upon  the  apphcation  of  a  creditor  if 
the  trustee  deoUnes  to  interfere  in  the  matter,  or  in  the  case  of  a  composition  or  scheme,  upon  the 
application  of  the  debtor. 

26.  For  the  purpose  of  any  of  his  duties  in  relation  to  proofs,  the  trustee  may  take  declara- 
tions which  shall  be  in  the  form  prescribed  by  the  Rules. 

27.  The  receiver  before  the  appointment  of  a  trustee  shall  have  all  the  powers  of  a  trustee 
with  respect  to  the  examination,  admission,  and  rejection  of  proofs,  and  any  act  or  decision  of 
his  ia  relation  thereto  shall  be  subject  to  the  like  appeal. 


The  Third  Schedule. 

Statement  of  aftalrs. 

(Section  103.) 

Summary  case. 

In  the  matter  of  the  Estate  of  ,  Debtor 

1.    A  receiving  order  was  made  against  me  on  the  day  of 
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2.  I  am  indebted  to  the  several  persons  hereinafter  mentioned  in'  the  sums  set  opposite 
their  names,  and  I  am  indebted  to  the  best  of  my  knowledge,  information,  and  belief,  to  no  other 
person  whatsoever. 


o)     List  of  unsecured  creditors. 

Address. 

Description. 

What  indebted  for. 

Amovmt 

Goods,  loan,  etc. 

of  debt. 

1 

2 

3 

4 

5 

6 

7 

8 

5)     List  of  secured  creditors. 


Name  of  creditor. 


Address. 


Description. 


Estimated  Value. 


Nature  of  security. 


Amount. 


c)     List  of  'persons  entitled  to  distrain. 


Name  of  Creditor. 


Address. 


Description. 


Agreement,  etc., 

giving  right  to[]dis- 

train. 


Amount 
now  due. 


d)     Persons  liable  in  addition  to  debtor  for  any  debt. 

Name  of  person. 

Address. 

Description. 

In  respect  of  which  debt  is 
such  person  liable. 

3.  The  several  persons  hereinafter  mentioned  are  indebted  to  me  in  the  sums  set  opposite 
their  names,  and  to  the  best  of  my  knowledge,  information,  and  belief  there  is  nor  other  person 
who  is  indebted  to  me. 


Name  of  person. 


Address. 


Description. 


What  indebted  for. 


Amount. 
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Questions  to  be  answered  by  a  bankrupt  in  statement  of  affairs. 

1.  What  is  your  age  and  occupation  ? 

2.  Where  are  you  employed? 

3.  What  wages  are  you  getting? 

4.  Have  you  a  wife  or  reputed  wife  ? 

5.  What  does  your  wife  earn  ? 

6.  Have  you  any  children  living  with  you  ?  What  are  their  names  and  ages,  and  what  do 
they  earn  ? 

7.  Have  you  carried  on  any  business  within  the  last  six  years.   If  so  what  business,  when 
and  where  ? 

8.  Have  you  been  in  partnership  with  anyone.    If  so  with  whom  and  when  ? 

9.  Does  any  person  owe  you  any  money.    If  so  who,  for  what,  and  how  much  ? 

10.  Have  you  any  landed  property  or  any  interest  in  land;  if  so  what  is  that  interest  and 
where  is  the  land  7 

11.  Is  any  part  of  your  land  rented.   To  whom  and  at  what  rental? 

12.  Is  your  property  mortgaged  or  is  there  any  charge  against  it;  if  so  give  particulars? 

13.  Is  your  life  insured;  if  so  where? 

14.  Where  are  your  policies  ?  If  deposited  with  anyone  on  what  terms  was  the  deposit  made  ? 

15.  Is  any  action  pending  against  you,  and  have  you  an  action  pending  against  anyone  ? 

16.  What  creditors  have  you  paid  within  the  last  three  months  ? 

17.  Have  you  pledged  any  property,  within  the  last  six  months,  with  whom  and  when  1 
What  is  the  value  of  the  property  pledged? 

18.  Has  the  pledged  property  been  paid  for? 

19.  Have  you  made  a  gift  of  land  to  any  person  during  the  last  ten  years ;  if  so  give  particulars  ? 

20.  Have  you  made  a  gift  of  any  personal  property  to  any  person  during  the  last  ten  years  ? 
What  were  the  gifts,  what  their  value  and  to  whom  were  they  made  ? 

21.  How  much  in  the  pound  do  you  propose  to  pay  your  creditors  and  by  what  instalments  ? 


The  Fourth  Schedule. 

Notice  of  Receiving  order. 

(Section  103.) 

Notice  is  hereby  given  that  a  receiving  order  was  made  by  against 

on  the  day  of  19       .    All  persons  having  any  claim  against  the  said  are 

requested  to  prove  the  same,  and  all  persons  indebted  to  the  are  requested  to  pay  the 

same  to  the  receiver. 


The  Fifth  Schedule. 
The  Bankruptcy  Ordinance  No.  51. 
The  rraudulent  Debtors  Ordinance  No.  52. 
Section  5  of  Ordinance  No.  96. 


The  Sixth  Schedule. 
(General  Rules  under  The  Bankruptcy  Ordinance,  1907.) 


b)  No.  34  of  1907.    An  Ordinance  to  amend  the  Bankruptcy  Ordi- 
nance, 1907  (30th  December,  1907). 


[Repeals  Ord.  No.  8  of  1907,  §  7  (3).] 


c)  No.  31   of   1909.    An  Ordinance  to  amend  the  Bankruptcy  Ordi- 
nance, 1907  (No.  8,  1907)  (20th  December,  1909). 


[1 — 4,  Amend  Ord.  No.  8  of  1907,  and  are  there  incorporated.] 
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Jamaica. 

Introduction. 


History  and  government. 

The  island  of  Jamaica  was  discovered  by  Columbus  in  the  year  1494  It  re- 
mamed  in  the  possession  of  Spain  until  1655,  when,  during  the  war  between  Great 
Britain  and  Spam,  the  island  was  taken  by  the  British  forces  sent  out  to  the  West 
Indies  by  the  Lord  Protector,  Oliver  Cromwell.  The  Government  of  the  Common- 
wealth at  once  determmed  to  encourage  settlers  from  Great  Britain  and  also  from 
the  British  Settlements  in  America  and  the  West  Indies.  In  March,  1656,  the  com- 
manders of  the  British  ParUamentary  forces  in  Jamaica  sent  a  despatch  to  the 
Lord  Protector  setting  forth  the  steps  they  were  taking  to  encourage  the  settlement 
in  the  island  of  British  subjects,  pursuant  to  the  Lord  Protector's  instructions 
which  they  had  received  by  the  'Marston  Moor'  on  the  15th  January,  1656.  To 
make  a  beginning,  they  stated  that  thirty  acre  plots  of  land  were  being  offered 
to  each  of  the  soldiers  of  the  army  of  occupation.  Various  papers  in  the  PubUc 
Record  Office  shew  that  Cromwell  and  the  Government  of  the  Commonwealth  were 
desirous  of  settling  the  new  possession  on  the  same  footing,  more  or  less,  as  the 
other  West  Indian  Settlements  of  Barbados  and  Nevis. 

After  the  restoration  of  Charles  the  Second  in  1660,  a  Royal  Proclamation, 
dated  14th  December,  1661,  confirmed  the  rights  of  the  British  subjects  settled 
there,  and  others  going  thither  to  their  allotments  of  land,  and  declared  that  all 
children  of  natural  born  subjects  of  England  to  be  born  in  Jamaica  should  from 
their  respective  births  be  reputed  to  be,  and  should  be  free  denizens  of  England, 
and  should  have  the  same  privileges  to  all  intents  and  purposes  as  free-born  subiects 
of  England.  •" 

The  King  of  Spain  with  forces  from  Cuba  attempted  the  re-conquest  of  the 
island  in  1658,  but  failed;  after  that  no  further  attempts  were  made.  In  1667  a 
Treaty  of  Peace  and  Alliance  between  Spain  and  Great  Britain  was  concluded  at 
Madrid,  and  in  1670  a  further  treaty  was  concluded  at  Madrid,  for  the  purpose 
of  settling  then  existing  differences  in  America  and  other  questions.  By  this  second 
treaty  it  was  agreed  that  the  King  of  Great  Britain,  his  heirs  and  successors, 
should  have,  hold,  keep,  and  always  possess  in  full  right  of  sovereignty,  seigniory, 
possession,  and  propriety  all  the  lands,  countries,  islands,  colonies,  and  other 
places  in  the  West  Indies,  or  in  any  part  of  America,  which  the  said  King  of 
Great  Britain  then  held  and  possessed. 

Serious  constitutional  questions  in  respect  of  the  legislative  power  of  the 
King  over  the  Colony  subsequently  arose  between  the  Legislative  Assembly  of 
Jamaica  and  the  Government  of  England. 

The  King  in  his  Commission  to  the  Earl  of  Carlisle  of  the  1st  March,  30  Charles 
II,  appointed  him  Governor  of  Jamaica,  and  by  another  Commission  of  3d  November, 
32  Charles  11  empowered  the  Governor  with  the  advice  and  consent  of  the  Council 
to  convene  General  Assemblies  of  the  freeholders  and  planters  within  the  Island, 
and  constituted  such  assembly  to  be  the  General  Assembly  of  Jamaica  with  power, 
with  the  advice  and  consent  of  the  Governor  and  the  Council,  to  make  laws,  which 
were  to  be  as  agreeable  as  conveniently  might  be  to  the  laws  of  England,  provided 
that  the  same  should  be  transmitted  within  three  months  for  the  King's  allowance  and 
approbation,  failing  which  such  laws  were  to  be  void  and  of  none  effect  and  the 
Governor  was  to  have  a  power  to  veto  any  such  laws. 

In  Francis  Hanson's  account  of  Jamaica,  written  in  1682,  and  prefixed  to  the 
first  collection  of  the  laws  of  Jamaica,  it  is  stated  that  aU  the  judges  and  justices 
in  Jamaica  determined  aU  pleas  there  according  to  the  laws  of  England,  pursuant 
whereunto  that  island  had  been  governed;  that  the  Supreme  Court  of  Judicature 
had  the  same  jurisdiction  as  the  Courts  of  King's  Bench,  Common  Pleas  and  Exche- 
quer at  Westminster,  and  that  a  Court  of  Chancery  had  been  constituted  of  the 
Governor  assisted  by  Masters  in  Chancery. 

By  the  Imperial  Act  26  &  27  Vic.  c,  31  the  Cayman  Islands  were  brought 
within  the  legislative  power  of  the  Legislature  of  Jamaica,  and,  subject  to  certain 
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local  regulations  then  in,  or  to  come  into,  force,  the  laws  then  in  force  in  Jamaica 
were  to  be  deemed  in  force  in  the  Cayman  Islands  so  far  as  the  same  should  be 
applicable. 

In  1866  the  Legislature  of  Jamaica  passed  two  Acts :  one  'to  alter  and  amend 
the  political  constitution  of  the  island,'  and  the  other,  an  Act  amending  the  same. 
By  Imperial  Act  29  &  30  Vic.  c.  12  these  two  Acts,  —  the  one  abolishing  absolutely 
the  Legislative  Council  and  House  of  Assembly,  and  the  other  empowering  the 
Queen,  in  place  of  the  legislature  thus  abolished,  to  create  and  constitute  a  government 
for  the  island  and  from  time  to  'time  to  alter  and  amend  the  same,  —  were  to  come 
into  operation  as  soon  as  the  assent  thereto  of  the  Queen  in  Council  was  proclaimed 
in  Jamaica  by  the  Governor. 

In  1873  by  Act  of  the  Imperial  Parliament  [(36  Vic.  c.  6)  the  Queen  was  em- 
powered on  addresses  from  the  Legislative  Bodies  of  Jamaica  and  of  the  Turks  and 
Caicos  Islands  to  declare  by  Order  in  Council  that  those  inlands  should  be  annexed 
to  and  form  part  of  the  Colony  of  Jamaica  for  aU  puip:>33S  whatsoever  on  such 
terms  as  the  Queen  should  appoint.  By  Order  in  Council  of  4th  August,  1873,  the 
terms  and  conditions  on  which  the  Turks  and  Caicos  Islands  were  to  form  part 
of  the  Colony  of  Jamaica  are  set  forth.  By  Letters  Patent  of  March  3d,  1882,  after 
reciting  that  possession  of  certain  islands  known  as  Morant  Cays  and  Pedro  Cays 
had  been  taken  on  behalf  of  the  Crown  in  October,  1862, and  in  July,  1863,  respectively, 
the  Governor  of  Jamaica  was  authorized  to  make  the  islands  dependencies  of 
Jamaica  by  Proclamation,  and  accordingly  by  Proclamation  of  the  9th  May,  1882  the 
annexation  was  declared  on  and  from  1st  June,  1882.  By  Order  in  Council  dated 
19th  May,  1884  and  amended  by  Order  in  Council  dated  3d  October,  1895,  the 
Legislative  Council  was  reconstituted  of  certain  Government  officials  with  the 
Grovernor  as  president,  of  such  other  persons,  not  exceeding  ten,  as  the  Crown 
should  appoint,  and  of  fourteen  persons  to  be  elected  as  therein  provided. 

By  Letters  Patent  dated  29th  July,  1887,  the  Crown  declared  that  there  should 
be  a  Captaia- General  and  Govemor-in-Chief  of  Jamaica  and  its  dependencies  and  that 
appointment  to  the  said  office  should  be  made  by  Commission  under  the  Royal  Sign 
Manual  and  Signet.  The  Patent  declares  the  Governor's  powers  and  authorities 
and  the  formalities  to  be  observed  by  him  on  entering  upon  his  office.  It  constitutes 
the  Governor's  Privy  or  Advisory  CouncU;  and  enables  the  Governor  to  make 
grants  of  certain  lands,  to  appoint  Judges,  Commissioners,  and  Justices  of  the 
Peace ;  to  grant  pardons,  suspend  government  officers,  and  provides  for  the  succession 
to  the  office  on  its  becoming  vacant;  it  requires  aU  officers,  civU  and  military,  and 
other  inhabitants  of  the  colony  to  obey  and  assist  the  governor,  and  reserves  powers 
to  the  Crown  of  revocation,  alteration,  and  amendment.  The  Privy  Council  referred 
to  in  these  Letters  Patent  now  consists  of  the  Lieutenant-Governors  (if  any),  the 
senior  Mihtary  Officer,  the  Colonial  Secretary,  the  Attorney-General,  and  other 
persons  named  or  approved  of  by  the  King. 

Law  in  force. 

Common  Law.  For  aU  legal  purposes  Jamaica  must  be  regarded  as  a  set- 
tled colony ;  as  the  English  took  possession  the  few  Spanish  inhabitants  departed, 
leaving  only  some  few  hundreds  of  their  black  slaves  behind.  No  stipulations  as 
to  Spanish  law  are  to  be  found  in  the  treaties :  and,  since  the  island  came  into  British 
possession,  no  law  other  than  that  of  England  has  ever  been  in  force  there. 

By  the  Jamaican  Act  of  1  George  II,  c.  1,  §  22,  re-enacted  8  Vic.  c.  16, 
all  such  laws  and  statutes  of  England  as  had  theretofore  been  acted  upon  as  laws 
in  the  island  were  made  perpetual.  The  Chief  Justice  of  Jamaica  (W.  A.  Scarlett) 
in  1825  stated  for  the  information  of  the  Royal  Commission  on  the  Administration 
of  Justice  in  the  West  Indies  that  the  common  law  of  England  prevailed  there. 

Mercantile  Contracts.  The  Enghsh  common  law,  as  varied  by  Jamaican  Acts, 
is  the  law  of  contracts.  By  Jamaican  Act  9  Geo.  IV.  c.  20  the  Imperial  Act  9  Geo. 
rV,  c.  14.  was  (with  the  omission  of  s.  7  as  to  executory  contracts  of  sale  of 
goods)  extended  to  the  Colony,  and  thereby  in  actions  of  debt  or  simple  contract 
no  acknowledgment  or  promise  is  to  be  evidence  of  a  new  or  continuing  contract, 
so  as  to  take  the  case  out  of  the  Statute  of  Limitations  (21  James  I.  c.  16,  ex- 
tended to  the  Colony  by  Jamaican  Act  1  Geo.  II  c.  1),  or  deprive  any  party  of 
the  benefit  thereof,  unless  such  acknowledgment  or  promise  be  made  in  writing 
signed  by  the  party  chargeable.    By  Law  9  of  1869  any  person,    not  admitted 
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and  enrolled  in  the  Colony  as  an  attorney,  solicitor  or  proctor  and  not  being  a 
barrister-at-law,  is  subject  to  penalties  for  drawing  up  legal  instruments  for  fee 
or  reward  or  other  remuneration. 

The  Mercantile  Law  Amendment  Act  (17  of  1872)  enables  the  Court  in  all  actions 
in  the  Supreme  or  District  Courts  (since  Law  43  of  1887,  the  Resident  Magistrate 
Courts)  for  breach  of  a  contract  to  dehver  specific  goods  for  a  price  in  money,  to 
order  execution  against  the  defendant  for  dehvery  of  the  goods  to  the  plaintiff  on 
payment  by  him  of  the  amount  owing  under  the  contract,  without  giving  the  defen- 
dant the  option  of  retaining  the  same  upon  paying  the  damages  assessed.  A  written 
guarantee  to  answer  the  debt  of  another  person  is  not  invalid  by  reason  only 
that  the  consideration  does  not  appear  in  writing,  or  by  necessary  inference  from 
a  written  document.  A  guarantee  on  behalf  of  a  person  or  on  behalf  of  a  firm 
or  single  person  trading  as  a  firm,  made  to  a  firm,  or  to  a  single  person  trading 
under  the  name  of  a  firm,  is  not  binding  on  the  guarantor,  in  respect  of  any- 
thing done  or  omitted  to  be  done  after  a  change  in  the  persons  constituting 
the  firm  or  in  the  person  trading  under  the  name  of  the  firm,  unless  a  contrary 
intention  is  expressed  or  imphed.  A  surety  who  discharges  a  liabihty  is  entitled  to 
an  assignment  of  aU  securities  held  by  the  creditor  and  to  stand  in  the  place  of  the 
creditor  for  the  purpose  of  all  actions,  either  at  law  or  in  equity,  in  order  to  recover 
indemnification  from  the  principal  debtor  for  advances  made  and  losses  sustained 
as  surety.  AU  actions  of  account  concerning  the  trade  in  merchandize  between 
merchant  and  merchant,  their  factors,  or  servants,  must  be  commenced  within  six 
years  after  the  cause  of  action  arises.  Absence  beyond  seas,  or  the  imprisonment  of 
a  creditor,  does  not,  on  that  account  only,  extend  the  period  of  limitation  in  which 
actions  are  to  be  commenced  as  fixed  by  the  Statute  of  Limitations  (21  James 
I,  c.  16,  s.  3  and  4  Anne,  c.  16,  s.  17).  Against  joint  debtors,  as  regards  those 
not  beyond  the  seas,  the  period  of  limitation  within  which  the  action  must  be 
brought  is  not  extended  by  reason  of  one  or  more  of  the  other  joint  debtors  being 
beyond  the  seas;  but  on  the  return  from  beyond  the  seas  of  those  debtors,  the  cre- 
ditor is  not  barred  as  against  them  from  his  action  by  any  judgment  already  ob- 
tained against  such  as  were  not  beyond  the  seas.  Acknowledgments  or  promises 
by  agents  duly  authorised  in  writing  have  the  same  effect  as  the  acknowledg- 
ments and  promises  in  writing  of  their  principals.  No  co-contractor  or  co-debtor 
loses  the  benefit  of  the  Statute  of  Limitations,  so  as  to  become  chargeable,  by 
reason  only  of  a  payment  made  by  any  other  co-contractor  or  co-debtor. 

Sale  of  Goods.  The  Imperial  Sale  of  Goods  Act,  1893,  was  extended  to  the  Col- 
ony by  Law  12  of  1895  with  the  omission  of  section  22  as  to  sales  in  market  overt. 

Companies.  In  1864  (Jamaican  Act,  27  Vic.  Sess.  II,  c.  4)  an  Act  was  passed 
for  the  incorporation  and  regulation  of  trading  companies  and  other  associations 
in  Jamaica.  The  Act  is  divided  into  fifty-one  sections.  It  is  based  on  The  Com- 
panies (Imperial)  Act  of  1862  (25  &  26  Vic.  c.  89)  so  far  as  regards  the  forma- 
tion of  a  company  with  limited  liability  under  a  memorandum  and  articles  of 
association. 

The  memorandum  and  articles  are  required  to  be  recorded  in  the  office  of 
the  Island  Secretary  (now  the  Deputy  Keeper  of  the  Records);  and  thereupon  the 
association  becomes  a  body  corporate  by  the  name  contained  in  the  memorandum 
of  association,  capable  of  exercising  all  the  functions  of  an  incorporated  company, 
having  perpetual  succession  and  a  common  seal,  with  power  to  hold  lands.  The 
certificate  of  the  Deputy  Keeper  is  conclusive  evidence  of  due  registration. 
The  regulations  as  to  shares  and  their  transfer,  and  as  to  a  register  of  members, 
annual  hsts  of  members,  and  liabihty  of  members  on  winding  up,  and  as  to  direc- 
tors, general  meetings,  voting  and  special  resolutions,  are  adapted  from  the  similar 
sections  in  the  Imperial  Act.  Provisions  as  to  winding  up  are  not  contained  in 
this  Act,  but  in  the  following  year  (1865)  an  Act  was  passed  (Jamaican  Act  28 
Vic.  c.  42)  making  provisions  for  the  winding  up  of  companies  and  associations 
in  the  Island.  By  the  Law  23  of  1886  the  Deputy  Keeper  of  the  Records  must 
keep  in  the  Record  Office  a  Register  of  all  companies,  which  is  open  to  public  in- 
spection. The  Companies  Law,  1906  (No.  34),  makes  provisions  for  a  change  of  name 
similar  to  the  provisions  in  section  8,  subsections  (1)  and  (2)  of  the  Imperial  Com- 
panies Consohdation  Act,  1908.  It  also  enables  the  company  to  make  changes  in 
its  share  capital  by  conversion  into  stock,  or,  subject  to  an  order  of  the  Supreme 
Court,  by  reduction  of  capital  generally,  with  provisions  for  the  protection  of  credir 
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tors  similar  to  those  in  section  49  of  the  Imperial  Companies  Consolidation  Act 
1908;  and  by  special  resolution  to  modify  its  memorandum  of  association  if  authoris- 
ed to  do  so  by  its  regulations  as  originally  formed  or  subsequently  altered  by  special 
resolution,  so  as  to  divide  its  capital  into  shares  of  smaller  amount  than  that  fixed 
by  its  memorandum  of  association. 

By  Law  4  of  1908  a  company  registered  under  the  Jamaican  Companies 
Acts  1864  to  1906  is  empowered  by  special  resolution  to  alter  the  provisions  of  its 
memorandum  of  association  or  deed  of  settlement  with  respect  to  the  objects  of 
the  company,  subject  to  confirmation  by  the  Court,  in  accordance  with  provisions 
similar  to  those  in  section  9  of  the  Imperial  Companies  Consolidation]  Act,  J1908. 

Law  7  of  1909  provides  for  the  registration  of  the  memorandum  of  asso- 
ciation, and  empowers  companies  to  change  their  names. 

Partnership.  In  1853,  by  the  Jamaican  Act  16  Vic.  c.  21,  limited  partner- 
ships were  authorized  in  order,  as  the  preamble  of  the  Act  stated,  to  encourage 
capitahsts  to  embark  their  money  in  the  business  of  commercial  and  other  trading 
firms  and  to  share  in  the  profits  of  such  business  without  incurring  responsibility 
beyond  the  amount  of  their  subscribed  capital.  No  such  limited  partnerships 
were  authorized  in  banking  or  insurance  undertakings.  The  Act  requires  all  per- 
sons desirous  of  forming  such  a  partnership  to  sign  a  certificate  of  formation  of 
limited  partnership,  disclosing  the  name  of  the  firm,  the  nature  of  the  business, 
and  the  names  of  the  partners,  distinguishing  the  general  and  special  partners, 
and  the  amount  of  capital  contributed  by  the  special  partners.  This  certificate, 
duly  acknowledged  and  certified  in  accordance  with  the  provisions  of  the  Act, 
must  be  recorded  in  the  office  of  the  Island  Secretary  (now  the  Deputy  Keeper 
of  the  Records)  in  a  register  which  is  open  to  public  inspection,  and  further 
publicity  is  insured  by  requiring  the  certificate  to  be  published  in  the  Jamaican 
Gazette,  and  in  default  of  such  publication,  the  partnership  is  deemed  a  general 
co-partnership.  The  Act  was  slightly  amended  by  the  Law  16  of  1902,  enabling  the 
partnership  to  consist  of  one  (instead  of  two)  or  more  general  partners.  Subject 
to  the  provisions  of  these  Jamaican  Partnership  Acts,  the  law  of  partnership  is  the 
same  as  that  of  England,  and  the  Imperial  Partnership  Act  of  1890,  so  far  as  it 
represents  the  rules  of  equity  and  common  law  applicable  to  partnership  may  be 
referred  to  for  the  law  of  Jamaica.  Under  the  Bankruptcy  Law,  33  of  1879, 
proceedings  in  bankruptcy  may  be  instituted  by  or  against  any  two  or  more  part- 
ners in  the  name  of  their  firm. 

Bills  of  Exchange.  The  Bills  of  Exchange  (Imperial)  Act  of  1882  was  by  Law  32 
of  1893  extended  to  Jamaica,  and  by  Law  7  of  1907  the  Bills  of  Exchange  (Crossed 
Cheques)  Act  (Imperial)  of  1906  was  also  extended  to  the  Colony. 

Maritime  Law.  The  Supreme  Court  exercises  admiralty  jurisdiction  under 
the  authority  of  the  Colonial  Courts  of  Admiralty  Act,  1890.  Its  jurisdiction  em- 
braces all  causes,  civil  and  maritime,  which  are  adjudicated  upon  according  to 
the  civil  and  maritime  laws  and  customs  of  the  High  Court  of  Admiralty  of 
England. 

Bankruptcy.  The  Law  of  Bankruptcy  is  to  be  found  in  the  following  Jamaican 
Statutes.  Law  25  of  1871,  which  repealed  all  laws  then  in  force  relating  to  Insolvency. 
This  Law  was,  with  the  exception  of  a  few  sections,  repealed  by  Law  33  of  1879, 
which  at  present  remains  the  principal  Bankruptcy  Law  of  Jamaica.  It  was  amended 
by  Law  21  of  1882  (as  to  the  commission  payable  to  trustees  in  bankruptcy);  by 
Law  8  of  1885  (as  to  goods,  etc.,  in  the  possession,  order,  or  disposition  of  debtors); 
by  Law  21  of  1886  (as  to  married  women  trading  separately);  by  Law  11  of  1888 
(as  to  voluntary  settlements,  etc.);  by  Law  24  of  1892  (as  to  deceased  bankrupts, 
orders  of  discharge);  and  by  Laws  5  of  1894,  and  8  of  1897  (as  to  unclaimed  funds 
in  bankruptcy);  and  by  Law  38  of  1911  (as  to  undischarged  bankrupts  obtaining 
credit). 

Courts  and  procedure. 
Judicature.  The  Supreme  Court  of  Judicature  was  originally  estabhshed  by 
Royal  instructions  in  the  reign  of  Charles  II,  confirmed  by  the  Colonial  Act  33  Char- 
les II  c.  23.  By  the  Judicature  Law,  24,  of  1879,  the  Court  was  re-constituted 
by  consohdating  the  then  existing  Supreme  Court,  the  High  Court  of  Chancery, 
the  Incumbered  Estates  Court,  the  Court  of  Ordinary,  the  Court  for  Divorce  and 
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Matrimonial  Causes,  the  Chief  Court  of  Bankruptcy  and  the  Circuit  Courts.  This 
Supreme  Court  of  Judicature  Law  is  divided  into  two  parts:  Part  1,  relating 
to  the  estabhshment,  jurisdiction,  and  procedure  of  the  Supreme  Court :  and  Part  2, 
containing  saving  provisions  in  relation  to  the  existing  Judges,  Officers,  jurisdictions' 
and  procedure. 

The  Supreme  Court  consits  of  three  judges ;  the  Chief  Justice  and  two  Puisne 
Judges  appointed  by  Letters  Patent  under  the  Seal  of  the  Island  issued  by  the 
Governor  in  pursuance  of  a  Royal  warrant  or  instructions  received  by  him 
through  one  of  the  Principal  Secretaries  of  State.  The  Supreme  Court  is  a  superior 
court  of  record,  with  jurisdiction  co-extensive  with  that  of  each  of  the  several 
Courts  which  were  by  this  Law  consohdated  to  form  the  Supreme  Court,  and  of  the 
Judges  of  these  several  Courts,  and  of  the  Governor,  as  Chancellor  or  Ordinary, 
acting  in  any  judicial  capacity. 

The  jurisdiction,  so  far  as  regards  procedure  and  practice,  is  exercised  in 
the  manner  provided  by  this  Law  and  the  Civil  Procedure  Code,  and  the  laws  regu- 
lating criminal  procedure,  and  by  the  rules  and  orders  of  the  Court  made  pur- 
suant to  this  Law,  and  in  the  absence  of  special  provision  in  this  Law,  in  such  Code 
or  Laws,  or  in  such  rules  or  orders  of  the  Court,  the  jurisdiction  is  the  same  as  that 
of  the  Courts  whence  the  transfer  was  made. 

The  Law  25  of  1879  was  passed  for  the  purpose  of  repeahng  any  Law  making 
provision  for  matters  for  which  better  provision  had  been  made  by  the  Judicature 
Law,  24  of  1879,  and  the  Civil  Procedure  Code  of  the  same  session:  Law  39  of 
1879.    (Repealed  by  the  Qvil  Procedure  Code  1888,  q.  v.  infra.) 

Civil  Procedure.  The  Civil  Procedure  Code,  Law  40  of  1888,  regulates  under 
fifty-two  titles  the  whole  course  of  htigation  from  the  first  commencement  of  an 
action  until  the  final  decree  or  judgment  is  pronounced  and  the  proceedings  to 
enforce  the  same  are  instituted. 

The  Arbitration  Law,  33  of  1900,  makes  a  submission  to  arbitration  by 
written  agreement  irrevocable,  unless  a  contrary  intention  is  expressed,  and  of 
the  same  effect  as  if  made  by  order  of  the  Supreme  Court.  In  the  absence  of  any 
expression  of  contrary  intention  all  submissions  are  to  be  deemed  to  include  the 
provisions  of  the  Arbitration  Law  as  to  arbitrations,  umpires,  examination  of  wit- 
nesses on  oath,  awards,  and  costs.  Power  is  given  to  the  Supreme  Court  or  a  Judge 
thereof  to  stay  proceedings  commenced  at  law  in  matters  under  arbitration;  and 
to  appoint  arbitrators  and  exercise  control  in  other  matters.  The  award  of  the 
arbitrator  may  by  leave  of  the  Supreme  Court  or  a  Judge  thereof  be  enforced  as 
a  judgment  or  order  of  the  Supreme  Court. 

References  to  the  Registrar  or  a  Special  Referee  may  be  made  by  the  Supreme 
Court  or  a  Judge  thereof  of  questions  arising  in  any  cause  or  matter  (other  than 
criminalproceedings  by  the  Crown),  and  by  consent  of  parties  the  whole  cause  or  matter 
may  be  thus  referred.  Reference  by  order  of  the  Supreme  Court,  or  a  Judge  thereof, 
makes  the  Registrar,  Special  Referee  or  arbitrator  an  officer  of  the  Supreme  Court, 
and  subject  to  the  Civil  Procedure  Code  (except  those  sections  repealed  by  this 
Arbitration  Law),  and  the  Rules  of  the  Supreme  Court  under  the  Judicature 
Law,  1879. 

By  Law  22  of  1902^power  is  given  to  the  Chief  Justice,  with  the  concurrence 
of  the  Puisne  Judges  of  the  Supreme  Court,  to  make  rules  under  the  Judicature 
Law  1879  for  the  purpose  of  amending  the  Civil  Procedure  Code,  1888,  and  regu- 
lating the  practice  and  procedure  of  the  Supreme  Court.  Such  rules  are  not  to 
affect  the  mode  of  oral  evidence  in  trials  by  jury  or  the  rules  of  evidence  or  law 
relating  to  juries;  nor  to  prejudice  rights  of  trial  by  jury. 

All  rules  must  be  submitted  to  the  Legislative  Council,  and  if  annulled  are  void. 

The  jurisdiction  of  the  Resident  Magistrates'  Courts,  which  by  Law  43  of 
1887  superseded  the  District  Courts,  including  the  City  of  Kingston  Court,  is  by 
Law  28  of  1904  extended  to  common  law  actions  arising  from  tort  or  contract 
on  claims  not  exceeding  £50  against  defendants  within  the  local  jurisdiction  of 
the  Court,  and  by  consent  of  both  parties,  to  personal  actions  without  hmit  as 
to  amount.  The  Courts  have  jurisdiction  to  issue  interpleader  summonses  in  re- 
spect of  claims  to  goods  taken  in  execution  under  process  of  the  Court ;  to  grant 
replevins;  to  issue  orders  for  the  dehvery  up  of  the  possession  of  land;  to 
deal  with  claims  for  rent  or  mesne  profits  up  to  £50,  and  to  entertain  claims  for 
re-entry  in  respect  of  land  let  at  yearly  rentals  not  exceeding   £25,   and  plaints 
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by  the  Crown  for  the  recovery  of  possession  from  persons  occupying  without  any 
title ;  and  to  determine  disputes  as  to  title  to  land  not  exceeding  £12  annual  value. 

The  Resident  Magistrates'  Courts  exercise  a  local  jurisdiction  as  to  equitable 
claims  in  various  suits  against  estates  not  exceeding  £200  in  amount. 

Appeals  to  Privy  Council.  Under  the  Order  in  Council  of  15th  February,  1909, 
an  appeal  lies  from  the  Supreme  Court  to  the  Privy  Council  in  cases  where  the 
amount  envolved  is  £300,   or  over.    The  appeal  must  be  brought  within  twenty 
one  days,   and   security  to  an  amount  not  exceeding  £500    must  be  furnished 
within  three  months. 
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Statutes. 


A.   Jamaica/) 


Application  of  Law. 

Under  the  Colonial  Act  1  Geo.  II.,  c.  1,  s.  22,  re-enacted  in  8  Vic.  c.  16,  s.  7,  it  is 
provided  that  all  such  laws  and  statutes  of  England  as  have  been  at  any  time  esteemed, 
introduced,  accepted,  or  received  as  laws  on  the  Island,  shall  be  deemed  to  be  in 
force. 

As  to  the  interpretation  of  these  sections,  see  2  Chahner's  Opinions,  p.  7.  Where  no  trace 
can  be  discovered  of  an  English  statute  having  been  acted  on  it  wil  not  be  deemed  to  have  been 
"esteemed,  introduced,  used,  accepted,  or  received,"  within  the  meaning  of  §  22.  —  Magnus  v. 
Sullivan,  (1866),  decided  by  the  Jamaica  Supreme  Covu-t,  and  cited  in  the  Preface  by  E.  St.  John 
Branch,  Attomey-Greneral,  to  the  Index  to  the  Laws  of  Jamaica,  p.  11.    But  §  22  applies  only  to 

statutes  and  such  portion  of  the  common  law  of  England  as  are  applicable  to  local  circumstances. 

Jacquet  v.  Edwards  (1867),  decided  by  the  Jamaica  Supreme  Court,  and  cited,  ibid.  Among  the 
laws  of  a  commercial  nature  enimierated  in  the  Preface  above  cited  are  the  following:  27  Eliz. 
c.  4,  by  Law  No.  11  of  1888,  §  2;  21  Jac.  I.e.  16,  by  9  Geo.  4.  c.  20;  29  Car.  IL  c.  3.,  the  Statute  of 
Frauds,  by  Law  No.  12  of  1895,  §  57,  which  provides  that  the  English  Act  is  to  continue  in  force 
except  as  to  §§  16  and  17. 


Partnership.^) 

a)  16  Vic.  c.  21.    An  Act  to  authorize  Limited  Partnerships  throughout 

the  Island  (1853). 

Limited  partnerships.  Proviso,  1.  Fiomandafterthefirstdayof  July,  one  thous- 
and eight  hundred  and  fifty-three,  hmited  partnersh  ips  may  be  estabHsh  ed  in  this  Island 
for  the  transaction  of  any  mercantile,  mechanical,  agricultural,  or  manufactory 
husiaess,  by  two  or  mflre  persons,  upon  the  terms,  with  the  rights  and  powers,  and 
subject  to  the  conditions,  Umitations,  restrictions,  and  habilities  herein  mentioned. 
Provided  always,  that  nothing  herein  contained  shall  be  construed  to  authorize 
or  empower  any  such  Hmited  partnership  to  be  formed  for  the  purpose  of  banking 
or  making  insurance. 

Number,  denomination,  and  liabilities  of  partners.  2.  Such  partnerships  may 
consist  of  one  or  more  persons,  who  shall  be  general  partners,  subject  to  the  same 
habihties  and  charges,  and  shall  be  entitled  to  the  same  benefits  and  advantages, 
as  copartners  are  now  by  law  liable  to,  chargeable  with,  and  entitled  to,  and  of  one 
or  more  persons  who  shall  contribute  in  actual  cash  payments,  a  specific  sum,  as 
capital,  to  the  common  stock,  who  shall  be  called  special  partners,  but  who  shall 
not  be  hable  for,  nor  chargeable  with,  the  payment  of  the  debts  of  the  partnership, 
beyond  the  extent  of  the  fund  so  subscribed  by  him  or  them  to  the  capital  of  the 
co-partnership. 

See  Law  No.   16  of  1892,  §  1,  infra. 

Power  of  general  partners.  3.  The  general  partners  only  shall  have  power  and 
authority  to  transact  the  business  of,  and  sign  for  and  bind,  the  partnership. 

Persons  desirous  of  forming  partnership  as  general  partners  to  make  certificate. 
4.  The  persons  desirous  of  forming  any  such  partnership  as  general  partners  shaU 
make  and  severally  sign  a  certificate,  in  the  form  to  the  Schedule  of  this  Act  marked 
with  the  letter  A,  which  shall  contain:  First,  The  name  or  firm  under  which  such 
partnership  is  to  be  conducted;  Second,  The  general  nature  of  the  business  so  to  be 
transacted;  Third,  The  names  of  all  the  general  and  special  partners  interested 
therein,  distinguishing  which  are  general  and  which  are  special  partners,  and  their 

1)  As  in  force  1st  January,  1912.  — -  2)  The  law  relating  to  general  partnerships  is  not 
codified.  A  mere  joint  interest  in  a  single  adventure  does  not  create  a  general  partnership.  — 
Tyler  v.  French,  (1783),  Grant  N.  C.  119.  But  may  bind  the  parties  coextensively  with  that 
adventure.  —  Tucker  v.  Sinclair,  (1784),  Grant  N.C.  142. 
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respective  places  of  residence;    Fourth,  The  amount  of  capital  which  each  special 
partner  shall  have  contributed  to  the  common  stock;    Fifth,  The  period  at  which 
the  partnership  is  to  commence,  and  the  period  at  which  it  mil  terminate. 
See  Law  No.   16  of  1892,  §  2. 

Certificate  to  be  acknowledged  by  persons  signing  same.  5.  The  certificate  shall  be 
acknowledged  by  the  several  persons  signing  the  same  (where  such  persons  shall 
be  resident  in  this  Island)  before  a  Judge  of  the  Supreme  Court  or  Assize  Court, 
Chairman  of  Quarter  Sessions,  or  Stipendiary  Justice.  And  such  acknowledgment 
shall  be  made  and  certified  in  the  same  manner  as  the  acknowledgment  or  probate 
of  the  execution  of  a  conveyance  of  land. 

Signature  by  attorney.  6.  Where  a  special  partner  shall  be  absent  from  this 
Island,  the  certificate  shall  be  signed  and  acknowledged  by  his  lawful  attorney 
or  attorneys  duly  constituted  and  appointed  either  by  a  special  power  or  by  a  general 
power  containing  a  special  authority  to  act  in  the  premises,  before  a  Judge,  Chairman 
of  Quarter  Sessions,  or  Stipendiary  Justice,  as  aforesaid;  and  such  acknowledgment 
shall  be  made  and  certified  in  the  same  manner,  and  shall  have  the  same  validity, 
as  the  acknowledgment  or  probate  of  the  execution  of  a  conveyance  of  land.  Provided 
always,  that  before  the  certificate  shall  be  so  signed  and  acknowledged,  the  special 
power  or  general  power  of  attorney,  as  the  case  may  be,  shall  be  duly  recorded  in 
the  Secretary's  office  of  this  Island. 

Affidavit  to  be  filed  with  certificate.  7.  With  the  original  certificate  with  the 
evidence  of  the  acknowledgment  thereof  as  before  directed,  shall  be,  an  affidavit 
of  one  or  more  of  the  general  partners,  stating  that  the  sums  specified  in  the  certificate 
to  have  been  contributed  by  each  of  the  special  partners  to  the  common  stock  have 
been  actually  and  in  good  faith  paid  in  cash. 

Certificate  to  be  recorded.  8.  The  certificate  so  acknowledged  and  certified  shall 
be  filed  in  the  office  of  the  Island  Secretary,  and  shall  also  be  recorded  by  him  at 
large  in  a  separate  book  to  be  kept  by  him  for  that  purpose,  in  like  maimer  and  at 
the  same  rate  of  charges  as  the  other  records  in  his  office,  and  shall  be  kept  open  to 
pubhc  inspection ;  and  a  copy  certified  by  the  Island  Secretary  shall  be  evidence  in 
all  Courts  and  places  of  the  facts  therein  contained. 

No  partnership  deemed  to  have  been  formed  until  certificate,  etc.,  made,  etc. 
9.  No  such  partnership  shall  be  deemed  to  have  been  formed  under  the  provisions 
of  this  Act  until  a  certificate,  probate,  and  affidavit  shall  haive  been  made,  acknow- 
ledged, filed,  and  recorded. 

False  statements  in  certificate.  10.  If  any  person  shall  make  any  false  statement 
in  such  certificate  or  affidavit,  all  the  persons  interested  in  such  partnership  shall  be 
liable  for  all  the  engagements  thereof  as  general  partners;  and  the  person  making 
the  affidavit  shall  be  liable  to  aU  the  pains  and  penalties  of  wilful  and  corrupt  perjury. 

Terms  of  partnership  to  be  made  public.  11.  [As  amended  by  Law  No.  16  of 
1892,  §4.]  The  terms  of  the  partnership,  after  the  certificate,  probate,  and  affidavit 
shall  have  been  so  recorded  and  registered  as  aforesaid,  shall  be  pubHshed  for  at 
least  six  weeks,  immediately  after  such  recording  and  registration,  in  the  Jamaica 
Gazette  by  Authority,  and  in  such  two  newspapers  pubhshed  in  this  Island  as  shall 
in  each  case  be  designated  by  the  Attorney- General,  by  writing  under  his  hand,  and 
if  such  pubUcation  be  not  made  the  partnership  shall  be  deemed  general. 

Renewal,  etc.,  of  partnership.  12.  Every  renewal,  alteration,  or  continuance 
of  such  partnership  beyond  the  time  originally  fixed  for  its  duration,  shall  be  certified, 
acknowledged,  and  recorded,  and  an  affidavit  made  and  filed,  and  notice  given,  in 
the  same  and  hke  manner  as  herein  required  for  the  original  formation  of  such  part- 
nership; and  every  such  partnership  which  shall  be  renewed,  altered,  or  continued 
without  such  re-registration  shall  be  deemed  and  taken  to  be  a  general  partnership. 

What  to  be  deemed  a  dissolution  of  partnership.  13.  Every  alteration  which  shall 
be  made  in  the  names  of  the  partners,  in  the  nature  of  the  business,  or  in  the  capital 
or  shares  thereof,  or  in  any  other  matter  specified  in  the  original  certificate,  shall 
be  deemed  a  dissolution  of  the  par-tnership ;  and  every  such  partnership  which  shall 
in  any  manner  be  carried  on  after  any  such  alteration  shall  have  been  made,  shall  be 
deemed  8.nd  taken  to  be  a  general  partnership,  unless  renewed  as  a  special  partnership, 
according  to  the  provisions  of  this  Act,  in  the  manner  herein  described. 

How  partnership  to  be  conducted.  14.  The  business  of  the  partnership  shall  be 
conducted  under  a  firm  in  which  the  names  of  all  or  some  of  the  general  partners  only 
shall  be  used,  without  the  addition  of  the  word  "company"  or  any  other  general 


PAETNERSHIP.  gg5 

term;  and  if  the  name  of  any  special  partner  shall  be  used  in  such  firm  with  his 
privity  or  consent,  he  shaU  be  deemed  and  taken  to  be  a  general  partner. 

Actions  to  be  brought  by  and  against  general  partners  only.  15.  Actions  and 
suits  at  law  or  in  equity  in  relation  to  the  business  of  the  partnership  may  be  brought 
and  conducted  by  and  against  the  general  partners  only,  in  the  same  manner  as  if 
there  were  no  special  partners. 

Sum  contributed  by  special  partner  not  to  be  withdrawn,  etc.  16.  No  part  of 
the  sum  which  any  special  partner  shall  have  contributed  to  the  capital  stock  shaU 
be  withdrawn  by  him,  or  paid  or  transferred  to  him,  in  the  shape  of  dividends, 
profits,  or  otherwise,  at  any  time  during  the  continuance  of  the  partnership;  but 
any  partner  may  armually  receive  lawful  interest  on  the  sum  so  contributed  by  him, 
if  the  payment  of  such  interest  shall  not  reduce  the  original  amount  of  such  capital ; 
and  if,  after  the  payment  of  such  interest,  any  profits  shall  remain  to  be  divided' 
he  may  also  receive  his  portion  of  such  profits,  and  the  same  shall  not  be  deducted 
from  the  principal  paid  by  such  partner. 

Capital  not  to  be  reduced  by  payments  to  special  partner.  17.  If  it  shall  appear 
that  by  the  payment  of  interest  or  profits  to  any  special  partner  the  original  capital 
has  been  reduced,  the  partner  receiving  the  same  shall  be  bound  to  restore  the  amount 
necessary  to  make  good  his  share  of  capital,  with  interest  thereon,  from  the  time 
he  received  the  same. 

Special  partner  not  to  interfere  In  management.  18.  A  special  partner  may  from 
time  to  time  examine  into  the  state  and  progress  of  the  partnership  concerns,  and 
may  advise  as  to  their  management;  but  he  shall  not  transact  any  business  in  the 
name  or  on  account  of  the  partnership,  nor  be  employed  for  that  purpose,  as  agent, 
attorney,  or  otherwise;  and  if  any  such  hmited  partner  shaU  interfere,  contrary  to 
the  provisions  of  this  Act,  he  shall  be  deemed  and  taken  to  be  a  general  partner. 

General  partners  liable  to  account  for  each  other  and  to  special  partners.  19.  The 
general  partners  shall  be  liable  to  account  for  each  other,  and  to  the  special  partners, 
for  their  management  of  the  partnership,  both  in  law  and  equity,  in  like  manner  as 
other  partners  now  are  Uable  to. 

Partner  guilty  of  fraud  liable  civilly  and  criminally.  20,  Every  partner  who  shall 
be  guilty  of  any  fraud  in  the  affairs  of  the  partnership  shall  be  Uable,  civilly,  to  the 
party  injured,  to  the  extent  of  his  damage,  and  shall  also  be  liable  to  an  indictment 
for  a  misdemeanour,  punishable  by  fine  or  imprisonment,  or  both,  in  the  discretion 
of  the  Court  by  which  he  shall  be  tried. 

Fraudulent  assignments,  etc.,  void.  21.  Every  sale,  assignment,  or  transfer  of 
any  of  the  property  or  effects  of  such  partnership,  made  by  such  partnership  when 
insolvent,  or  in  contemplation  of  insolvency,  or  after  or  in  the  contemplation  of  the 
insolvency  of  any  partner,  vtdth  the  intent  of  giving  a  preference  to  any  creditor  of 
such  partnership  or  insolvent  partner  over  other  creditors  of  such  partnership ;  and 
every  judgment  confessed,  hen  created,  or  security  given,  by  such  partnership, 
under  the  hke  circumstances,  and  with  the  Uke  intent,  shall  be  void,  as  against  the 
creditors  of  such  partnership. 

Fraudulent  assignment,  etc.,  by  individual  partner  void.  22.  Every  such  sale, 
assignment,  or  transfer  of  any  of  the  property  or  effects  of  a  general  or  special  partner, 
made  by  such  general  or  special  partner  when  insolvent,  or  in  contemplation  of  in- 
solvency, or  after  or  in  contemplation  of  the  insolvency  of  the  partnership,  with  the 
intent  of  giving  to  any  creditor  of  his  own,  or  of  the  partnership,  a  preference  over 
creditors  of  the  partnership,  and  every  judgment  confessed,  hen  created,  or  security 
given  by  any  such  partner,  under  the  hke  circumstances  and  with  the  hke  intent, 
shall  be  void  as  against  the  creditors  of  the  partnership. 

Breach  of  any  provision  of  last  two  sections.  23.  Every  special  partner  who  shall 
violate  any  provision  of  the  two  last  preceding  sections,  or  who  shall  concur  in,  or 
assent  to,  any  such  violation  by  the  partnership,  or  by  any  individual  partner,  shall 
be  hable  as  a  general  partner. 

On  dissolution  special  partner  not  to  withdraw  his  capital  until  creditors  satisfied. 
24.  On  the  dissolution,  or  in  case  of  the  insolvency  or  bankruptcy,  of  the  part- 
nership, no  special  partner  shall,  under  any  circumstances,  be  allowed  to  withdraw 
any  part  of  his  capital,  or  to  claim  as  a  creditor,  until  the  claims  of  all  the  other 
creditors  of  the  partnership,  and  all  charges  thereon,  shall  be  fully  paid  and  satisfied. 

Provision  as  to  dissolution.  25.  No  dissolution  of  such  partnership  by  the  acts 
of  the  parties  shall  take  place  previous  to  the  time  specified  in  the  certificate  of  its 
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formation  or  in  the  certificate  of  its  renewal,  until  a  notice  of  such  dissolution  shall 
have  been  filed  and  recorded  in  the  secretary's  office,  and  pubUshed  once  in  each 
week,  for  four  weeks,  in  the  Jamaica  Gazette  by  Authority,  (or  in  case  such  Gazette 
shall  cease  to  be  pubhshed,  then  in  such  other  newspaper  as  the  Commissioners  of 
Public  Accounts  shaU.  direct). 

See  Law  N.  16  of  1892,  §  6,  infra. 


Schedule. 


Forms  referred  to. 
No.  1.    Certificate  of  formation  of  limited  partnership. 

This  is  to  certify,  that  we,  whose  names  are  severally  undersigned,  are  desirous  of  forming 
a  limited  partnership,  and 

First,  That  the  name  or  firm  under  which  such  partnership  is  to  be  conducted  is  {here 
mention  the  name  or  firm  as  "Oeorge  Thompson,"  or  "Thompson  and  Black,"  as  the  case  may  be). 

Second,  That  the  general  nature  of  the  business  intended  to  be  transacted  by  such  part- 
nership is  as  follows:  0iere  insert  the  general  nature  and  character  of  the  business  intended  to  he 
carried  on.) 

Third,  That  the  names  of  all  the  general  and  special  partners  interested  in  the  said  copart- 
nership are  as  follows:  (here  insert  the  names  and  places  of  residence  of  each  partner,  and  specify 
which  are  general  and  which  special  partners,  as  thus:  George  Thompson,  James  Black,  Henry 
Lloyd,  and  Alfred  Smee ;  that  the  said  George  Thompson  is  a  general  partner,  and  his  place 
residence  of  is  in  the  city  and  parish  of  Kingston ;  that  the  said  James  Black  is  a  general  partner, 
and  his  place  of  residence  is  also  in  the  city  and  parish  of  Kingston ;  that  the  said  Henry  Lloyd 
is  a  special  partner,  and  his  place  of  residence  is  in  the  city  of  London,  in  the  county  of  Middlesex, 
in  Great  Britain ;  and  that  the  said  Alfred  Smee  is  a  special  partner,  and  his  place  of  residence  is 
also  in  the  city  of  London,  in  the  county  of  Middlesex,  in  Great  Britain,  or  as  the  case  may  he). 

Fourth,  That  the  amount  of  capital  which  each  of  the  said  special  partners  has  contributed 
to  the  common  stock  of  the  said  partnership  is  as  follows:  (insert  as  thus,  or  as  the  case  may  he: 
The  said  Henry  Lloyd,  the  sum  of  one  thousand  pounds  sterling;  and  the  said  Alfred  Smee  the 
sum  of  five  hundred  pounds  sterling). 

Fifth,   That  the  period  at  which  the  said  partnership  is  to  commence  is  the  day 

of  ,  one  thousand  eight  hundred  and  fifty-  (insert  the  date,  which  should 

he  after  the  certificate  is  filed  and  recorded) ;  and  the  period  at  which  the  said  partnership  is  to 
terminate  is  the  day  of  one  thousand  eight  hundred  and  (insert 

the  date). 

As  witness  our  hands  on  this  day  of  one  thousand  eight  hundred 

and 

(Signed)  G.  Thompson. 

James  Black. 
Henry  Lloyd. 
Alfred  Smee. 

No.  2.    Judge's  certificate. 

Jamaica,  ss. 

Be  it  remembered  that  on  this  day  of  one  thousand  eight  hundred 

and  personally  came  before  me  the  above  named  George  Thompson  and  James  Black, 

the  persons  described  in,  and  who  signed,  the  above  certificate,  and  who  severally  acknowledged 
to  me  that  they  severally  signed  the  said  certificate. 

(Signed)  A.B.,  etc. 


No.  3.    Judge's  certificate. 

Jamaica,  ss. 

Be  it  remembered  that  on  this  day  of  one  thousand  eight  hundred 

and  personally  came  before  me  the  true  and  lawful  attorney  of  the  above 

named  (the  absentee  special  partner)  the  person  named  in,  and  who  signed  the  name  of  the  said 
(the  special  partner)  to  the  above  certificate  as  the  true  and  lawful  attorney  of  the  said  ( the  special 
partner)  and  who  acknowledged  to  me  that  he  signed  the  said  certificate. 

A.B.  etc. 


No.  4.    Affidavit  to  be  tiled  with  the  certificate. 

Jamaica,  ss. 

George  Thompson,  of  the  city  and  parish  of  Kingston,  maketh  oath  and  saith,  that  he  is  one 
of  the  general  partners  named  in  the  above  written  (or  annexed)  certificate,  and  that  the  several 
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eums  specified  in  the  said  certificate  to  have  been  contributed  by  each  of  the  special  partners  in 
the  said  certificate  named  to  the  common  stock  of  the  said  partnership  in  the  said  certificate  also 
named,  have  been  actually  and  in  good  faith  paid  in  cash. 

{Signed)  G.  Thompson. 

Sworn,  etc. 

No.  5.    Advertisement  of  terms  of  partnership. 

[Pubhsh  the  certificate  of  formation  of  hmited  partnership,  as  recorded  in  the  Secretary's 
office.] 


b)  No.  16  of  1892.    A  Law  to  amend  the  Limited  Partnerships  Law, 
16  Vic.  C.  21  (14th  May,  1892.) 


Section  2  of  16  Vict.  c.  21,  amended.  1.  Section  2  of  16  Vict.  c.  21,  is  amended  to 
the  extent  that  such  partnerships  may  consist  of  one  or  more  persons  who  shall  be 
general  partners. 

Certificates,  how  acknowledged  and  proved.  2,  The  certificate  mentioned  in 
section  4  of  the  said  Act  may  be  acknowledged  and  proved  abroad ;  and  in  amendment 
of  sections  5  and  6  of  the  said  Act  it  is  hereby  provided  that  the  said  certificate  shall 
no  longer  be  acknowledged  and  proved  before  the  officers  in  the  said  sections  men- 
tioned, but  shall  be  acknowledged  and  proved,  whether  within  the  Island  or  abroad, 
before  the  same  persons  and  subject  to  the  same  provisions  as  is  by  law  provided  in 
the  case  of  deeds  to  be  acknowledged  and  proved  within  the  Island  or  abroad. 

Provisions  as  to  declarations.  3.  Where  in  the  said  Act  an  affidavit  is  required 
to  be  made  in  proof  of  any  fact  a  declaration  shall  be  substituted,  and  such  declaration 
may  be  made  in  this  Island  or  abroad,  by  virtue  of  this  law,  before  such  persons, 
as  are  authorized  to  take  declarations  under  the  Voluntary  Declarations  Law,  1884, 
or  the  British  Statute,  the  Voluntary  Declarations  Act,  1835,  and,  notwithstanding 
anything  in  the  said  law,  such  declaration  shall  not  be  required  to  be  filed  but  only 
recorded  Uke  other  documents  in  the  Island  Record  Office. 

[4.    Amends  16  Vic.  c.  21,  §  11,  and  is  there  incorporated.] 

Proof  of  publication.  5.  Such  designation  and  pubUcation  may  be  proved  by  a 
declaration  made  before  a  Justice  of  the  Peace,  and  may  be  lodged  with  the  Deputy 
Keeper  of  the  Records,  who  shall  preserve  the  same,  and  shall  cause  to  be  noted  on 
the  record  of  the  certificate  of  partnership  the  fact  that  due  pubUcation  has  been 
duly  proved,  and  such  declaration  or  note  shall  be  prima  facie  evidence  of  such  fact. 

Section  25  of  same  Act  amended.  6.  Section  25  of  the  same  Act  is  amended  by 
requiring  that  the  notice  by  that  section  required  to  be  advertised,  besides  being 
advertised  in  the  Jamaica  Gazette,  shall  be  also  advertised  in  such  two  newspapers 
published  in  the  Island  as  shall  be  designated  by  the  Attorney- General  in  maimer 
hereinbefore  provided,  and  proof  of  such  designation  and  publication  may  be  made 
by  declaration  before  a  Justice  of  the  Peace. 


Companies.^) 
a)  27  Vic.  Sess.  II.  C.  4.    An  Act  for  the  Incorporation  and  Regu- 
lation of  Trading  Companies,  and  other  Associations  (1864). 

Formation  of  company.  1.  Any  seven  or  more  persons,  associated  for  any  lawful 
purpose,  may,  by  subscribing  their  names  to  a  memorandum  of  association,  and 
otherwise  compljdng  with  the  requisitions  of  this  Act  in  respect  of  registration,  form 
an  incorporated  company,  with  or  without  limited  hability. 

Imp.  §  2. 

Limitation  of  liability.  2.  The  liability  of  the  members  of  a  company  formed  under 
this  Act  may,  according  to  the  memorandum  of  association,  be  limited  either  to 
the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by  them,  or  to  such  amount 

1)  The  references  (Imp),  in  the  notes  are  to  the  Imperial  Companies  (Consolidation)  Act, 
1908,  (8  Edw.  7,  o.  69). 
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as  the  members  may  respectively  undertake  by  the  memorandum  of  association  to 
contribute  to  the  assets  of  the  company  in  the  event  of  its  being  wound  up. 

Imp.  §  2. 

Memorandum  of  association  of  company  limited  by  shares.  3.  Where  a  company 
is  formed  on  the  principle  of  having  the  Habihty  of  its  members  hmited  to  the  amount 
unpaid  on  their  shares,  hereinafter  referred  to  as  a  company  limited  by  shares,  the 
memorandum  of  the  association  shall  contain  the  following  things  (that  is  to  say) : 
1.  The  name  of  the  proposed  company  with  the  addition  of  the  word  "hmited"  as 
the  last  word  in  such  name.  2.  The  part  of  the  Island  in  which  the  office  of  the  compa- 
ny is  proposed  to  be  situate.  3.  The  objects  for  which  the  proposed  company  is  to 
be  estabUshed.  4.  A  declaration  that  the  liability  of  the  members  is  limited.  5.  The 
amount  of  capital  with  which  the  company  proposes  to  be  registered  divided  into 
shares  of  a  certain  fixed  amount.  Subject  to  the  following  regulations:  1.  That  no 
subscriber  shall  take  less  than  one  share.  2.  That  each  subscriber  of  the  memoran- 
dum of  association  shall  write  opposite  to  his  name  the  number  of  shares  he  takes. 

Imp.   §  3. 

Memorandum  of  assoeiation  of  a  company  limited  by  guarantee.  4.  Where  a 
company  is  formed  on  the  principle  of  having  the  hability  of  its  members  limited 
to  such  amount  as  the  members  respectively  undertake  to  contribute  to  the  assets  of 
the  company  in  the  event  of  the  same  being  wound  up,  hereinafter  referred  to  as  a 
company  hmited  by  guarantee,  the  memorandum  of  association  shall  contain  the 
foUowing  things  (that  is  to  say):  1.  The  name  of  the  proposed  company  with  the 
addition  of  the  word  "hmited"  as  the  last  word  in  such  name.  2.  The  part  of  the 
Island  in  which  the  office  of  the  company  is  proposed  to  be  situate.  3.  The  objects 
for  which  the  proposed  company  is  to  be  estabhshed.  4.  A  declaration  that  each 
member  undertakes  to  contribute  to  the  assets  of  the  company  in  the  event  of  the 
same  being  wound  up  during  the  time  that  he  is  a  member,  or  within  one  year  after- 
wards, for  payment  of  the  debts  and  habiUties  of  the  company  contracted  before 
the  time  at  which  he  ceases  to  be  a  member,  and  of  the  costs,  charges,  and  expenses 
of  winding  up  the  company;  and,  for  the  adjustment  of  the  rights  of  the  contributories 
amongst  themselves,  such  amount  as  may  be  required,  not  exceeding  a  specified 
amount. 

Imp.   §  4. 

Memorandum  of  association  of  unlimited  company.  5.  Where  a  company  is 
formed  on  the  principle  of  having  no  hmit  placed  on  the  liabihty  of  its  members, 
hereinafter  referred  to  as  an  unhmited  company,  the  memorandum  of  association 
shall  contain  the  following  things  (that  is  to  say):  I.  The  name  of  the  proposed 
company.  2.  The  part  of  the  Island  in  which  the  office  of  the  company  is  proposed 
to  be  situate.    3.  The  objects  for  which  the  proposed  company  is  to  be  established. 

Imp.  §  6. 

Signature,  and  effect  of  such.  6.  The  memorandum  of  association  shall  be  signed 
by  each  subscriber  in  the  presence  of  and  be  attested  by  one  witness  at  the  least. 
It  shall  bind  the  company  and  the  members  thereof  to  the  same  extent  as  if  each 
member  had  subscribed  his  name  and  affixed  his  seal  thereto,  and  there  were  in 
the  memorandum  contained  on  the  part  of  himself,  his  heirs,  executors,  and  adminis- 
trators, a  covenant  to  observe  aU  the  conditions  of  such  memorandum,  subject  to  the 
provisions  of  this  Act. 

Imp.   §  14. 

Power  to  alter.  7.  [As  amended  by  Law  No.  34  of  1906,  §  2.]  Any  company 
hmited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  to  do  so  by  its  regulations  as  originally  framed,  or  as 
altered  by  special  resolution  in  manner  hereinafter  mentioned,  as  to  increase  its 
capital  by  the  issue  of  new  shares  of  such  amount  as  it  thinks  expedient,  or  to  con- 
sohdate  and  divide  its  capital  into  shares  of  larger  amount  than  its  existing  shares 
or  to  convert  its  paid-up  shares  into  stock;  but,  save  as  aforesaid,  no  alteration 
shall  be  made  by  any  company  in  the  conditions  contained  in  its  memorandum  of 
association. 

Imp.   §7. 

Articles  of  association.  8.  The  memorandum  of  association  may,  in  the  case  of  a 
company  hmited  by  shares,  and  shall,  in  the  case  of  a  company  hmited  by  guarantee, 
or  unhmited,  be  accompanied,  when  registered,  by  articles  of  association,  signed  by 
the  subscribers  to  the  memorandum  of  association,  and  prescribing  such  regulations 
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for  the   company  as   the   subscribers   to  the   memorandum  of   association  deem 
expedient. 
Imp.  §  10. 

Signature  and  effect  of  articles  of  association.  9.  The  articles  of  association  shall 
be  signed  by  each  subscriber  in  the  presence  of  and  be  attested  by  one  witness  at  the 
least.  They  shall  bind  the  company,  and  the  members  thereof,  to  the  same  extent 
as  if  each  member  had  subscribed  his  name,  and  affixed  his  seal  thereto,  and  there 
were  in  such  articles  contained  a  covenant,  on  the  part  of  himself,  his  heirs,  executors, 
administrators,  to  conform  to  all  the  regulations  contained  in  such  articles,  subject 
to  the  provisions  of  this  Act ;  and  all  moneys  payable  by  any  member  to  the  company, 
in  pursuance  of  the  conditions  and  regulations  of  the  company,  or  any  of  such  con- 
ditions or  regulations,  shall  be  deemed  to  be  a  debt  from  such  member  to  the  company. 
Imp.  §  14. 

Recording.   10.  The  memorandum  of  association,  and  the  articles  of  association, 
if  any,  shaU  be  recorded  in  the  office  of  the  Island  Secretary. 
Imp.  §  15. 

Effect  of  recording.  11.  Upon  the  recording  of  the  memorandum  of  association, 
and  of  the  articles  of  association,  in  cases  where  articles  of  association  are  required 
by  this  Act,  the  subscribers  of  the  memorandum  of  association,  together  with  such 
other  persons  as  may  from  time  to  time  become  members  of  the  company,  shall 
thereupon  be  a  body  corporate,  by  the  name  contained  in  the  memorandum  of  asso- 
ciation, capable  of  exercising  all  the  functions  of  an  incorporated  company,  and  hav- 
ing perpetual  succession,  and  a  common  seal,  with  power  to  hold  lands.  A  certificate 
given  by  the  Island  Secretary  that  all  the  requisitions  of  this  Act  in  respect  to  regis- 
tration have  been  comphed  with  shall  be  conclusive  evidence  thereof. 

No  two  companies  to  have  same  name.  12.  [As  amended  by  Law  No.  34  of  1906, 
§  3].  No  company  shall  be  recorded  under  a  name  identical  with  that  by  which  a 
subsisting  company  is  already  registered,  or  so  nearly  resembling  the  same  as  to  be 
calculated  to  deceive,  except  in  a  case  where  such  subsisting  company  is  in  the  course 
of  being  dissolved,  and  testifies  its  consent  in  writing  to  the  Deputy  Keeper  of  the 
Records;  and  if  any  company  through  inadvertence  or  otherwise,  is,  without  such 
consent  as  aforesaid  registered  by  a  name  identical  with  that  by  which  a  subsisting 
company  is  registered,  or  so  nearly  resembhng  the  same  as  to  be  calculated  to  deceive, 
such  first-mentioned  company  may,  with  the  sanction  of  the  Deputy  Keeper  of  the 
Records,  change  its  name,  and  upon  such  change  being  made,  the  Deputy  Keeper  of 
the  Records  shall  enter  the  new  name  on  the  register  in  the  place  of  the  former  name, 
and  shall  issue  a  certificate  of  incorporation,  altered  to  meet  the  circumstances  of 
the  case;  but  no  such  alteration  of  name  shall  affect  any  rights  or  obhgations  of  the 
company,  or  render  defective  any  legal  proceedings  instituted,  or  to  be  instituted, 
by  or  against  the  company,  and  any  legal  proceedings  may  be  continued  or  com- 
menced against  the  company  by  its  new  name,  that  might  have  been  continued  or  com- 
menced against  the  company  by  its  former  name. 

Shares  to  be  personal  estate.  13.  The  shares  or  other  interest  of  any  member 
in  a  company  under  this  Act  shall  be  personal  estate,  capable  of  being  transferred  m 
maimer  provided  by  the  regulations  of  the  company,  and  shall  not  be  of  the  nature 
of  real  estate;  and  each  share  shall,  in  the  case  of  a  company  having  a  capital  divided 
into  shares,  be  distinguished  by  its  appropriate  number. 
Imp.  §8. 

Who  to  be  considered  members.  14.  The  subscribers  of  the  memorandum  of 
association  of  any  company  under  this  Act  shall  be  deemed  to  have  agreed  to  become 
members  of  the  company  whose  memorandum  they  have  subscribed;  and,  upon  the 
registration  of  the  company,  shall  be  entered  as  members  on  the  register  of  members 
hereinafter  mentioned;  and  every  other  person  who  has  agreed  to  become  a  member 
of  a  company  under  this  Act,  and  whose  name  is  entered  on  the  register  of  members, 
shall  be  deemed  to  be  a  member  of  the  company. 
Imp.  §  24. 

Transfer  by  personal  representative.  15.  Any  transfer  of  the  share  or  other 
interest  of  a  deceased  member  of  a  company  under  this  Act,  made  by  his  personal 
representative,  shall,  notwithstanding  such  personal  representative  may  not  himsell 
be  a  member,  be  of  the  same  validity  as  if  he  had  been  a  member  at  the  time  ot  the 
execution  of  the  instrument  of  transfer. 
Imp.  §  29. 
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Register  of  members.  16.  Every  company  under  this  Act  shall  cause  to  be  kept, 
in  one  or  more  books,  a  register  of  its  members,  and  there  shall  be  entered  therein 
the  following  particulars :  1.  The  names  and  addresses,  and  the  occupations,  if  any, 
of  the  members  of  the  company,  with  the  addition,  in  the  case  of  a  company  having 
a  capital  divided  into  shares,  of  a  statement  of  the  shares  held  by  each  member, 
distinguishing  each  share  by  its  number,  and  of  the  amount  paid,  or  agreed  to  be 
considered  as  paid,  on  the  shares  of  each  member.  2.  The  date  at  which  the  name^) 
of  any  person  was  entered  in  the  register  as  a  member.  3.  The  date  at  which  the  name 
of  any  person  ceased  to  be  a  member;  And  any  company  acting  in  contravention 
of  this  section  shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during 
which  its  default  in  complying  with  the  provisions  of  this  section  continues;  and 
every  director  or  manager  of  the  company  who  shall  knowingly  and  wilfully  authorize 
or  permit  such  contravention  shall  incur  the  hke  penalty. 

Imp.  §25. 

Annual  list  of  members.  17.  Every  company  under  this  Act  having  a  capital 
divided  into  shares  shall  make,  once  at  least  in  every  year,  a  list  of  all  persons  who, 
on  the  fourteenth  day  succeeding  the  day  on  which  the  ordinary  general  meeting, 
or  if  there  is  more  than  one  ordinary  meeting  in  each  year,  the  first  of  such  ordinary 
general  meetings,  is  held,  are  members  of  the  company;  and  such  list  shall  state  the 
names,  addresses,  and  occupations  of  all  the  members  therein  mentioned,  and  the 
number  of  shares  held  by  each  of  them,  and  shall  contain  therein  a  summary  specify- 
ing the  following  particulars :  1.  The  amount  of  the  capital  of  the  company,  and  the 
number  of  shares  into  which  it  is  divided.  2.  The  number  of  shares  taken  from  the 
commencement  of  the  company  up  to  the  date  of  the  summary.  3.  The  amount  of 
calls  made  on  each  share.  4.  The  total  amount  of  calls  received.  5.  The  total  amount 
of  calls  unpaid.  6.  The  total  amount  of  shares  forfeited.  7.  The  names,  addresses, 
and  occupations  of  the  persons  who  have  ceased  to  be  members  since  the  last  hst 
was  made,  and  the  number  of  shares  held  by  each  of  them.  The  above  list  and  sum- 
mary shall  be  contained  in  a  separate  part  of  the  register,  and  shall  be  completed 
within  seven  days  after  such  fourteenth  day  as  is  mentioned  in  this  section ;  and  a 
copy  shall  forthwith  be  recorded  in  the  office  of  the  Island  Secretary. 

Imp.  §  26. 

Default  in  recording  list.  18.  If  any  company  under  this  Act,  having  a  capital 
divided  into  shares,  makes  default  in  complying  with  the  provisions  of  this  Act 
with  respect  to  recording  such  hst  of  members  or  summary  as  is  hereinbefore  men- 
tioned within  one  month,  such  company  shaU  incur  a  penalty  not  exceeding  five 
pounds  for  every  day  during  which  default  continues ;  and  every  director  and  manager 
of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit  such  default 
shall  incur  the  hke  penalty. 

Imp.  §26. 

Certificate  of  shares.  19.  A  certificate  under  the  common  seal  of  the  company, 
specifying  any  share  or  shares  of  stock  held  by  any  member  of  a  company,  shall  be 
prima  facie  evidence  of  the  title  of  the  member  to  the  share  or  shares  or  stock  therein 
specified. 

Imp.  §23. 

Inspection  of  register.  20.  The  register  of  members,  commencing  from  the  date 
of  the  registration  of  the  company,  shall  be  kept  at  the  office  of  the  company  herein- 
after mentioned,  except  when  closed  as  hereinafter  mentioned.  It  shall,  during 
business  hours,  but  subject  to  such  reasonable  restrictions  as  the  company  in  general 
meeting  may  impose,  so  that  not  less  than  two  hours  in  each  day  of  one  day  in  every 
week  be  appointed  for  inspection,  be  open  to  the  inspection  of  any  member  gratis, 
and  to  the  inspection  of  any  other  person  on  the  payment  of  oneshilhng,  or  such  less 
sum  as  the  company  may  prescribe  for  each  inspection.  If  such  inspection  is  refused, 
the  company  shaU  incur,  for  each  refusal,  a  penalty  not  exceeding  two  pounds,  and 
a  further  penalty  not  exceeding  two  pounds  for  every  day  during  which  such  refusal 
continues;  and  every  director  and  manager  of  the  company  who  shall  knowingly 
authorize  or  permit  such  refusal  shall  incur  the  hke  penalty. 

Imp.  §30. 

Power  to  close  register  for  limited  time.  21.  Any  company  under  this  Act  may, 
upon  giving  notice  by  advertisement  in  some  newspaper  published  within  this 

^)  The  words  "the  name"  are  not  in  the  original. 
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Island,  close  the  register  of  members  for  any  time  or  times  not  exceeding  in  the  whole 
thirty  days  in  each  year. 
Imp.   §  31. 

Increase  of  capital  or  members  to  be  recorded.  22.  Where  a  company  has  a 
capital  divided  into  shares,  any  increase  in  such  capital  beyond  the  registered  capital, 
and  where  a  company  has  not  a  capital  divided  into  shares,  any  increase  in  the  num- 
ber of  members  beyond  the  registered  number,  shall  be  recorded  in  the  office  of  the 
Island  Secretary ;  in  the  case  of  an  increase  of  capital,  within  thirty  days  from  the 
date  of  the  passing  of  the  resolutions  by  which  such  increase  has  been  authorized ; 
and,  in  the  case  of  an  increase  of  members,  within  thirty  days  from  the  time  at  which 
such  increase  of  members  has  been  resolved  on,  or  has  taken  place.  If  such  increase 
is  not  recorded  within  the  period  aforesaid,  the  company  in  default  shall  incur  a 
penalty  not  exceeding  five  pounds  for  every  day  during  which  such  neglect  continues ; 
and  every  director  and  manager  of  the  company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  default  shall  incur  the  hke  penalty. 

Imp.  §  44. 

Remedy  for  improper  entry  or  omission  of  entry  in  register.  23.  If  the  name  of 
any  person  is,  without  sufficient  cause,  entered  in,  or  omitted  from  the  register  of 
members  of  any  company  under  this  Act,  or  if  default  is  made,  or  unnecessary  delay 
takes  place,  in  entering  on  the  register  the  fact  of  any  person  having  ceased  to  be 
a  member  of  the  company,  the  person  or  member  aggrieved,  or  any  member  of  the 
company,  or  the  company  itself,  may,  by  motion  in  the  Supreme  Court,  apply  for 
an  order  of  the  Com't  that  the  register  may  be  rectified;  and  the  Court  may  either 
refuse  Such  apphcation,  with  or  without  costs,  to  be  paid  by  the  apphcant,  or  it  may, 
if  satisfied  of  the  justice  of  the  case,  make  an  order  for  the  rectification  of  the  register, 
and  may  direct  the  company  to  pay  all  the  costs  of  such  motion,  apphcation,  or 
petition,  and  any  damages  the  party  aggrieved  may  have  sustained.  The  Court  may, 
in  any  proceeding  under  this  section,  decide  on  any  question  relating  to  the  title 
of  any  person  who  is  a  party  to  such  proceeding  to  have  his  name  entered  in  or 
omitted  from  the  register,  whether  such  question  arises  between  two  or  more  members 
or  alleged  members,  or  between  any  members  or  alleged  members  and  the  company, 
and  generally  the  Court  may,  in  any  such  proceeding,  decide  any  question  that  it 
may  be  necessary  or  expedient  to  decide  for  the  rectification  of  the  register. 

Imp.  §  32. 

Order  rectifying  register  to  be  recorded.  24.  Whenever  any  order  has  been  made 
rectifying  the  register,  the  Court  may,  by  its  order,  direct  that  such  rectification  be 
recorded  in  the  office  of  the  Island  Secretary. 

Imp.   §32. 

Evidence.  25.  The  register  of  members  shall  be  prima  facie  evidence  of  any 
matters  by  this  Act  directed  or  authorized  to  be  inserted  therein. 

Imp.   §33. 

Liability  of  members  of  company  in  case  of  dissolution.  26.  In  the  event  of  a 
company  formed  under  this  Act  being  wound  up  or  dissolved,  every  present  and  past 
member  of  such  company  shall  be  Hable  to  contribute  to  the  assets  of  the  company 
to  an  amount  sufficient  for  payment  of  the  debts  and  habilities  of  the  company,  and 
the  costs,  charges,  and  expenses  of  the  winding-up,  and  for  the  payment  of  such 
sums  as  may  be  required  for  the  adjustment  of  the  rights  of  the  contributories 
amongst  themselves,  with  the  quahfications  following  (that  is  to  say) :  1 .  No  past 
member  shall  be  hable  to  contribute  to  the  assets  of  the  company,  if  he  has  ceased 
to  be  a  member  for  a  period  of  one  year  or  upwards  prior  to  the  commencement  of 
the  winding-up.  2.  No  past  member  shall  be  liable  to  contribute  in  respect  of  any 
debt  or  Uabihty  of  the  company  contracted  after  the  time  at  which  he  ceased  to  be 
a  member.  3.  No  past  member  shall  be  hable  to  contribute  to  the  assets  of  the  com- 
pany unless  it  appears  to  the  Court  that  the  existing  members  are  unable  to  satisfy 
the  contributions  required  to  be  made  by  them  in  pursuance  of  this  Act.  4.  In  the 
case  of  a  company  hmited  by  shares,  no  contribution  shall  be  required  from  any 
member  exceeding  the  amount,  if  any,  unpaid  on  the  shares  in  respect  of  which  he 
is  hable  as  a  present  or  past  member.  5.  In  the  case  of  a  company  hmited  by  guarantee 
no  contribution  shall  be  required  from  any  member  exceeding  the  amount  of  the 
undertaking  entered  into  on  his  behalf  by  the  memorandum  of  association.  6.  Nothing 
in  this  Act  shall  invahdate  any  provision  contained  in  any  pohcy  of  insurance,  or 
other  contract,  whereby  the  liabihty  of  individual  members  upon  any  such  pohcy 
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or  contract  is  restricted,  or  whereby  the  funds  of  the  company  are  alone  made  liable 
in  respect  of  such  policy  or  contract.  7.  No  sum  due  to  any  member  of  a  company, 
in  his  character  of  a  member,  by  way  of  dividends,  profits,  or  otherwise,  shall  be 
deemed  to  be  a  debt  of  the  company  payable  to  such  member,  in  a  case  of  competition 
between  himself  and  any  other  creditor  not  being  a  member  of  the  company;  but 
any  such  sum  may  be  taken  into  account  for  the  purposes  of  the  final  adjustment 
of  the  rights  of  the  contributories  amongst  themselves. 

Imp.   §  123. 

C  ompany  to  have  office.  27.  Every  company  under  this  Act  shall  have  an  office 
to  which  all  communications  and  notices  may  be  addressed.  If  any  company  under 
this  Act  carries  on  business  without  having  such  an  office,  it  shall  incur  a  penalty 
not  exceeding  five  pounds  for  every  day  during  which  business  is  so  carried  on. 

Imp.  §62. 

Notice  of  situation  of  office.  28.  Notice  of  the  situation  of  such  office,  and  of  any 
change  therein,  shall  be  given  in  some  newspaper  pubhshed  in  this  Island.  Until 
such  notice  is  given,  the  company  shall  not  be  deemed  to  have  compUed  with  the 
provisions  of  this  Act  with  respect  to  having  an  office. 

Imp.   §  62. 

Publication  of  name  by  limited  company.  29.  Every  Umited  company  under  this 
Act,  whether  Umited  by  shares  or  by  guarantee,  shall  paint  or  affix,  and  shall  keep  paint- 
ed or  affixed,  its  name  on  the  outside  of  every  office  or  place  in  which  the  business 
of  the  company  is  carried  on,  in  a  conspicuous  position,  in  letters  easily  legible ; 
and  shall  have  its  name  engraven  in  legible  characters  on  its  seal,  and  shall  have 
its  name  mentioned  in  legible  characters  in  all  notices,  advertisements,  and  other 
official  pubUcations  of  such  company;  and  in  aU  bills  of  exchange,  promissory 
notes,  endorsements,  cheques,  and  orders  for  money  or  goods,  purporting  to  be  signed 
by  or  on  behalf  of  such  company ;  and  in  aU  bills  of  parcels,  invoices,  receipts,  and 
letters  of  credit  of  the  company. 

Imp.  §63. 

Penalties  for  non-publication  of  name.  30.  If  any  Umited  company  under  this 
Act  does  not  paint  or  affix,  and  keep  painted  or  affixed,  its  name  in  manner  directed 
by  this  Act,  it  shaU  be  Uable  to  a  penalty  not  exceeding  one  pound  for  not  so  painting 
or  affixing  its  name,  and  for  every  day  during  which  such  name  is  not  so  kept  painted 
or  affixed;  and  every  director  and  manager  of  the  company  who  shaU  knowingly 
and  wilfully  authorize  or  permit  such  default  shall  be  liable  to  the  Uke  penalty;  and 
if  any  director,  manager,  or  officer  of  such  company,  or  any  person  on  its  behalf, 
uses  or  authorizes  the  use  of  any  seal,  purporting  to  be  a  seal  of  the  company,  whereon 
its  name  is  not  so  engraven  as  aforesaid;  or  issues  or  authorizes  the  issue  of  any 
notice,  advertisement,  or  other  official  pubUcation  of  such  company;  or  signs,  or 
authorizes  to  be  signed,  on  behalf  of  such  company,  any  biU  of  exchange,  promissory 
note,  endorsement,  cheque,  order  for  money,  or  goods;  or  issues,  or  authorizes  to 
be  issued,  any  biU  of  parcels,  invoice,  receipt,  or  letter  of  credit  of  the  company, 
wherein  its  name  is  not  mentioned  in  manner  aforesaid,  he  shall  be  Uable  to  a  penalty 
of  fifty  pounds,  and  shaU  further  be  personaUy  Uable  to  the  holder  of  any  such  biU 
of  exchange,  promissory  note,  cheque,  or  order  for  money  or  goods,  for  the  amount 
thereof,  unless  the  same  is  duly  paid  by  the  company. 

Imp.  §  63. 

Register  of  mortgages.  31.  Every  Umited  company  under  this  Act  shall  keep  a 
register  of  aU  mortgages  and  charges  specificaUy  affecting  property  of  the  company 
and  shaU  enter  in  such  register,  in  respect  of  each  mortgage  or  charge,  a  short  de- 
scription of  the  property  mortgaged  or  charged,  the  amount  of  charge  created,  and 
the  names  of  the  mortgagees  or  persons  entitled  to  such  charge.  If  any  property  of 
the  company  is  mortgaged  or  charged  without  such  entry  as  aforesaid  being  made, 
every  director,  manager,  or  other  officer  of  the  company  who  knowingly  and  wil- 
fidly  authorizes  or  permits  the  omission  of  such  entry  shaU  incur  a  penalty  not  exceed- 
ing fifty  pounds.  The  register  of  mortgages  required  by  this  section  shaU  be  open 
to  inspection  by  any  creditor  or  member  of  the  company  at  aU  reasonable  times ;  and, 
if  such  inspection  is  refused,  any  officer  of  the  company  refusing  the  same,  and  every 
director  and  manager  of  the  company  authorizing  or  knowingly  and  wilf  uUy  permitting 
such  refusal,  shaU  incur  a  penalty  not  exceeding  five  pounds,  and  a  further  penalty 
not  exceeding  two  pounds  for  every  day  during  which  such  refusal  continues. 

Imp.   §§  100.  101. 
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Certain  companies  to  make  periodical  statement.  32.  Every  limited  banking 
company,  and  every  insurance  company,  and  deposit,  provident,  or  benefit  society 
under  this  Act,  shall,  before  it  commences  business,  and  also  on  the  first  Monday  in 
February,  and  the  first  Monday  in  August,  in  every  year  during  which  it  carries 
on  business,  make  a  statement  in  the  form  marked  A  in  the  Schedule  hereto,  or 
as  near  thereto  as  circumstances  will  admit;  and  a  copy  of  such  statement  shall  be 
put  up  in  a  conspicuous  place  in  the  office  of  the  company,  and  in  every  branch 
office  or  place  where  the  business  of  the  company  is  carried  on;  and,  if  default  is 
made  in  compliance  with  the  provisions  of  this  section,  the  company  shall  be  hable 
to  a  penalty  not  exceeding  five  pounds  for  every  day  during  which  such  default 
continues;  and  every  director  and  manager  of  the  company  who  shall  knowingly 
and  wilfully  authorize  or  permit  such  default  shall  incur  the  like  penalty. 

Imp.  §  108. 

Register  of  names,  etc.,  of  directors.  33.  Every  company  under  this  Act  and  not 
having  a  capital  divided  into  shares  shall  keep  at  its  office  a  register  containing 
the  names  and  addresses  and  the  occupations  of  its  directors  or  managers. 

Imp.  §75. 

Penalty  for  not  keeping  register  of  directors.  34.  If  any  company  under  this  Act, 
and  not  having  a  capital  divided  into  shares,  makes  default  in  keeping  a  register 
of  its  directors  or  managers,  such  delinquent  company  shall  incur  a  penalty  not  exceed- 
ing one  pound  for  every  day  during  which  such  default  continues ;  and  every  director 
and  manager  of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit 
such  default  shall  incur  the  like  penalty. 

Imp.  §  75. 

Bills  and  notes.  35.  A  promissory  note  or  bill  of  exchange  shall  be  deemed  to 
have  been  made,  accepted,  or  endorsed  on  behalf  of  any  company  under  this  Act, 
if  made,  accepted,  or  endorsed  in  the  name  of  the  company  by  any  person  acting 
under  the  authority  of  the  company,  or  if  made,  accepted,  or  endorsed  by  or  on 
behalf  or  on  account  of  the  company  by  any  person  acting  under  the  authority 
of  the  company. 

Imp.  §77. 

Prohibition  against  carrying  on  business  with  less  than  seven  members.    36.  If 

any  company  under  this  Act  carries  on  business,  when  the  number  of  its  members 
is  less  than  seven,  for  a  period  of  six  months  after  the  number  has  been  so  reduced, 
every  person  who  is  a  member  of  such  company  during  the  time  that  it  so  carries 
on  business  after  such  period  of  six  months,  and  is  cognizant  of  the  fact  that  it  is  so 
carrjdng  on  business  with  fewer  than  seven  members,  shall  be  severally  liable  for 
the  payment  of  the  whole  debts  of  the  company  contracted  during  such  time,  and  may 
be  sued  for  the  same  without  the  joinder  in  the  action  or  suit  of  any  other  member. 

Imp.  §  115. 

General  meeting.  37.  A  general  meeting  of  every  company  under  this  Act  shall 
be  held  once  at  the  least  in  every  year. 

Imp.  §  64. 

Power  to  alter  regulations  by  special  resolution.  38.  Subject  to  the  provisions 
of  this  Act,  and  to  the  conditions  contained  in  the  memorandum  of  association,  any 
company  formed  under  this  Act  may,  in  general  meeting,  from  time  to  time,  by  passing 
a  special  resolution  in  manner  hereinafter  mentioned,  alter  all  or  any  of  the  regula- 
tions of  the  company  contained  in  the  articles  of  association,  or  make  new  regula- 
tions to  the  exclusion  of,  or  in  addition  to,  all  or  any  of  the  regulations  of  the  company ; 
and  any  regulations  so  made  by  special  resolution  shall  be  deemed  to  be  regulations 
of  the  company  of  the  same  vahdity  as  if  they  had  been  originally  contained  in  the 
articles  of  association,  and  shall  be  subject  in  like  manner  to  be  altered  or  modified 
by  any  subsequent  special  resolution. 

Imp.   §13v 

Definition  of  special  resolution.  39.  A  resolution  passed  by  a  company  undei 
this  Act  shall  be  deemed  to  be  special  whenever  a  resolution  has  been  passed  by  r 
majority  of  not  less  than  three-fourths  of  such  members  of  the  company  for  the  time 
being  entitled,  according  to  the  regulations  of  the  company,  to  vote,  as  may  be  present 
in  person  or  by  proxy  (in  cases  where  by  the  regulations  of  the  company  proxies 
are  allowed)  at  any  general  meeting  of  which  notice,  specifying  the  intention  to 
propose  such  resolution,  has  been  duly  given,  and  suchresolution  has  been  confirmed 
by  a  majority  of  such  members  for  the  time  being  entitled,  according  to  the  regulations 
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of  the  company,  to  vote,  as  may  be  present  in  person  or  by  proxy  at  a  subsequent 
general  meeting,  of  which  notice  has  been  duly  given,  and  held  at  an  interval  of 
not  less  than  fourteen  days,  nor  more  than  one  month,  from  the  date  of  the  meeting 
at  which  such  resolution  was  first  passed.  At  any  meeting  mentioned  in  this  section, 
unless  a  poll  is  demanded  by  at  least  five  members,  a  declaration  of  the  chairman 
that  the  resolution  has  been  carried  shall  be  deemed  conclusive  evidence  of  the  fact, 
without  proof  of  the  number  or  proportion  of  the  votes  recorded  in  favour  or  against 
the  same.  Notice  of  any  meeting  shall,  for  the  purposes  of  this  section,  be  deemed  to 
be  duly  given,  and  the  meeting  duly  held,  whenever  such  notice  is  given  and  meeting 
held  in  manner  prescribed  by  the  regulations  of  the  company.  In  computing  the 
majority  under  this  section,  when  a  poll  is  demanded,  reference  shall  be  had  to  the 
number  of  votes  to  which  each  member  is  entitled  by  the  regulations  of  the 
company. 

Imp,  §69. 

Provision  as  to  voting  and  meeting.  40.  In  default  of  any  regulations  as  to  voting, 
every  member  shall  have  one  vote ;  and,  in  default  of  any  regulations  as  to  summoning 
general  meetings,  a  meeting  shall  be  held  to  be  duly  summoned  of  which  seven  days' 
notice  in  writing  has  been  served  on  every  member ;  and,  in  default  of  any  regula- 
tions as  to  the  persons  to  summon  meetings,  five  members  shall  be  competent  to 
summon  the  same ;  and,  in  default  of  any  regulations  as  to  who  is  to  be  chairman 
of  such  meeting,  it  shall  be  competent  for  any  person  elected  by  the  members  pre- 
sent to  preside. 

Imp.  §  67. 

Recording  of  special  resolutions,  etc.  41.  A  copy  of  any  special  resolution  that 
is  passed  by  any  company  under  this  Act  shall  be  recorded  in  the  office  of  the  Island 
Secretary.  If  such  copy  is  not  so  recorded  within  thirty  days  from  the  confirmation 
of  the  resolution,  the  company  shall  incur  a  penalty  not  exceeding  two  pounds  for 
every  day  after  the  expiration  of  such  thirty  days  during  which  such  copy  is  omitted 
to  be  recorded ;  and  every  director  and  manager  of  the  company  who  shall  knowingly 
and  wilfully  authorize  or  permit  such  default  shaU  incur  the  hke  penalty. 

Imp.  §70. 

Copies  of  special  resolutions.  42.  Where  articles  of  association  have  been  re- 
corded, a  copy  of  every  special  resolution  for  the  time  being  in  force  shall  be  annexed 
to  or  embodied  in  every  copy  of  the  articles  of  association  that  may  be  issued  after 
the  passing  of  such  resolution ;  and  if  any  company  makes  default  in  complying  with 
the  provisions  of  this  section,  it  shall  incur  a  penalty  not  exceeding  one  pound  for 
each  copy  in  respect  of  which  such  default  is  made ;  and  every  director  and  manager 
of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit  such  default 
shall  incur  the  like  penalty. 

Imp.  §  70. 

Execution  of  deeds  abroad.  43.  Any  company  under  this  Act  may,  by  instrument 
in  writing  under  its  common  seal,  empower  any  person,  either  generally,  or  in  respect 
of  any  specified  matter,  as  its  attorney,  to  execute  deeds  on  its  behalf  in  any  place 
out  of  this  Island ;  and  every  deed  signed  by  such  attorney  on  behalf  of  the  company, 
and  under  his  seal,  shall  be  binding  on  the  company,  and  have  the  same  effect  as  if 
it  were  under  the  common  seal  of  the  company. 

Imp.  §  78. 

Service  on  company.  44.  Any  summons,  notice,  order,  or  other  document  re- 
quired to  be  served  upon  the  company  may  be  served  by  leaving  the  same,  or  sending 
it  through  the  post  in  a  prepaid  letter  addressed  to  the  company,  at  their  office. 

Imp.    §  116. 

Service  by  post.  45.  Any  document  to  be  served  by  post  on  the  company  shall 
be  posted  in  such  time  as  to  admit  of  its  being  dehvered  in  the  due  course  of  deUvery 
within  the  period  (if  any)  prescribed  for  the  service  thereof ;  and,  in  proving  service 
of  such  document,  it  shaU  be  sufficient  to  prove  that  such  document  was  properly 
directed,  and  put  as  a  prepaid  letter  into  the  post  office. 

Authentication  of  acts  of  company.  46.  Any  summons,  notice,  order,  or  proceed- 
ing requiring  authentication  by  the  company  may  be  signed  by  any  director,  secretary 
or  other  authorized  officer  of  the  company,  and  need  not  be  under  the  common  seal 
of  the  company ;  and  the  same  may  be  in  writing  or  print,  or  partly  in  writing  and 
partly  in  print. 

Imp.  §285. 
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Recovery  of  penalties.  47.  All  penalties  and  forfeitures  imposed  by  this" Act 
shall  be  recovered  in  a  summary  manner  before  any  two  justices  of  the,parish  wherein 
the  offence  was  committed,  and  may  be  proceeded  for  and  recovered  or  enforced 
in  the  like  manner,  and  with  the  Hke  powers,  as  are  or  shall  be  prescribed  or  given 
by  the  Act  of  the  thirteenth  Victoria,  chapter  thirty-five,  or  any  other  Act  now  or 
hereafter  to  be  in  force  in  respect  to  summary  proceedings. 

Imp.  §]276. 

Application  thereof.  48.  The  justices  imposing  any  penalty  under  this  Act  may 
direct  the  whole  or  any  part  thereof  to  be  appUed  in  or  towards  payment  of  the  costs 
of  the  proceedings,  or  in  or  towards  the  rewarding  the  person  upon  whose  information, 
or  at  whose  suit,  such  penalty  has  been  recovered;  and,  subject  to  such  direction, 
all  penalties  shall  be  paid  into  the  Receiver- General's  office  to  the^credit  of  this 
Island. 

Imp.  §277. 

Minutes  of  proceedings  to  be  kept  in  book.  49.  Every  company  under  this  Act 
shall  cause  minutes  of  all  resolutions  and  proceedings  of  general  meetings  of  the 
company,  and  of  the  directors  or  managers  of  the  company,  in'xases'^where  there  are 
directors  or  managers,  to  be  duly  entered  in  books  to  be  from  time  to  time  provided 
for  the  purpose ;  and  any  such  minute  as  aforesaid,  i£  purporting  to|be  signed|by  the 
chairman  of  the  meeting  at  which  such  resolutions  were  passed,  or  proceedings  had, 
or  by  the  chairman  of  the  next  succeeding  meeting,  shall  be  received  as  evidence  in 
aU  legal  proceedings ;  and,  until  the  contrary  is  proved,[every  general'meeting']|of  the 
company,  or  meeting  of  the  directors  or  managers,  in  respect  of  the  proceedings 
of  which  minutes  have  been  so  made,  shall  be  deemed  to  have  been  duly  held  and 
convened;  and  all  resolutions  passed  thereat,  or  proceedings  had,  to  have  been  duly 
passed  and  had ;  and  aU  appointments  of  directors,  managers,  or  Uquidators  shall  be 
deemed  to  be  vaUd;  and  all  acts  done  by  such  directors,  managers,  or  Uquidators 
shall  be  vahd,  notwithstanding  any  defect  that  may  afterwards  be  discovered  in 
their  appointments  or  qualifications. 

Imp.  §  71. 

Certain  companies  to  give  security  for  costs.  50.  Where  a  Umited  company  is 
plaintiff  or  pursuer  in  any  action,  suit,  or  other  legal  proceeding,'^any  judge  having 
jurisdiction  in  the  matter  may,  if  it  appears  by  any  credible  testimony  that  there  is 
reason  to  believe  that,  if  the  defendant  be  successful  in  his  defence,  the  assets  of 
the  company  will  be  insufficient  to  pay  his  costs,  require  sufficient  security  to  be 
given  for  such  costs,  and  may  stay  all  proceedings  until  such  security  is  given. 

Imp.  §278. 

Action  by  company  against  member.  51.  In  any  action  or  suit  brought^by  the 
company  against  any  member  to  recover  any  call  or  other  moneys  due  from  such 
member  in  his  character  of  member,  it  shall  not  be  necessary  to  set  forth  the  special 
matter,  but  it  shall  be  sufficient  to  allege  that  the  defendant  is  a  member^^of  the  com- 
pany, and  is  indebted  to  the  company  in  respect  of  a  call  made,  or  other  moneys  due, 
whereby  an  action  or  suit  hath  accrued  to  the  company. 


Schedule. 
Form  A. 
The  capital  of  the  company  is  divided  into  shares,  of  each. 

The  number  of  shares  issued  is  .    Calls  to  the  amount  of  pounds  per 

share  have  been  made,  under  which  the  sum  of  pounds  has  been  received. 

The  liabilities  of  the  company  on  the  fu-st  day  of  January  (or  July)  were 
Debts  owing  to  sundry  persons  by  the  company: 
On  judgment,  £ 
On  specialtiy,  £ 
On  notes  or  biUs.'f 
On  simple  contracts,  £ 
On  estimated  habilities,  £ 
The  assets  of  the  company  on  that  day  were: 

Government  or  island  securities  (stating  them),  £ 
Bills  of  exchange  and  promissory  notes,  £ 
Cash,  £ 

Other  securities,  £ 
*)  If  the  company  has  no  capital  divided  into  shares,  the    portion    of   the   statement 
relating  to  capital  and  shares  must  be  omitted. 
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b)  28  Vic.  c.  42.    An  Act  for  the  Winding-up  of  Companies  (1865). 


Prdiminary. 

"Contributory"  defined.  1.  The  term  "contributory"  shall  mean  every  person 
Mable  to  contribute  to  the  assets  of  a  company  in  the  event  of  the  same  being  wound 
up.  It  shall  also,  in  all  proceedings  for  determining  the  persons  who  are  to  be  deemed 
contributory!),  and  in  all  proceedings  prior  to  the  final  determination  of  such  persons, 
include  any  person  alleged  to  be  contributory. 

Imp.  §  124. 

Nature  of  liability  of  contributory.  2.  The  Uabihty  of  a  contributory  in  the  event 
of  a  company  being  wound  up  shall  be  deemed  to  create  a  debt  in  the  nature  of  a 
specialty  accruing  due  from  such  person  at  the  time  when  his  liability  commenced, 
but  payable  at  the  time  or  respective  times  when  calls  shall  have  been  or  shall  be 
made  for  enforcing  such  UabiHty.  Provided,  that  nothing  herein  contained  shaU 
increase  the  Habihty  of  any  shareholder,  co-partner,  or  contributory  of  any  public 
company  beyond  his  original  Hability. 

Imp.  §127. 

Contributory  becoming  bankrupt.  3.  In  case  of  the  insolvency  or  bankruptcy 
of  any  contributory,  it  shall  be  lawful  to  prove  against  his  estate  the  estimated  value 
or^)  his  or  her  liability  to  future  calls,  as  well  as  calls  already  made ;  and  the  official 
assignee,  or  other  the  assignees  of  such  contributory,  shall  in  case  of  such  insolvency 
or  bankruptcy,  be  deemed  to  represent  him,  and  may  be  called  upon  to  admit  the 
proof  against  his  estate,  or  otherwise  to  allow  to  be  paid  out  of  the  assets,  in  due  course 
of  law,  such  sum  as  shaU  be  due  from  such  insolvent  or  bankrupt  in  respect  of  his 
liabihty  to  contribute  to  the  assets  of  the  company  being  wound  up. 

Imp.  §  127. 

Contributories  in  ease  of  death  or  marriage.  4.  In  case  of  the  death  of  any  con- 
tributory, his  personal  representatives,  heirs,  and  devisee,  in  a  due  course  of  adminis- 
tration, and,  in  case  of  the  marriage  of  a  female  contributory,  her  husband  during  the 
continuance  of  the  marriage,  in  the  same  sum  as  she  would  have  been  liable  had  she 
not  married,  shaU  be  Uable  to  contribute  to  the  assets  of  the  company,  and  be  deemed 
contributories  accordingly. 

Imp.  §  126. 

Time  of  insolvency.  5.  It  is  immaterial  whether  the  insolvency  of  such  contri- 
butory shall  have  happened  or  shall  happen  before  he  or  she  has  been  placed  on  the 
list  of  contributories  as  hereinafter  mentioned. 

Imp.   §  126. 

Winding-uf. 

Circumstances  under  wMch  company  may  be  wound  up.  6.  A  company  may  be 
wound  up  as  hereinafter  defined  under  the  foUowing  circumstances :  First.  Whenever 
the  company  has  passed  a  special  resolution  requiring  the  company  to  be  woimd  up. 
Second.  Whenever  the  company  shall  not  commence  its  business  within  a  year  from 
its  incorporation  or  registration  or  shaU  suspend  its  business  for  the  space  of 
one  year.  Third.  Whenever  the  members  are  reduced  in  number  to  less  than  seven. 
Fourth.  Whenever  the  company  is  imable  to  pay  its  debts.  Fifth.  Whenever  the 
Court  is  of  opinion  that  it  is  just  and  equitable  that  the  company  should  be 
wound  up. 

Imp.  §  129. 

When  company  shall  be  deemed  unable  to  pay  its  debts.  7.  A  company  under 
this  Act  shall  be  deemed  unable  to  pay  its  debts :  First.  Whenever  a  creditor,  by 
assignment  or  otherwise,  to  whom  the  company  is  indebted  at  law  or  in  equity  in 
a  sum  exceeding  fifty  pounds  then  due,  has  served  on  the  company,  by  leaving  the 
same  at  the  registered  or  head  office,  a  demand,  under  his  hand,  requiring  the  com- 
pany to  pay  the  sum  due,  and  the  company  has,  for  the  space  of  three  weeks  succeed- 
ing the  service  of  such  demand,  neglected  to  pay  such  sum,  or  to  secure  a ^)  compound 
for  the  same,  to  the  reasonable  satisfaction  of  the  creditors.  Second.  Whenever 
execution  or  other  process  issued  on  a  judgment,  decree,  or  order  obtained  in  any  Court 
in  favour  of  any  creditor  at  law  or  ia  equity,  in  any  proceeding  instituted  by  such 
creditor  against  the  company,  is  returned  unsatisfied  in  whole  or  in  part.  Third.  When- 

1)  5'  c.  —  2)  Sic;  obviously  "of."  —  3)  Sic. 
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ever  it  is  proved,  to  the  satisfaction  of  the  Court  that  the  company  is  unable  to 
pay  its  debts. 

Imp.  §  130. 

Supreme  Court  to  administer  Act.  8.  The  Judges  of  the  Supreme  Court,  with 
the  powers  of  the  Court  of  Equity,  shall  be  the  judges  to  administer  this  Act :  and 
the  term  "Court,"  throughout  this  Act,  shall  mean  Supreme  Court  of  Judicature 
of  this  Island ;  and  any  Judge  of  the  Supreme  Court  may  do  in  chambers  any  act 
which  the  Court  is  hereby  authorized  to  do. 

Imp.  §134. 

Application  for  winding-up  to  be  by  petition.  9.  Any  appUcation  to  the  Court 
for  winding  up  of  a  company  under  this  Act  shall  be  by  petition.  It  may  be  presented 
by  the  company,  or  by  any  one  or  more  creditor  or  creditors,  or  by  any  one  or  more 
contributory  or  contributories  to  the  company,  or  by  all  or  any  of  the  above  parties 
together  or  separately;  and  every  order  which  may  be  made  on  any  such  petition 
shall  operate  in  favour  of  aU.  the  creditors  and  all  the  contributories  of  the  com- 
pany, in  the  same  manner  as  if  it  had  been  made  upon  the  joiat  petition  of  a  creditor 
and  a  contributory. 

Imp.   §137. 

Commencement  of  winding-up.  10.  A  winding-up  of  a  company  shall  be  deemed 
to  commence  at  the  time  of  the  presentation  of  the  petition  for  the  winding-up. 

Staying  of  actions.  11.  The  Court  may,  at  any  time  after  the  presentation  of  a 
petition  for  winding  up  a  company  under  this  Act,  and  before  making  an  order  for 
winding  up  the  company,  upon  the  apphcation  of  the  company,  or  of  any  creditor 
or  contributory  of  the  company,  restrain  further  proceedings  on  any  action,  suit, 
or  proceeding  against  the  company,  upon  such  terms  as  the  Court  thinks  fit. 

Imp.  §139. 

Hearing  of  petition.  12.  Upon  hearing  the  petition,  the  Court  may  dismiss  the 
same  with  or  without  costs,  and  adjourn  the  hearing  conditionally  or  unconditionally, 
and  may  make  any  interim  order,  or  any  other  order  that  it  deems  just. 

Imp.  §  141. 

Actions  and  suits  stayed  upon  order  for  winding  up.  13.  When  an  order  has  been 
made  for  winding  up  a  company  under  this  Act,  no  suit,  action,  or  other  proceeding 
shall  be  proceeded  with  or  commenced  against  the  company,  except  with  the  leave 
of  the  Court,  and  subject  to  such  terms  as  the  Court  may  impose. 

Imp.  §  142. 

Court  may  stay  proceedings  after  winding-up  order.  14.  The  Court  may,  at 
any  time  after  an  order  has  been  made  for  winding  up  a  company,  upon  the  apphca- 
tion by  motion  of  any  creditor  or  contributory  of  the  company,  and  upon  proof  to 
the  satisfaction  of  the  Court  that  all  proceedings  in  relation  to  such  winding-up 
ought  to  be  stayed,  make  an  order  staying  the  same,  either  altogether  or  for  a  Hmited 
time,  on  such  terms,  and  subject  to  such  conditions,  as  it  deems  fit. 

Imp.  §  144. 

Winding-up  of  company  limited  by  guarantee.  15.  When  an  order  has  been  made 
for  winding  up  a  company  hmited  by  guarantee,  and  having  a  capital  divided  into 
shares,  any  share  capital  that  may  not  have  been  called  up  shall  be  deemed  to  be 
assets  of  the  company,  and  to  be  a  debt  (of  the  nature  of  a  specialty)  due  to  the  com- 
pany from  each  member,  to  the  extent  of  any  sums  that  may  be  unpaid  on  any  shares 
held  by  him,  and  payable  at  such  time  as  may  be  appointed  by  the  Court. 

Imp.   §  123. 

Court  to  have  regard  to  wishes  of  creditors  and  contributories.  16.  The  Court 
may,  as  to  all  matters  relating  to  the  winding-up,  have  regard  to  the  wishes  of  the 
creditors  or  contributories,  as  proved  to  it  by  any  sufficient  evidence;  and  may,  if 
it  thinks  it  expedient,  direct  meetings  of  the  creditors  or  contributories,  to  be  summon- 
ed held  and  conducted  in  such  manner  as,  the  Court  directs,  for  the  purpose  of  ascer- 
taining their  wishes,  and  may  appoint  a  person  to  act  as  chairman  of  any  such  meeting, 
and  to  report  the  result  of  such  meeting  to  the  Court ;  in  the  case  of  creditors  regard 
is  to  be  had  to  the  value  of  the  debts  due  to  each  creditor;  and  in  the  case  of  contri- 
butories, to  the  number  of  votes  conferred  on  each  contributory  by  the  regulation 
of  the  company. 

Imp.  §  145. 

lAquidalors. 

Appointment  of  liquidators.  17.  For  the  purpose  of  conducting  the  proceedmgs 
in  winding  up  a  company,  and  assisting  the  Court  therein,  there  may,  upon  or  after 
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any  petition  has  been  filed  for  winding  up  a  company,  be  appointed  a  person  or 
persons,  to  be  the  liquidator  or  liquidators  of  the  particular  company;  and  the  Court 
may  appoint  such  person  or  persons,  either  provisionally  or  otherwise,  as  it  thinks  fit. 
In  all  cases,  if  more  persons  than  one  are  appointed  liquidators,  the  Court  shall 
declare  whether  any  act  hereby  required  or  authorized  to  be  done  by  the  liquidators 
is  to  be  done  by  all,  or  any  one  or  more  of  such  liquidato3*i^.  The  Court  may  also 
determine  whether  any  and  what  security  is  to  be  given  by  'any  hquidator  on  his 
appointment.  If  no  liquidator  is  appointed,  or,  during  any  vacancy  in  such  appoint- 
ment, all  the  property  of  the  company  shall  be  deemed  to  be  in  the  custody  of  the 
Court. 

Imp.   §149. 

Resignation,  removal,  remuneration.  18.  Any  hquidator  may  resign,  or  be 
removed  by  the  Court  on  due  cause  shewn ;  and  any  vacancy  in  the  office  of  liquidator 
shall  be  filled  by  the  Court.  There  shall  be  paid  to  the  liquidator  such  salary  or  remu- 
neration, by  way  of  percentage  or  otherwise,  as  the  Court  may  direct ;  and,  if  more 
liquidators  than  one  are  appointed,  such  remuneration  shall  be  distributed  among 
them  in  such  proportions  as  the  Court  directs. 

Imp.  §  149. 

How  liquidator  to  be  described,  and  what  duties  he  is  to  perform.  19.  The  hqui- 
dator or  liquidators  shall  be  described  by  his  name,  and  the  style  of  the  liquidator 
or  hquidators  of  the  particular  company  in  respect  of  which  he  is  or  they  are  appoint- 
ed, and  not  by  his  or  their  individual  name  or  names  alone.  He  or  they  shall  take 
into  his  or  their  custody,  or  under  his  or  their  control,  all  the  property,  effects,  and 
things  in  action  to  which  the  company  is  or  appear  i)  to  be  entitled,  and  shaU  perform 
such  duties  in  reference  to  the  winding-up  of  the  company  as  may  be  imposed  by 
the  Court. 

Imp.  §149. 

Powers  of  liquidator.  20.f[The  hquidator  shaU  have  power,  with  the  sanction 
of  the  Court,  to  do  the  following  things:  To  bring  or  defend  any  action,  suit,  or 
prosecution,  or  other  legal  proceeding,  civil  or  criminal,  on  behalf  of  the  company, 
and  which  may  be  brought  or  defended  by  him  in  his  name  and  style  of  office.  To 
carry  on  the  business  of  the  company,  as  far  as  may  be  necessary  for  the  beneficial 
winding-up  of  the  same.  To  sell  the  real  and  personal  and  moveable  property, 
effects,  and  things  in  action  of  the  company,  by  pubhc  auction  or  private  contract, 
with  power  to  transfer  the  whole  thereof  to  any  person  or  company  or  to  sell  the  same 
in  parcels.  To  do  all  acts,  and  to  execute,  in  his  name  and  style  of  office  on  behaH 
of  and  for  the  company,  all  deeds,  receipts,  and  other  documents,  and  for  that 
purpose  to  use  when  necessary  the  company's  seal.  To  prove  rank,  claim,  and  draw  a 
dividend  in  the  matter  of  the  insolvency  or  bankruptcy  of  any  contributory  agaiast 
the  estate  of  such  contributory.  To  take  out,  if  necessary,  in  his  name  and  style 
of  office,  letters  of  administration  to  any  deceased  contributory,  and  to  do  any  other 
act  that  may  be  necessary  for  obtaining  payment  of  any  moneys  due  from  such  con- 
tributory or  his  estate.  To  do  and  execute  all  such  other  things  as  may  be  necessary 
for  winding  up  the  affairs  of  the  company  and  distributing  its  assets. 

Imp.  §151. 

Exercise  of  powers.  21.  The  Court  may  provide,  by  any  order,  that  the  hquidator 
may  exercise  any  of  the  above  powers  without  the  sanction  or  intervention  of  the 
Court. 

Imp.  §  151. 

Appointment  of[solicitor.  22. ,  The  hquidator  may,  with  the  sanction  of  the  Court, 
appoint  a  sohcitor  to  assist  him  in  the  performance  of  his  duties. 

Imp.  §  151. 

Ordinary  'powers  of  the  Court. 

List  of  contributories  and  collection  and  application  of  assets.  23.  As  soon 
as  may  be  after  the  making  of  any  order  for  winding  up  a  company,  the  Court  shall 
settle  a  hst  of  contributories,  with  power  to  rectify  the  register  of  members  in  aU  cases 
where  such  rectification  is  required,  and  shall  cause  the  assets  of  the  company  to 
be  collected  and  apphed  in  discharge  of  its  habiMties. 

Imp.  §  163. 

Provision'' as  to  representative  contributories.  24.  In  settling  the  hst'^off contri- 
butories, the  Court  shall  distinguish  between  persons  who  are  contributories  in  their 

1)  Sic;  obviously  "appears." 
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own  right,  and  persons  who  are  contributories  by  their  being  representatives  of, 
or  being  liable  to,  the  debts  of  others.   It  shall  not  be  necessary,  when  the  personal 
representative  is  on  the  Ust,  to  add  the  heirs  or  devisees  of  such  contributory,  but 
they  may  be  added,  if  the  Court  think  it  necessary. 
Imp.S§  163. 

No  person  to  be  made  contributory  without  notice.  25.  No  person  shall  be  made 
a  contributory  unless  notice  in  writing  be  given  or  sent  to  him,  or,  in  case  of  his 
absence  to  his  attorney  or  agent  in  this  Island,  to  shew  cause  against  his  being 
settled  as  a  contributory  on  the  hst  of  contributories,  at  least  fourteen  days  before 
such  list  is  settled. 

Service  of  notices  on  absentees,  etc.  26.  The  Court  shall  have  fuU  power  to 
direct  in  what  manner  service  of  notices  and  other  proceedings  shall  be  effected 
in  cases  where  the  parties  to  be  served  are  absentees  from  this  Island  and  imre- 
presented  or  cannot  be  found  after  reasonable  enquiry. 

Power  of  Court  to  require  delivery  up  of  property.  27.  The  Court  may  at  any 
time  after  making  any  order  for  winding  up  a  company  require  any  contributory 
for  the  time  being  settled  on  the  Ust  of  contributories,  trustee,  receiver,  banker,  or 
agent,  or  officer  of  the  company  to  pay,  dehver,  convey,  surrender,  or  transfer  forth- 
with, or  within  such  time  as  the  Court  directs,  to  or  into  the  hands  of  the  hquidator, 
any  sum  or  balance,  books,  papers,  estate,  or  assets  which  happen  to  be  in  his  hands 
for  the  time  being,  and  to  which  the  company  is  prima  facie  entitled. 

Imp.  §  164. 

Moneys  due  to  company  by  contributory.  28.  The  Court  may  at  any  time  after 
making  an  order  for  winding  up  the  company  make  an  order  on  any  contributory 
settled  on  the  list  of  contributories,  directing  payments  to  be  made,  iu  manner  in 
the  said  order  mentioned,  of  any  moneys  due  from  him,  or  from  the  estate  of  the 
person  whom  he  represents,  to  the  company,  exclusive  of  any  money  which  he,  or 
the  estate  of  the  person  whom  he  represents,  may  be  liable  to  contribute  by  virtue 
of  any  call  made  or  to  be  made  by  the  Court  in  pursuance  of  this  Act ;  and  it  may, 
in  making  such  order,  when  the  company  is  not  limited,  allow  to  such  contributory, 
by  way  of  set-off,  any  moneys  due  to  him  or  the  estate  which  he  represents,  from  the 
company,  on  any  independent  dealing  or  contract  with  the  company,  but  not  any 
moneys  due  to  him  as  a  member  of  the  company  in  respect  of  any  dividend  or  profit : 
Provided,  that  when  aU  the  creditors  of  any  company,  whether  hmited  or  xuihmited, 
are  paid  in  fuU,  any  moneys  due  on  any  account  whatsoever  to  any  contributory 
from  the  company  may  be  allowed  to  him  by  way  of  set-off  against  any  subsequent 
call  or  calls. 

Imp.  §  165. 

Power  of  Court  to  make  calls.  29.  The  Court  may,  at  any  time  after  making 
an  order  for  winding  up  a  company,  and  either  before  or  after  it  has  ascertained  the 
sufficiency  of  the  assets  of  the  company,  make  calls,  and  make  order  for  payment 
thereof  by  all  or  any  of  the  contributories  for  the  time  being  settled  on  the  list  of 
contributories,  to  the  extent  of  the  habiUty,  for  payment  of  all  or  any  sums  it  deems 
necessary  to  satisfy  the  debts  and  Habihties  of  the  company  and  the  costs,  charges, 
and  expenses  of  winding  it  up,  and  for  the  adjustment  of  the  rights  of  the  contri- 
butories among  themselves;  and  it  may,  in  making  a  call,  take  into  consideration 
the  probabihty  that  some  of  the  contributories  upon  whom  the  same  is  made  may 
partly  or  whoUy  fail  to  pay  their  respective  portions  of  the  same. 

Imp.  §  166. 

Payment  to  Receiver- General.  30.  The  Court  may  order  any  contributory, 
purchaser,  or  other  person  from  whom  money  is  due  to  the  company,  to  pay  the 
same  into  the  office  of  the  Receiver-General  of  this  Island  to  the  account  of  the  liqui- 
dator, and  such  order  may  be  enforced  as  if  it  had  directed  payment  to  the  hquidator. 

Imp.  §167. 

On  default  of  payment  by  contributory,  execution  may  issue  as  under  8  Vic,  c.  48. 
31.  If  any  person  made  a  contributory,  either  in  his  own  right,  or  as  personal  re- 
presentative of  a  deceased  contributory,  makes  default  in  paying  the  sum  ordered 
to  be  paid  by  him,  execution  may  issue  upon  such  order  as  upon  an  order  made  in 
pursuance  of  the  act  eighth  Victoria,  chapter  forty-eight,  against  such  contributory, 
or  the  assets  of  the  deceased  contributory;  and  if  such  execution  in  the  case  of  a 
deceased  contributory  shall  not  be  effectual,  proceedings  may,  with  the  sanction 
of  the  Court,  be  taken  in  the  Court  of  Chancery  of  this  Island  for  administering  the 
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personal  and  real  estate  of  such  deceased  contributory,  and  of  compelling  payment 
thereout  of  the  money  due. 

Order  conclusive  evidence  that  moneys  are  due.  32.  Any  order  made  by  the 
Court  in  pursuance  of  this  Act  upon  any  contributory  shall,  subject  to  the  provisions 
herein  contained  for  appeahng  against  such  order,  be  conclusive  evidence  that  the 
moneys,  if  any,  thereby  appearing  to  be  due,  or  ordered  to  be  paid,  are  due ;  and  all 
other  pertinent  matters  stated  in  such  order  are  to  be  taken  to  be  truly  stated  as  against 
aU  persons,  and  in  aU  proceedings  whatsoever,  with  the  exception  of  proceedings 
taken  against  the  real  estate  of  any  deceased  contributory,  in  which  case  such  order 
shaU  only  be  prima  facie  evidence  for  the  purpose  of  charging  his  real  estate,  unless 
his  heirs  or  devisees  were  on  the  Hst  of  contribu^ories  at  the  time  of  the  order  being 
ade. 

Imp.  §  168. 

Court  may  fix  a  day  for  creditors  to  prove  their  debts.  33.  The  Court  may  fix 
a  certain  day  or  certain  days  on  or  within  which  creditors  of  the  company  are  to 
prove  their  debts  or  claims,  or  to  be  excluded  from  the  benefit  of  any  distribution 
made  before  such  debts  are  proved. 

Imp.  §  169. 

Rights  of  contributories  inter  se.  34.  The  Court  shall  adjust  the  rights  of  the 
contributories  amongst  themselves,  and  distribute  any  surplus  that  may  remain 
amongst  the  parties  entitled  thereto. 

Imp.  §170. 

Costs  of  winding-up.  35.  The  Court  may  in  the  event  of  the  assets  being  insuffi- 
cient to  satisfy  the  habiUties,  make  an  order  as  to  the  payment,  out  of  the  assets  of 
the  company,  of  the  costs,  charges,  and  expenses  incurred  in  winding  up  any  company, 
in  such  order  of  priority  as  the  Court  thinks  just. 

Imp.  §171. 

Dissolution  of  company.  36.  When  the  affairs  of  the  company  have  been  com- 
pletely wound  up,  the  Court  shall  make  an  order  that  the  company  be  dissolved  from 
the  date  of  such  order,  and  the  company  shall  be  dissolved  accordingly. 

Imp.  §172. 

Extraordinary  powers  of  the  Court. 

Power  of  Court  to  summon  certain  persons  before  it.  37.  The  Court  may,  after 
it  has  made  an  order  for  the  winding-up  of  the  company,  summon  before  it  any  officer 
of  the  company,  or  person  known  or  suspected  to  have  in  his  possession  any  of  the 
estate  or  effects  of  the  company,  or  supposed  to  be  indebted  to  the  company,  or  any 
person  whom  the  Court  may  deem  capable  of  giving  information  concerning  the 
trade,  deahngs,  estate,  or  effects  of  the  company;  and  the  Court  may  require  any 
such  officer  or  person  to  produce  any  books,  papers,  deeds,  writings,  or  other  docu- 
ments in  liis  custody  or  power  relating  to  the  company;  and  if  any  person  so  summon- 
ed, after  being  tendered  a  reasonable  sum  for  his  expenses,  refuses  to  come  before 
the  Court  at  the  time  appointed,  having  no  lawful  impediment  (made  known  to 
the  Court  at  the  time  of  its  sitting,  and  allowed  by  it),  the  Court  may  cause  such 
person  to  be  apprehended  and  brought  before  the  Court  for  examination.  Nevertheless, 
in  cases  where  any  person  claims  any  hen  on  papers,  deeds,  or  writings,  or  documents 
produced  by  him,  such  production  shall  be  without  prejudice  to  such  hen,  and  the 
Court  shall  have  jurisdiction,  in  the  winding-up,  to  determine  aU  questions  relating 
to  hen.  Provided,  that  no  person  shall  be  entitled  to  have  or  claim  any  hen  on  the 
books  or  accounts  of  the  company. 

Imp.  §  174. 

Examination  of  parties  brought  before  Court.  38.  The  Court  may  examine, 
upon  oath,  either  by  word  of  mouth  or  upon  written  interrogatories ,  any  person  appear- 
ing or  brought  before  them  in  manner  aforesaid  concerning  the  affairs,  dealings, 
estate,  or  effects  of  the  company,  and  may  reduce  into  writing  the  answers  of  every 
such  person,  and  require  him  to  subscribe  the  same. 

Imp.  §174. 

Power  to  arrest  contributory  about  to  abscond,  etc.  39.  The  Court  may,  at  any 
time  before  or  after  it  has  made  an  order  for  winding  up  a  company,  upon  proof 
being  given  that  there  is  probable  cause  for  beUeving  that  any  contributory  to  such 
company  is  about  to  qmt  the  Island,  or  otherwise  abscond,  or  to  remove  or  conceal 
any  of  his  goods  or  chattels,  for  the  purpose  of  evading  payment  of  calls,  or  for 
avoiding  examination  in  respect  of  the  affairs  of  the  company,  cause  such  contri- 
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butory  to  be  arrested,  and  his  books,  papers,  moneys,  securities  for  moneys,  goods, 
and  chattels  to  be  seized,  and  him  and  them  to  be  safely  kept  until  such  time  as  the 
Court  may  order. 

Imp.  §176. 

Powers  of  Court  cumulative.  40.  Any  powers  by  this  Act  conferred  upon  the 
Court  shall  be  deemed  to  be  in  addition  to,  and  not  restrictive  of,  any  other  powers 
subsisting  at  law  or  in  equity  of  instituting  proceedings  against  any  contributory,  or 
the  estate  of  any  contributory,  or  against  any  debtor  of  the  company,  for  the  recovery 
of  any  call  or  other  sums  due  from  such  contributory  or  debtor,  or  his  estate,  and 
such  proceedings  may  be  instituted  accordingly. 

Imp.  §177. 

Enforcement  and  appeal  from  orders. 

Enforcements  of  orders.  41.  All  orders  made  by  the  Court  under  this  Act  may  be 
enforced  in  the  same  manner  in  which  orders  of  the  Supreme  Court  or  Court  of 
Chancery  made  in  any  proceeding  or  suit  before  them  may  be  enforced ;  and  for  the 
purposes  of  this  Act  the  Court  shall,  in  addition  to  the  ordinary  powers  of  the  Supreme 
Court,  have  the  same  powers  for  enforcing  any  orders  made  by  it  as  the  Court  of 
Chancery  in  relation  to  matters  within  the  jurisdiction  of  such  Court. 

Imp.  §178. 

Appeals  from  single  Judge  to  Court.  42.  Appeals  from  any  order  or  decision 
made  or  given  in  the  matter  of  the  winding-up  of  a  company  before  any  single  Judge 
may  be  made  to  the  Supreme  Court,  sitting  in  banco,  in  the  same  manner,  and  sub- 
ject to  the  same  rules  and  conditions,  as  are  required  in  cases  of  new  trials  in  matters 
within  the  ordinary  jurisdiction  of  the  Supreme  Court. 

Imp.  §  181. 

Powers  of  Court  to  make  rules. 

Power  to  make  rules.  43.  The  Supreme  Court  of  Judicature  may,  as  often  as 
circumstances  require,  make  such  rules  concerning  the  mode  of  proceeding  to  be  had 
for  winding  up  a  company  as  may  from  time  to  time  seem  necessary ;  but  until  such 
rules  shall  be  made,  the  Court  or  Judge  acting  in  the  matter  may,  by  the  order  made 
upon  the  petition,  or  upon  summary  application  afterwards,  give  such  directions, 
not  inconsistent  with  this  Act,  for  carrying  out  the  provisions  thereof  in  respect 
of  the  particular  company  being  or  being  sought  to  be  wound  up,  (as  the  said  Court 
or  Judge  shall  think  fit^). 

Imp.  §237. 

Supplementary  provisions. 

Disposition  of  property  after  commencement  of  winding  up  void.  44.  When  any 
company  is  being  wound  up  under  this  Act,  all  dispositions  of  the  property,  effects, 
and  things  in  action  of  the  company,  and  every  transfer  of  shares  or  alteration  of 
the  status  of  the  members  of  the  company,  made  between  the  commencement  of 
the  winding-up  and  the  order  for  winding-up  shall,  unless  the  Court  otherwise  orders, 
be  void. 

Company's  books  to  be  prima  facie  eviience.  45.  When  any  company  is  being 
woundup,  aU  books,  accounts,  and  documents  of  the  company,  and  of  the  Uquidator, 
shall,  as  between  the  contributories  of  the  company,  be  prima  facie  evidence  of  the 
truth  of  all  matters  purporting  to  be  therein  recorded. 

Imp.  §  220. 

Inspection  of  books.  46.  When  an  order  has  been  made  for  winding  up  a  company, 
the  Court  may  make  such  order  for  the  inspection,  by  the  creditors  and  contributories 
of  the  company,  of  its  books  and  papers,  as  the  Court  thinks  just;  and  any  books 
and  papers  in  possession  of  the  company  may  be  inspected  by  creditors  or  contribu- 
tories in  conformity  with  the  order  of  the  Court  but  not  further  or  otherwise. 

Imp.  §  221. 

Assignee  of  things  in  action.  47.  Any  person  to  whom  anything  in  action  belong- 
ing to  the  company  is  assigned  in  pursuance  of  this  Act  may  bring  or  defend  any 
action  or  suit  relating  to  such  thing  in  action  in  his  own  name. 

Debts  of  all  descriptions  may  be  proved  against  company.  48.  In  the  event  of 
any  company  being  woimd  up  under  this  Act,  all  debts  payable  on  a  contingency, 
and  all  claims  against  the  company,  present  or  future,  certain  or  contingent,  ascer- 
tained or  sounding  only  in  damages,  shaU  be  admissible  in  proof  against  the  company, 

1)  Words  in  brackets  not  in  original. 
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a  just  estimate  being  made,  so  far  as  is  possible,  of  the  value  of  all  such  debts  or 
claims  as  may  be  subject  to  any  contingency,  or  sound  only  in  damages,  or  for  some 
other  reason  do  not  bear  a  certain  value. 

Imp.  §  206. 

Liquidation.  49.  The  Mqtiidator  may,  with  the  sanction  of  the  Court,  pay  any 
classes  of  creditors  in  full,  or  make  such  compromise  or  other  arrangement,  as  the 
Hquidator  may  deem  expedient,  with  creditors,  or  persons  claiming  to  be  creditors, 
or  persons  having  or  alleging  themselves  to  have  any  claim,  present  or  future,  certain 
or  contingent,  ascertained  or  sounding  only  in  damages,  against  the  company,  or 
whereby  the  company  may  be  rendered  liable. 

Imp.  §214. 

Power  to  compromise.  50.  The  hquidator  may,  with  the  sanction  of  the  Court, 
compromise  aU  calls  and  habihties  to  calls,  debts,  and  habihties  capable  of  resulting 
in  debts,  and  all  claims,  whether  present  or  future,  certain  or  contingent,  ascertained 
or  sounding  only  in  damages,  subsisting  or  supposed  to  subsist,  between  the  com- 
pany and  any  contributory  or  alleged  contributory,  or  other  debtor,  or  person  appre- 
hending habUity  to  the  company,  and  all  questions  in  any  way  relating  to  or  affecting 
the  assets  of  the  company,  or  the  winding-up  of  the  company,  upon  the  receipt  of 
such  sums,  payable  at  such  times,  and  generally  upon  such  terms,  as  may  be  agreed 
upon,  with  power  for  the  hquidator  to  take  any  seciu'ity  for  the  discharge  of  such 
debts  or  habihties  and  to  give  complete  discharges  in  respect  of  all  or  any  such  calls, 
debts,  or  habihties. 

Imp.  §  214. 

Process  against  effects  of  company  during  winding-up  void.  51.  When  the  com- 
pany is  being  wound  up,  any  attachment,  sequestration,  distress,  or  execution  put 
in  force  against  the  estate  or  effects  of  the  company  after  the  commencement  of 
the  winding-up  shall  be  void  to  aU.  intents. 

Imp.  §211. 

Fraudulent  preference.  52.  Any  such  conveyance,  mortgage,  dehvery  of  goods, 
payment,  execution,  or  other  act  relating  to  property,  as  would,  if  made  or  done 
by  or  against  an  individual,  be  deemed  in  the  event  of  his  insolvency,  to  have  been 
made  or  done  by  way  of  undue  or  fraudulent  preference  of  the  creditors  of  such  in- 
dividual, shall,  if  made  or  done  by  or  against  any  company,  be  deemed,  in  the  event 
of  such  company  being  wound  up  under  this  Act,  to  have  been  made  or  done  byway 
of  undue  or  fraudulent  preference  of  the  creditors  of  such  company,  and  shall  be  invahd 
accordingly ;  and,  for  the  purposes  of  this  Act,  the  presentation  of  a  petition  for  winding 
up  a  company  shall  be  deemed  to  correspond  with  the  act  of  insolvency  in  the  case  of 
an  individual. 

Imp.  §  210. 

Misappropriation  of  funds  by  director  or  other  officer.  53.  When,  in  the  course 
of  the  winding-up  of  any  company  under  this  Act,  it  appears  that  any  past  or  present 
director,  manager,  or  any  officer  of  such  company,  or  any  hquidator  appointed 
under  this  Act,  has  misapplied,  or  retained  in  his  own  hands,  or  become  hable  or 
accountable  for  any  moneys  of  the  company,  or  been  guilty  of  any  misfeasance  or  breach 
of  trust  in  relation  to  the  company,  the  Court  may,  on  the  appUcation  of  any  hqui- 
dator, or  of  any  creditor  or  contributory  of  the  company,  notwithstanding  the  offence 
is  one  for  which  the  offender  is  criminally  responsible,  examine  into  the  conduct 
of  such  director,  manager,  or  other  officer,  or  Hquidator,  and  compel  him  to  repay 
any  moneys  so  misapphed  or  retained,  or  for  which  he  has  become  hable  or  accountable, 
together  with  interest,  after  such  rate  as  the  Court  thinks  just,  or  to  contribute  such 
sums  of  money  to  the  assets  of  the  company,  by  way  of  compensation,  in  respect  of 
such  misappHcation,  retainer,  misfeasance,  or  breach  of  trust,  as  the  Court  thinks  just. 

M-_^,Imp.   §215.    -|;:=|..l     | 

Destroying  or  falsifying  books.  54.  If  any  director,  officer,  or  contributory  of 
any  company  wound  up  under  this  Act,  destroys,  mutilates,  alters,  or  falsities  any 
books,  papers,  writings,  or  securities,  or  makes,  or  is  privy  to  the  making  of,  any  false 
or  fraudulent  entry  in  any  register,  book  of  account,  or  other  document  belonging 
to  the  company,  with  intent  to  defraud  or  deceive  any  person,  every  person  so  offend- 
ing shaU  be  deemed  guilty  of  a  misdemeanour,  and,  upon  being  convicted,  shall  be 
hable  to  imprisonment  for  any  term  not  exceeding  two  years,  with  or  without  hard 
labour. 

Imp.  §  216. 
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Prosecution  of  delinquent  directors  or  officers.  55.  When  any  order  is  made  for 
winding  up  a  company,  if  it  appear  in  the  course  of  such  winding-up  that  any  past 
or  present  director,  manager,  officer,  or  member  of  such  company  has  been  guilty 
of  any  offence  in  relation  to  the  company  for  which  he  is  criminally  responsible, 
the  Court  may  on  the  application  of  any  person  interested  in  such  winding-up,  or 
of  its  own  motion,  direct  the  liquidator  or  liquidators  to  institute  and  conduct  a 
prosecution  or  prosecutions  for  such  offence,  and  may  order  the  costs  and  expenses 
to  be  paid  out  of  the  assets  of  the  company. 

Imp.  §217. 

False  swearing.  56.  If  any  person,  upon  any  examination  upon  oath  or  affirma- 
tion authorized  under  this  Act,  or  in  any  affidavit,  deposition,  or  solemn  affirmation, 
in  or  about  the  winding-up  of  any  company  under  this  Act,  or  otherwise  in  or  about 
any  matter  arising  under  this  Act,  wilfuUy  and  corruptly  gives  false  evidence,  he 
shall,  upon  conviction,  be  hable  to  the  penalties  of  wilful  perjury. 

Imp.   §  218. 

Application  of  this  Act. 
Application  of  Act.  57.  This  Act  shall  apply  to  all  companies  incorporated 
under  any  Act  of  the  legislature  of  this  Island ;  all  partnerships  as  bankers  under 
any  Act  of  this  Island,  authorized  to  sue  by  their  pubhc  officer  otherwise ;  all  mining 
and  cost  book  companies  established  under  any  Act  of  this  Island,  and  all  other  com- 
panies whatsoever,  Hmited  or  otherwise,  which  shall  derive  their  powers  under  any 
Act  of  this  Island,  whether  such  corporations,  partnerships,  or  companies  have  been 
or  shall  be  appointed,  formed,  or  estabhshed  under  any  present  or  future  Act  of  this 
Island,  save  where  such  corporations,  partnerships,  or  companies  previously  derived 
their  powers  under  any  statute  of  the  United  Kingdom. 


c)  No.  34  of  1906.  A  Law  to  amend  the  Act,  27  Vic,  Session  2,  Chap.  4, 

entitled  An  Act   for  the   Incorporation   and   Regulation    of  Trading 

Companies  and  other  Associations  (23  d  June,  1906). 

Short  title.  1.  This  Law  may  be  cited  for  all  purposes  as  The  Companies  Law, 
1906. 

[2 — 3.    Amend  27  Vic.  Sess.  II,   c.  4,  §§  7,  12,  and  are  there  incorporated.] 

Notice  of  consolidation  and  division  or  conversion  of  shares  into  stock.  4.  Every 
company  under  the  Principal  Act,  having  a  capital  divided  into  shares,  that  has 
consohdated  and  divided  its  capital  into  shares  of  larger  amount  than  its  existing 
shares,  or  converted  any  portion  of  its  capital  into  stock,  shall  give  notice  to  the 
Deputy  Keeper  of  the  Records  of  such  consohdation,  division,  or  conversion,  specify- 
ing the  shares  so  consohdated,  divided,  or  converted. 

Imp.   §  44. 

Changes  consequent  on  conversion  of  capital  into  stock,  i  Trusts.  5.  Where  any 
company  under  the  Principal  Act,  having  a  capital  divided  into  shares,  has  converted 
any  portion  of  its  capital  into  stock,  and  given  notice  of  such  conversion  to  the  Deputy 
Keeper  of  the  Records,  all  the  provisions  of  this  Act  which  are  applicable  to  shares 
only,  shall  cease  as  to  so  much  of  the  capital  as  is  converted  into  stock;  and  the 
register  of  members  required  to  be  kept  by  the  company,  and  the  hst  of  members  to 
be  forwarded  to  the  Deputy  Keeper  of  the  Records,  shall  show  the  amount  of  stock 
held  by  each  member  in  the  hst,  instead  of  the  amount  of  shares  and  the  particulars 
relating  to  shares  hereinbefore  required.  No  notice  of  any  trust,  expressed,  imphed, 
or  constructive,  shall  be  entered  on  the  register,  or  be  receivable  for  the  purposes 
of  this  Law  by  the  Deputy  Keeper  of  Records,  in  the  case  of  companies  under  the 
Principal  Act. 

Imp.  §§27,  43. 

Capital.  Power  to  reduce  to  include  lost  or  unrepresented  capital.  6.  The  word 
"capital",  as  used  in  the  Principal  Act,  shall  include  paid-up  capital;  and  the  power 
to  reduce  capital  hereinafter  given,  shall  include  a  power  to  cancel  any  lost  capital, 
or  any  capital  unrepresented  by  available  assets,  or  to  pay  off  any  capital  which 
may  be  in  excess  of  the  wants  of  the  company;  and  paid-up  capital  may  be  reduced, 
either  with  or  without  extinguishing  or  reducing  the  Uability   (if  any)  remaining 
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on  the  shares  of  the  company,  and  to  the  extent  to  which  such  Habihty  is  not  extin- 
guished or  reduced,  it  shall  be  deemed  to  be  preserved,  notwithstanding  anything 
contained  in  the  Principal  Act. 

Modification  of  memorandum. 

Where  company  limited  by  shares  has  converted  shares  into  stock.  7.  Every 
company  hmited  by  shares,  and  which  has  converted  any  portion  of  its  shares  into 
stock,  may  so  far  modify  the  conditions  in  its  memorandum  of  association,  if  au- 
thorized to  do  so  by  its  articles  as  originally  framed,  or  as  altered  by  special  resolution 
in  manner  herein  provided,  as  to  reconvert  such  stock  into  paid-up  shares  of  any 
denomination. 

Imp.  §41. 

Reduction  of  capital  where  shares  not  taken,  or  agreed  to  be  taken.    8.  Any 

company  hmited  by  shares,  may  so  far  modify  the  conditions  contained  in  its  memo- 
randum of  association,  if  authorized  so  to  do  by  its  regulations  as  originally  framed, 
or  as  altered  by  special  resolution,  as  to  reduce  its  capital  by  canceUing  any  shares 
which,  at  the  date  of  the  passing  of  such  resolution,  have  not  been  taken  or  agreed 
to  be  taken  by  any  person ;  and  the  provisions  hereinafter  appearing,  shall  not  apply 
to  any  such  reduction  of  capital  made  in  pursuance  of  this  section. 
Imp.   §41. 

Reduction  of  capital  generally.  Order  of  Supreme  Court  thereon.  9.  Any  com- 
pany hmited  by  shares  may,  by  special  resolution,  so  far  modify  the  conditions  con- 
tained in  its  memorandum  of  association,  if  authorized  so  to  do  by  its  regulations 
as  originally  framed,  or  as  altered  by  special  resolution,  as  to  reduce  its  capital; 
but  no  such  resolution  for  reducing  the  capital  of  any  company  shall  come  into 
operation  until  an  order  of  the  Supreme  Court  is  registered  by  the  Deputy  Keeper 
of  the  Records  as  is  hereinafter  mentioned. 

Imp.  §§  46,  47. 

Addition  of  words  "and  reduced"  to  name  of  company.  10.  The  company  shall, 
after  the  date  of  the  passing  of  any  special  resolution  for  reducing  its  capital,  add  to 
its  name  untU  such  date  as  the  Court  may  fix,  the  words  "and  reduced,"  as  the  last 
words  in  its  name,  and  those  words  shall,  until  such  date,  be  deemed  to  be  part  of 
the  name  of  the  company  within  the  meaning  of  the  Principal  Act. 

Imp.  §48. 

Petition  to  Supreme  Court,  and  order  thereon  confirming  reduction  of  capital. 
11.  A  company  which  has  passed  a  special  resolution  for  reducing  its  capital,  may 
apply  to  the  Court  by  petition  for  an  order  confirming  the  reduction,  and  on  the  hearing 
of  the  petition,  the  Court,  if  satisfied  that  with  respect  to  every  creditor  of  the  com- 
pany who,  imder  the  provisions  of  this  Law,  is  entitled  to  object  to  the  reduction, 
either  his  consent  to  the  reduction  has  been  obtained,  or  his  debt  or  claim  has  been 
discharged  or  has  determined,  or  has  been  secured  as  hereinafter  provided,  may 
make  an  order  confirming  the  reduction  on  such  terms,  and  subject  to  such  conditions 
as  it  deems  fit. 

Imp.  §47. 

Right  of  creditors  to  object  to  reduction.  12.  Where  a  company  proposes  to 
reduce  its  capital,  every  creditor  of  the  company  who,  at  the  date  fixed  by  the  Court, 
is  entitled  to  any  debt  or  claim  which,  if  that  date  were  the  commencement  of  the 
winding-up  of  the  company,  would  be  admissible  in  proof  against  the  company,  shall 
be  entitled  to  object  to  the  proposed  reduction,  and  to  be  entered  in  the  Ust  of  cre- 
ditors who  are  so  entitled  to  object.  The  Court  shall  settle  a  hst  of  such  creditors, 
and  for  that  purpose  shall  ascertain  as  far  as  possible,  without  requiring  an  applica- 
tion from  any  creditor,  the  names  of  such  creditors,  and  the  nature  and  amount  of 
their  debts  or  claims,  and  may  publish  notices  fixing  a  certain  day  or  days  within 
which  creditors  of  the  company,  who  are  not  entered  on  the  hst,  are  to  claim  to  be 
so  entered,  or  to  be  excluded  from  the  right  of  objecting  to  the  proposed  reduction. 

Imp.  §  49. 

Court  may  dispense  with  consent  of  creditor,  on  company  securing  his  debt. 
13.  Where  a  creditor  whose  name  is  entered  on  the  hst  of  creditors,  and  whose 
debt  or  claim  is  not  discharged  or  determined,  does  not  consent  to  the  proposed 
reduction,  the  Court  may  (if  it  think  fit)  dispense  with  such  consent,  on  the  company 
securing  the  payment  of  the  debt  or  claim  of  such  creditor,  by  setting  apart  and 
appropriating  in  such  manner  as  the  Court  may  direct,  a  sum  of  such  amount  as 
is  hereinafter  mentioned,  that  is  to  say:   1.  If  the  fuU  amount  of  the  debt  or  claim  of 
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the  creditor  is  admitted  by  the  company,  or  though  not  admitted,  is  such  as  the 
company  are  willing  to  set  apart  and  appropriate,  then  the  full  amount  of  the  debt 
or  claim  shall  be  set  apart  and  appropriated.  2.  If  the  full  amount  of  the  debt  or 
claim  of  the  creditor  is  not  admitted  by  the  company,  and  is  not  such  that  the  com- 
pany are  wiUing  to  set  apart  and  appropriate,  or  if  the  amount  is  contingent  or  not 
ascertained,  then  the  Court  may,  if  it  think  fit,  inquire  into  and  adjudicate  upon  the 
validity  of  such  debt  or  claim,  and  the  amount  for  which  the  company  may  be  hable 
in  respect  thereof,  in  the  same  manner  as  if  the  company  were  being  wound  up  by 
the  Court,  and  the  amount  fixed  by  the  Court  on  such  inquiry  and  adjudication  shall 
be  set  apart  and  appropriated. 
Imp.  §49. 

Rights  of  creditors  where  reduction  does  not  involve  diminution  of  liability  of 
shareholders,  or  repayment  of  paid-up  capital.  Publication  of  reasons  for  reducing 
capital.  14.  Where  the  reduction  of  the  capital  of  a  company  does  not  involve  either 
the  diminution  of  any  habihty  in  respect  of  unpaid  capital,  or  the  payment  to  any 
shareholder  of  any  paid-up  capital :  1.  The  creditors  of  the  company  shall  not,  unless 
the  Court  otherwise  direct,  be  entitled  to  object  or  required  to  consent  to  the  reduction, 
and  2.  It  shall  not  be  necessary  before  the  presentation  of  the  petition  for  confirming 
the  reduction  to  add,  and  the  Court  may,  ii  it  thinks  it  expedient  so  to  do,  dispense 
altogether  with  the  addition  of  the  words  "and  reduced,"  as  mentioned  in  section  10 
hereof.  In  any  case  that  the  Court  thinks  fit  so  to  do,  it  may  require  the  company 
to  pubhsh,  in  such  manner  as  it  thinks  fit,  the  reasons  for  the  reduction  of  its  capital, 
with  a  view  to  give  proper  information  to  the  pubUc  in  relation  to  the  reduction  of 
its  capital  by  the  company,  and  if  the  Court  thinks  fit,  the  causes  which  led  to  such 
reduction. 

Imp.   §48. 

Registration  of  order,  etc.,  confirming  special  resolution.  Notice  of  registration. 
Certificate  of  registration  of  order  of  Court,  etc.  15.  The  Deputy  Keeper  of  the  Records, 
upon  the  production  to  him  of  an  order  of  the  Court  confirming  the  reduction  of  the 
capital  of  a  company,  and  the  dehvery  to  him  of  a  copy  of  the  order,  and  of  a  minute 
approved  by  the  Court,  showing  with  respect  to  the  capital  of  the  company,  as 
altered  by  the  order,  the  amount  of  such  capital,  the  number  of  shares  in  which  it 
is  to  be  divided,  the  amount  of  each  share,  and  the  amount  to  be  deemed  at  the  date 
of  registration  of  said  minute  to  have  been  paid  up  on  each  share,  shall  register  the 
order  and  minute ;  and,  on  the  registration,  the  special  resolution  confirmed  by  the 
order  so  registered  shall  take  effect.  Notice  of  such  registration  shall  be  published 
in  such  manner  as  the  Court  may  direct.  The  Deputy  Keeper  of  the  Records  shall  cer- 
tify under  his  hand  the  registration  of  the  order  and  minute,  and  his  certificate  shall 
be  conclusive  evidence  that  aU  the  requisitions  of  this  Law  with  respect  to  the  re-* 
duction  of  capital  have  been  compUed  with,  and  that  the  capital  of  the  company  is 
such  as  is  stated  in  the  minute. 

Imp.  §  51. 

Effect  of  minute  of  the  Court  when  registered.  16.  The  minute,  when  registered, 
shall  be  deemed  to  be  substituted  for  the  corresponding  part  of  the  memorandum 
of  association  of  the  company,  and  shaU  be  of  the  same  vahdity,  and  subject  to  the 
same  alterations,  as  if  it  had  been  originally  contained  in  the  memorandum  of  asso- 
ciation; and,  subject  as  in  this  Law  mentioned,  no  member  of  the  company,  whether 
past  or  present,  shall  be  hable  in  respect  of  any  share  to  any  call  or  contribution 
exceeding  in  amount  the  difference  (if  any)  between  the  amount  which  has  been  paid 
on  such  share,  and  the  amount  of  the  share  as  fixed  by  the  minute. 

Imp.  §51. 

Rights  of  creditors  not  entered  on  list  in  consequence  of  ignorance.   17.  If  any 

creditor  who  is  entitled  in  respect  of  any  debt  or  claim  to  object  to  the  reduction 
of  the  capital  of  a  company  under  this  law  is,  in  consequence  of  his  ignorance  of  the 
proceedings  taken  with  a  view  to  such  reduction,  or  of  their  nature  and  effect  with 
respect  to  his  claim,  not  entered  on  the  hst  of  creditors,  and  after  such  reduction  the 
company  is  unable,  within  the  meaning  of  the  seventh  section  of  the  Act  28  Victoria, 
Chapter  42,  to  pay  to  the  creditor  the  amount  of  such  debt  or  claim,  every  person 
who  was  a  member  of  the  company  at  the  date  of  the  registration  of  the  order  and 
minute,  relating  to  the  reduction  of  the  capital  of  the  company,  shall  be  hable  to 
contribute  for  the  payment  of  such  debt  or  claim  an  amount  not  exceeding  the  amount 
which  he  would  have  been  hable  to  contribute  if  the  company  had  commenced  to 
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be  wound  up  on  the  day  prior  to  such  registration :  and  on  the  company  being  wound 
up,  the  Court,  on  the  appUcation  of  such  creditor,  and  on  proof  that  he  was  ignorant 
of  the  proceedings  taken  with  a  view  to  the  reduction,  or  of  their  nature  and  effect  with 
respect  to  his  claim,  may,  if  it  think  fit,  settle  a  list  of  such  contributories  accordingly, 
and  make  and  enforce  caUs  and  orders  on  the  contributories  settled  on  such  Ust, 
in  the  same  manner  in  aU  respects,  as  if  they  were  ordinary  contributories  in  a  wind- 
iag-up ;  but  the  provisions  of  this  section  shall  not  affect  the  rights  of  the  contributories 
of  the  company  among  themselves. 

Minute  of  Court  to  be  embodied  in  every  copy  of  memorandum  of  association. 
Penalty.  18.  A  minute,  when  registered,  shall  be  embodied  in  every  copy  of  the 
memorandum  of  association  issued  after  its  registration ;  and  if  any  company  makes 
default  in  complying  with  the  provisions  of  this  section,  it  shall  incur  a  penalty,  not 
exceeding  one  pound,  for  each  copy  in  respect  of  which  such  default  is  made,  and 
every  director  and  manager  of  the  company,  who  shall  knowingly  and  wilfuUy 
authorize  or  permit  such  default  shall  incur  the  hke  penalty. 

Imp.  §  52. 

Director,  etc.,  wilfully  concealing  name  or  misrepresenting  nature  or  amount 
of  creditor's  claim  guilty  of  misdemeanour.  19.  If  any  director,  manager,  or  officer 
of  the  company,  wilfully  conceals  the  name  of  any  creditor  of  the  company,  who  is 
entitled  to  object  to  the  proposed  reduction,  or  wilfully  misrepresents  the  nature 
or  amount  of  the  debt  or  claim  of  any  creditor  of  the  company ;  or,  if  any  director 
or  manager  of  the  company  aids  or  abets  in,  or  is  privy  to  any  such  concealment  or 
misrepresentation  as  aforesaid,  every  such  director,  manager,  or  of ficer  shall  be  guilty 
of  a  misdemeanour. 

Imp.  §54. 

Subdivision  of  shares. 
Division  of  capital  into  shares  of  smaller  amount.  20.  Any  company  limited 
by  shares  may,  by  special  resolution,  so  far  modify  the  conditions  contained  in  its 
memorandum  of  association,  if  authorized  so  to  do  by  its  regulations  as  originally 
framed,  or  as  altered  by  special  resolution,  as  by  subdivision  of  its  existing  shares, 
or  any  of  them,  to  divide  its  capital,  or  any  part  thereof,  into  shares  of  smaller  amount 
than  is  fixed  by  its  memorandum  of  association.  Provided,  that  in  the  subdivision 
of  the  existing  shares,  the  proportion  between  the  amount  which  is  paid  and  the 
amount  (if  any)  which  is  unpaid  on  each  share  of  reduced  amount,  shall  be  the  same 
as  it  was  in  the  case  of  the  existing  share  or  shares,  from  which  the  share  of  reduced 
amount  is  derived. 

Imp.   §  41. 

Statement  of  number  of  shares  in  copies  of  memorandum  issued  after  subdivision. 
Penalties.  21.  The  statement  of  the  number  and  amount  of  the  shares  into  which 
the  capital  of  the  company  is  divided,  contained  in  every  copy  of  the  memorandum 
of  association  issued  after  the  passing  of  any  such  special  resolution,  shall  be  in  accord- 
ance with  such  resolution;  and  any  company  which  makes  default  in  complying 
with  the  provisions  of  this  section,  shall  incur  a  penalty  not  exceeding  one  pound,  for 
each  copy  in  respect  of  which  such  default  is  made,  and  every  director  and  manager 
of  the  company,  who  knowingly  or  wilfully  authorizes  or  permits  such  defaults, 
shall  incur  the  like  penalty. 

Imp.   §41. 


d)  No.  35  of  1906.  A  Law  in  Aid  of  the  Act  27  Vic.  Session  2, 
Chap.  4,  entitled  An  Act  for  the  Incorporation  and  Regulation  of 
Trading  Companies  and  other  Associations,  and  of  the  Act  28  Vic, 
Chapt.  42,    entitled    An   Act    for    the    Winding-up    of    Companies 

(23  d  June,  1906). 


Incorporation  and  short  title  of  Acts.  1.  This  law  shall  be  read  and  construed 
as  if  it  formed  part  of  "An  Act  for  the  Incorporation  and  Regulation  of  Trading 
companies  and  other  associations,  (27  Victoria,  session  2,  chapter  4)"  hereinafter 
called  The  Companies  Act  and  of  "An  Act  for  the  Winding  up  of  Companies,"  (28 
Victoria,  chapter  42)  hereinafter  called  the  The  Winding-up  Act. 
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Voluntary  winding-up  of  companies.  2.  A  company  under  the  Companies  Act 
may  be  wound  up  voluntarily :  1.  Whenever  the  period,  if  any,  fixed  for  the  duration 
of  the  company  by  the  articles  of  association  expires,  or  whenever  the  event,  if  any, 
occurs,  upon  the  occurrence  of  which  it  is  proAdded  by  the  articles  of  association 
that  the  company  is  to  be  dissolved,  and  the  company  in  general  meeting  has  passed 
a  resolution  requiring  the  company  to  be  wound  up  voluntarily;  2.  Whenever  the 
company  has  passed  a  special  resolution  requiring  the  company  to  be  wound  up 
voluntarily;  3.  Whenever  the  company  has  passed  an  extraordinary  resolution  to 
the  effect  that  it  has  been  proved  to  their  satisfaction  that  the  company  cannot, 
by  reason  of  its  liabilities,  continue  its  business,  and  that  it  is  advisable  to  wind  up 
the  same.  For  the  purposes  of  this  Law,  any  resolution  shall  be  deemed  to  be  extra- 
ordinary, which  is  passed  in  such  manner  as  would,  if  it  had  been  confirmed  by  a 
subsequent  meeting,  have  constituted  a  special  resolution,  as  by  the  Companies  Act 
defined. 

Imp.  §  162. 

Commencement  of  voluntary  winding-up.  3.  A  voluntary  winding-up  shah  be 
deemed  to  commence  at  the  time  of  the  passing  of  the  resolution  authorizing  such 
winding-up. 

Imp.  1 163. 

Cessation  of  business  of  company.  4.  Whenever  a  company  is  wound  up  volun- 
tarily, the  company  shall,  from  the  date  of  the  commencement  of  such  winding-up, 
cease  to  carry  on  its  business,  except  in  so  far  as  may  be  required  for  the  beneficial 
winding-up  thereof,  and  aU  transfers  of  shares,  except  transfers  made  to  or  with  the 
sanction  of  the  hquidators,  or  alteration  in  the  status  of  the  members  of  the  company 
taking  place  after  the  commencement  of  such  winding-up,  shall  be  void;  but  its 
corporate  state  and  aU  its  corporate  powers  shall,  notwithstanding  it  is  other- 
wise provided  by  its  regulations,  continue  until  the  affairs  of  the  company  are 
wound  up. 

Imp.  §  164. 

Publication  of  resolution  for  winding-up.  5.  Notice  of  any  special  resolution, 
or  extraordinary  resolution,  passed  for  winding  up  a  company  voluntarily,  shall 
be  given  by  advertisement  in  The  Jamaica  Gazette. 

Imp.  §  185. 

Consequences  ensuing  upon  voluntary  winding-up.  6.  The  following  consequences 
shall  ensue  upon  the  voluntary  winding-up  of  a  company:  1.  The  property  of  the 
company  shall  be  appUed  in  satisfaction  of  its  habihties  pari  passu,  and,  subject 
thereto,  shall,  unless  it  be  otherwise  provided  by  the  regulations  of  the  company, 
be  distributed  amongst  the  members  according  to  their  rights  and  interests  in  the 
company;  2.  Liquidators  shall  be  appointed  for  the  purpose  of  winding-up  the  affairs 
of  the  company  and  distributing  the  property ;  3.  The  company  in  general  meeting 
shall  appoint  such  persons  or  person  as  it  thinks  fit,  to  be  liquidators  or  hquidator, 
and  may  fix  the  remuneration  to  be  paid  to  them  or  him;  4.  If  one  person  only  is 
appointed,  all  the  provisions  herein  contained  in  reference  to  several  hquidators 
shall  apply  to  him;  5.  Upon  the  appointment  of  hquidators,  all  the  powers  of  the 
directors  shall  cease,  except  in  so  far  as  the  company  in  general  meeting,  or  the 
hquidators,  may  sanction  the  continuance  of  such  powers ;  6.  When  several  hquidators 
are  appointed,  every  power  hereby  given  may  be  exercised  by  such  one  or  more  of 
them,  as  may  be  determined  at  the  time  of  their  appointment,  or  in  default  of  such 
determination  by  any  number  not  less  than  two ;  7.  The  hquidators  may,  without  the 
sanction  of  the  Court,  exercise  aU  powers  by  The  Winding-up  Act  given  to  the  official 
hquidator;  8.  The  hquidators  may  exercise  the  powers  by  The  Winding-up  Act 
given  to  the  Court  of  setthng  the  hst  of  contributories  of  the  company,  and  any  hst 
so  settled,  shall  be  prima  facie  evidence  of  the  habiUty  of  the  persons  named  therein 
to  be  contributories;  9.  The  hquidators  may,  at  any  time  after  the  passing  of  the 
resolution  for  winding  up  the  company,  and  before  they  have  ascertained  the  suffi- 
ciency of  the  assets  of  the  company,  call  on  all  or  any  of  the  contributories  for  the 
time  being  settled  on  the  hst  of  contributories,  to  the  extent  of  their  hability,  to  pay 
aU  or  any  sums  they  deem  necessary  to  satisfy  the  debts  and  habihties  of  the  company, 
and  the  costs,  charges,  and  expenses  of  winding  it  up,  and  for  the  adjustment  of  the 
rights  of  the  contributories  amongst  themselves,  and  the  hquidators  may,  in  making 
a  call,  take  into  consideration  the  probabihty  that  some  of  the  contributories  upon 
whom  the  same  is  made,  may  partly  or  whoUy  fail  to  pay  their  respective  portions  of 
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the  same;    10.  The  liquidators  shaU  pay  the  debts  of  the  company,  and  adjust  the 
rights  of  the  contributories  amongst  themselves. 
Imp.   §  186. 

Un-called  share  capital  of  company  limited  by  guarantee  to  be  assets.  7.  Where 
a  company  hmited  by  guarantee,  and  having  a  capital  divided  into  shares,  is  being 
wound  up  voluntarily,  any  share  capital  that  may  not  have  been  called  up  shall  be 
deemed  to  be  assets  of  the  company,  and  to  be  a  specialty  debt  due  from  each  mem- 
ber to  the  company,  to  the  extent  of  any  sums  that  may  be  unpaid  on  any  shares 
held  by  him,   and  payable  at  such  time  as  may  be  appointed  by  the  Uquidators. 

Delegation  by  company  of  power  to  appoint  liquidators.  8.  A  company  about 
to  be  wound  up  voluntarily,  or  in  the  course  of  being  wound  up  voluntarily,  may,  by 
an  extraordinary  resolution,  delegate  to  its  creditors,  or  to  any  committee  of  its 
creditors,  the  power  of  appointing  hquidators  or  any  of  them,  and  supplying  any 
vacancies  in  the  appointment  of  Uquidators,  or  may,  by  a  Uke  resolution,  enter  into 
any  arrangement  with  respect  to  the  powers  to  be  exercised  by  the  liquidators,  and 
the  manner  in  which  they  are  to  be  exercised;  and  any  act  done  by  the  creditors, 
in  pursuance  of  such  delegated  power,  shall  have  the  same  effects  as  if  it  had  been 
done  by  the  company. 

Imp.  §  190. 

Arrangement  between  company  and  its  creditors  binding  subject  to  right  of  appeal. 
9.  Any  arrangement  entered  into  between  a  company  about  to  be  wound  up  voluntar- 
ily, or  in  the  course  of  being  wound  up  voluntarily,  and  its  creditors,  shall  be  binding 
on  the  company,  if  sanctioned  by  an  extraordinary  resolution,  and  on  the  creditors, 
if  acceded  to  by  three-fourths  in  number  and  value  of  the  creditors,  subject  to  such 
right  of  appeal  as  is  hereinafter  mentioned. 

Imp.  §  191. 

Right  of  appeal  to  Court.  10.  Any  creditor  or  contributory  of  a  company  that 
has  in  maimer  aforesaid  entered  into  any  arrangement  with  its  creditors,  may,  within 
three  weeks  from  the  date  of  the  completion  of  such  arrangement,  appeal  to  the  Court 
against  such  arrangement,  and  the  Court  may  thereupon,  as  it  thinks  just,  amend, 
vary,  or  confirm  the  same. 
'  Imp.  §  191. 

Right  to  apply  to  the  Court.  11.  Where  a  company  is  being  wound  up  voluntarily, 
the  hquidators,  or  any  contributory,  or  any  creditor  of  the  company,  may  apply  to 
the  Court  to  determine  any  question  arising  in  the  matter  of  such  winding-up,  or 
to  exercise,  as  respects  the  enforcing  of  calls,  or  in  respect  of  any  other  matter,  all 
or  any  of  the  powers  which  the  Court  might  exercise  if  the  company  were  being 
wound  up  by  the  Court ;  and  the  Court,  if  satisfied  that  the  determination  of  such 
question,  or  the  required  exercise  of  power,  will  be  just  and  beneficial,  may  accede, 
whoUy  or  partially,  to  such  apphoation,  on  such  terms  and  subject  to  such  conditions 
as  the  Court  thinks  fit,  or  it  may  make  such  other  order  or  decree  on  such  apphca- 
tion  as  the  Court  thinks  just. 

Imp.  §  193. 

General  meetings  of  company  being  wound  up  to  be  summoned  by  liquidators. 

12.  Where  a  company  is  being  wound  up  voluntarily,  the  hquidators  may,  from  time 
to  time,  during  the  continuance  of  such  winding-up,  summon  general  meetings  of 
the  company,  for  the  purpose  of  obtaining  the  sanction  of  the  company  by  special 
resolution,  or  extraordinary  resolution,  or  for  anyother  purposes  theythink  fit;  and, 
in  the  event  of  the  winding-up  continuing  for  more  than  one  year,  the  liquidators 
shaU  summon  a  general  meeting  of  the  company  at  the  end  of  the  first  year,  and  of 
each  succeeding  year,  from  the  commencement  of  the  winding-up,  or  as  soon  there- 
after as  may  be  convenient,  and  shall  lay  before  such  meeting  an  account  showing 
their  acts  and  dealings  and  the  manner  in  which  the  winding-up  has  been  conducted 
during  the  preceding  year. 
Imp.  §  194. 

Power  to  fill  vacancy  in  office  of  liquidator.  13.  If  any  vacancy  occurs  in  the 
office  of  hquidators  appointed  by  the  company,  by  death,  resignation,  or  otherwise, 
the  company  in  the  general  meeting,  may,  subject  to  any  arrangement  they  may  have 
entered  into  with  their  creditors,  fill  up  such  vacancy,  and  a  general  meeting  for 
the  purpose  of  filling  up  such  vacancy  may  be  convened  by  the  continuing  hquidators, 
if  any,  or  by  any  contributory  of  the  company,  and  shall  be  deemed  to  have  been 
duly  held,  if  held  in  manner  prescribed  by  the  regulations  of  the  company,  or  in 
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such  other  manner  as  may,  on  appUcation  by  the  continuing  Uquidator,  if  any,  or 
by  any  contributory  of  the  company,  be  determined  by  the  Court. 

Imp.  §  189. 

Power  of  the  Court  to  appoint  and  remove  liquidators.  14.  If  from  any  cause 
whatever  there  is  no  liquidator  acting  in  the  case  of  a  voluntary  winding-up,  the  Court 
may,  on  the  apphcation  of  a  contributory,  appoint  a  Uquidator,  or  hquidators; 
the  Court  may  also,  on  due  cause  shown,  remove  any  Uquidator,  and  appoint  another 
Uquidator  to  act  in  the  matter  of  a  voluntary  winding-up. 

Imp.  §  186. 

Meeting  of  company  to  be  called  by  liquidators  when  company  fully  wound  up. 

15.  As  soon  as  the  affairs  of  the  company  are  fully  wound  up,  the  liquidators  shall 
make  up  an  account,  showing  the  manner  in  which  such  winding-up  has  been  con- 
ducted, and  the  property  of  the  company  disposed  of;  and  thereupon  they  shall 
caU  a  general  meeting  of  the  company,  for  the  purpose  of  having  the  account  laid 
before  them,  and  hearing  any  explanation  that  may  be  given  by  the  liquidators; 
the  meeting  shall  be  caUed  by  advertisement,  specifying  the  time,  place,  and  object 
of  such  meeting;  and  such  advertisement  shall  be  pubUshed  one  month,  at  least, 
previously  to  the  meeting,  in  The  Jamaica  Gazette. 

Imp.  §  195. 

Return  to  be  made  to  Deputy  Keeper  of  the  Records.  Penalty  for  default.  16.  The 
liquidators  shall  make  a  return  to  the  Deputy  Keeper  of  the  Records  of  such  meeting 
having  been  held,  and  of  the  date  at  which  the  same  was  held,  and  on  the  expiration 
of  three  months  from  the  date  of  the  registration  of  such  return,  the  company  shall 
be  deemed  to  be  dissolved;  if  the  Uquidators  make  default  in  making  such  return 
to  the  Deputy  Keeper  of  the  Records,  they  shall  incur  a  penalty  not  exceeding  five 
poxmds,  for  every  day  during  which  such  default  continues ,  to  be  recoverable  summarily 
before  two  justices  of  the  peace. 

Imp.  §  195. 

Costs  of  winding-up  and  remuneration  of  liquidators.  17.  AU  costs,  charges, 
and  expenses  properly  incurred  in  the  voluntary  winding-up  of  a  company,  including 
the  remuneration  of  the  Uquidators,  shall  be  payable  out  of  the  assets  of  the  company 
in  priority  to  all  other  claims. 

Imp.   §  196. 

Voluntary  winding-up,  not  to  bar  right  to  have  company  wound  up  by  the  Court. 

18.  The  voluntary  winding-up  of  a  company  shaU  not  be  a  bar  to  the  right  of  any 
creditor  of  such  company  to  have  the  same  wound  up  by  the  Court,  if  the  Court  is  of 
opinion  that  the  rights  of  such  creditor  will  be  prejudiced  by  a  voluntary  winding-up. 

Imp.  §197. 

Adoption  by  the  Court  of  proceedings  taken  in  voluntary  winding-up.  19.  Where  a 
company  is  in  course  of  being  wound  up  voluntarily,  and  proceedings  are  taken  for 
the  purpose  of  having  the  same  wound  up  by  the  Court,  the  Court  may,  if  it  thinks 
fit,  notwithstanding  that  it  makes  an  order  directing  the  company  to  be  wound  up 
by  the  Coui't,  provide  in  such  order,  or  in  any  other  order,  for  the  adoption  of  aU  or 
any  of  the  proceedings  taken  in  the  course  of  the  voluntary  winding-up. 

Imp.  §  198. 

Criminal  prosecution  of  director,  etc.,  by  liquidators.  20.  Where  a  company  is 
beiag  wound  up  altogether  voluntarily,  if  it  appear  to  the  Uquidators  conducting 
such  winding-up  that  any  past  or  present  director,  manager,  officer,  or  member  of 
such  company,  has  been  guilty  of  any  offence  in  relation  to  the  company,  for  which 
he  is  criminaUy  responsible,  it  shall  be  lawful  for  the  Uquidators,  with  the  previous 
sanction  of  the  Court,  to  prosecute  such  offender,  and  aU  expenses  properly  incurred 
by  them  in  such  prosecution  shaU  be  payable  out  of  the  assets  of  the  company,  in 
priority  to  aU  other  UabiUties. 

Imp.  §  217. 

Mode  of  application  to  the  Court.  21.  Every  appUcation  under  the  tenth,  eleventh, 
or  fourteenth  section  of  this  Law,  shall  be  made  by  petition  or  motion,  or,  if  the  Judge 
shall  so  direct,  by  summons  at  chambers ;  and  every  appUcation  under  the  fifty -fifth 
section  of  The  Winding-up  Act,  or  the  nineteenth  section  of  this  Law,  shaU  be  made 
by  petition. 

Winding-up  subject  to  the  supervision  of  the  Court. 

Order  that  may  be  made  by  the  Court.   22.  When  a  resolution  has  been  passed 
by  .a  company  to  wind  up  volrmtarily^  the  Court  may  make  an  order  directing  that 
B  64 
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the  voluntary  wnding-up  should  continue,  but  subject  to  such  supervision  of  the 
Court,  and  with  such  hberty  for  creditors,  contributories,  or  others,  to  apply  to  the 
Court,  and  generally,  upon  such  terms  and  subject  to  such  conditions  as  the  Court 
thinks  just. 

Imp.  §  199. 

Petition  for  winding-up.  23.  A  petition  praying  wholly  or  in  part  that  a  voluntary 
winding-up  should  continue,  but  subject  to  the  supervision  of  the  Court,  which 
winding-up  is  hereinafter  referred  to  as  a  winding-up  subject  to  the  supervision  of 
the  Court,  shall,  for  the  purpose  of  giving  jurisdiction  to  the  Court  over  suits  and 
actions,  be  deemed  to  be  a  petition  for  winding-up  the  company  by  the  Court. 

Imp.  §  200. 

Matters  to  be  regarded  by  the  Court  in  determining  whether  a  winding-up  shall  be 
by  the  Court,  or  subject  to  its  supervision.  24.  The  Court  may,  in  determining  whether 
a  company  is  to  be  wound  up  altogether  by  the  Court,  or  subject  to  the  supervision 
of  the  Court,  in  the  appointment  of  Uquidator  or  liquidators,  and  in  aU  other  matters 
relating  to  the  winding-up  subject  to  supervision,  have  regard  to  the  wishes  of  the 
creditors  or  contributories,  as  proved  to  it  by  any  sufficient  evidence,  and  may  direct 
meetings  of  the  creditors  or  contributories  to  be  summoned,  held,  and  regulated  in 
such  mamier  as  the  Court  directs,  for  the  purpose  of  ascertaining  their  wishes,  and 
may  appoint  a  person  to  act  as  chairman  of  any  such  meeting,  and  to  report  the 
result  of  such  meeting  to  the  Court;  in  the  case  of  creditors,  regard  shall  be  had  to 
the  value  of  the  debts  due  to  each  creditor,  and  in  the  case  of  contributories,  to 
the  number  of  votes  conferred  on  each  contributory  by  the  regulations  of  the 
company. 

Imp.  §  201. 

Power  of  Court  to  appoint  additional  liquidators.  25.  Where  any  order  is  made  by 
the  Court  for  a  winding-up  subject  to  the  supervision  of  the  Court,  the  Court  may,  in 
such  order  or  in  any  subsequent  order,  appoint  any  additional  liquidator  or  liquidators, 
and  any  liquidators  so  appointed  by  the  Court  shall  have  the  same  powers,  be  subject 
to  the  same  obligations,  and  in  all  respects  stand  in  the  same  position,  as  if  they  had 
been  appointed  by  the  company';  the  Court  may  from  time  to  time  remove  any 
liquidators  so  appointed  by  the  Court,  and  fill  up  any  vacancy  occasioned  by  such 
removal,  or  by  death  or  resignation. 

Imp.  §  202. 

Powers  of  liquidators  appointed  to  conduct  winding-up  subject  to  the  supervision 
of  the  Court.  26.  Where  an  order  is  made  for  a  winding-up  subject  to  the  supervision 
of  the  Court,  the  hquidators  appointed  to  conduct  such  winding-up  may,  subject  to 
any  restrictions  imposed  by  the  Court,  exercise  all  their  powers,  without  the  sanction 
or  intervention  of  the  Court,  in  the  same  manner  as  if  the  company  were  being 
wound  up  altogether  voluntarily;  but,  save  as  aforesaid,  any  order  made  by  the 
Court  for  a  winding-up  subject  to  the  supervision  of  the  Coiu't,  shall  for  all  purposes, 
including  the  staying  of  actions,  suits,  and  other  proceedings,  be  deemed  to  be  an 
order  of  the  Court  for  winding  up  the  company  by  the  Court,  and  shall  confer  full 
authority  on  the  Court  to  make  calls,  or  to  enforce  calls  made  by  the  liquidators, 
and  to  exercise  aU  other  powers  which  it  might  have  exercised,  if  an  order  had  been 
made  for  winding  up  the  company  altogether  by  the  Court,  and  in  the  construction 
of  the  provisions  whereby  the  Court  is  empowered  to  direct  any  act  or  thing  to  be 
done  to  or  in  favour  of  the  official  liquidators,  the  expression  "official  hquidators" 
shall  be  deemed  to  mean  Hquidators  conducting  the  winding-up  subject  to  the  super- 
vision of  the  Court. 

Imp.  §  203. 

Appointment  of  liquidators  where  order  for  liquidation  subject  to  supervision  is 
superseded.  27.  Where  an  order  has  been  made  for  the  winding-up  of  a  company 
subject  to  the  supervision  of  the  Court,  and  such  order  is  afterwards  superseded 
by  an  order  directing  the  company  to  be  wound  up  compulsorily,  the  Coiut  may,  in 
such  last-mentioned  order,  or  in  any  subsequent  order,  appoint  the  voluntary  liqui- 
dators, or  any  of  them,  either  provisionally  or  permanently,  and  either  with  or  without 
the  axidition  of  any  other  person,  to  be  official  Uquidator. 

Imp.  §  204. 

SwppUmental. 
Evidence.    28.   Where  a  company  is  being  wound  up,  all  books,  accounts,  and 
records  of  the  company,  and  of  the  liquidators  shall,  as  between  the  contributories 
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of  the  company,  be  prima  facie  evidence  of  the  truth  of  all  matters  purporting  to  be 
therein  recorded. 

Imp.  §  220. 

Voluntary  winding-up  where  business  or  property  to  be  transferred  to  another 
company.  29.  Where  any  company  is  proposed  to  be,  or  is  in  the  course  of  being 
wound  up  altogether  voluntarily,  and  the  whole  or  a  portion  of  its  business  or  pro- 
perty is  proposed  to  be  transferred  or  sold  to  another  company,  the  Hquidators  of 
the  first-mentioned  company  may,  with  the  sanction  of  a  special  resolution  of  the 
company  by  whom  they  were  appointed,  conferring  either  a  general  authority  on 
the  liquidators,  or  an  authority  in  respect  of  any  particular  arrangement,  receive 
in  compensation  or  part  compensation  for  such  transfer  or  sale,  shares,  pohcies,  or 
other  like  interests  in  such  other  company,  for  the  purpose  of  distribution  amongst 
the  members  of  the  company  being  wound  up,  or  may  enter  into  any  other  arrange- 
ment whereby  the  members  of  the  company  being  wound  up  may,  in  heu  of  receiving 
cash,  shares,  pohcies,  or  other  hke  interests,  or  in  additon  thereto,  participate  in 
the  profits  of,  or  receive  any  other  benefit  from,  the  purchasing  company; 
and  any  sale  made  or  arrangement  entered  into  by  the  hquidators  in  pursuance 
of  this  section,  shall  be  binding  on  the  members  of  the  company  being  wound  up ; 
subject  to  this  proviso,  that  if  any  member  of  the  company  being  wound  up,  who  has 
not  voted  in  favour  of  the  special  resolution  passed  by  the  company  of  which  he  is  a 
member,  at  either  of  the  meetings  for  passing  the  same,  expresses  his  dissent  from 
any  such  special  resolution  in  writing  addressed  to  the  liquidators,  or  one  of  them, 
and  left  at  the  registered  office  of  the  company,  not  later  than  seven  days  after  the 
date  of  the  meeting  at  which  such  special  resolution  was  passed,  such  dissentient 
member  may  require  the  liquidators  to  do  one  of  the  following  things,  as  the  liquida- 
tors may  prefer;  that  is  to  say,  either  to  abstain  from  carrying  such  resolution  into 
effect,  or  to  purchase  the  interest  held  by  such  dissentient  member  at  a  price  to  be 
determined  in  manner  hereinafter  mentioned,  such  purchase  money  to  be  paid  before 
the  company  is  dissolved,  and  to  be  raised  by  the  liquidators  in  such  manner  as  may 
be  determined  by  special  resolution;  no  special  resolution  shall  be  deemed  invalid 
for  the  purpose  of  this  section,  by  reason  that  it  has  passed  antecedently  to  or  con- 
currently with  any  resolution  for  winding  up  the  company,  or  for  appointing  hquida- 
tors ;  but,  if  an  order  be  made  within  a  year  for  winding  up  the  company  by  or  subject 
to  the  supervision  of  the  Court,  such  resolution  shall  not  be  of  any  vahdity  unless  it  is 
sanctioned  by  the  Court. 

Imp.  §192. 

Purchase  of  interest  of  dissentient  member.  30.  The  price  to  be  paid  for  the 
purchase  of  the  interest  of  any  dissentient  member,  may  be  determined  by  agreement 
or  by  arbitration. 

Imp.   §  192. 

Defunct  companies. 

Duties  and  powers  of  Deputy  Keeper  of  the  Records.  31.  1.  Where  the  Deputy 
Keeper  of  the  Records  has  reasonable  cause  to  beheve  that  a  company,  whether 
registered  before  or  after  the  passing  of  this  Law,  is  not  carrjring  on  business 
or  in  operation,  he  shall  send  to  the  company  by  post  a  letter  inquiring 
whether  the  company  is  carrying  on  business  or  in  operation.  2.  If  the 
Deputy  Keeper  of  the  Records  does  not  within  one  month  of  sending  the  letter 
receive  any  answer  thereto,  he  shall,  within  fourteen  days  after  the  expiration  of 
one  month,  send  to  the  company  by  post,  a  registered  letter  referring  to  the  first 
letter,  and  stating  that  no  answer  has  been  received  by  the  Deputy  Keeper  of  the 
Records,  and  that  if  an  answer  is  not  received  to  the  second  letter  within  one  month 
from  the  date  thereof,  a  notice  will  be  pubUshed  in  The  Jamaica  Gazette  with  a  view 
to  striking  the  name  of  the  company  off  the  register.  3.  If  the  Deputy  Keeper  of  the 
Records  either  receives  an  answer  from  the  company  to  the  effect  that  it  is  not  carrying 
on  business  or  in  operation,  or  does  not  within  one  month  after  sending  the  second 
letter  receive  any  answer  thereto,  the  Deputy  Keeper  of  the  Records  may  publish  in 
The  Jamuica  Gazette  and  send  to  the  company  a  notice  that  at  the  expiration  of  three 
months  from  the  date  of  that  notice,  the  name  of  the  company  mentioned  therein 
will,  unless  cause  is  shown  to  the  contrary,  be  struck  off  the  register,  and  the  company 
wiU  be  dissolved.  4.  At  the  expiration  of  the  time  mentioned  in  the  notice  the  Deputy 
Keeper  of  the  Records  may,  unless  cause  to  the  contrary  be  previously  shown  by  such 
company,  strike  the  name  of  such  company  off  the  register,  and  shall  pubhsh  notice 
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thereof  in  The  Jamaica  Gazette,  and  on  the  publication  in  The  Jamaica  Gazette,  of 
such  last  mentioned  notice,  the  company  whose  name  is  so  struck  off  shall  be  dissol- 
ved :  Provided,  that  the  habUity  (if  any)  of  every  director,  managing  officer,  and 
member  of  the  company  shall  continue,  and  may  be  enforced,  as  if  the  company  had 
not  been  dissolved.  5.  If  any  company,  or  member,  or  creditor  thereof  feels  aggrieved 
by  the  name  of  such  company  having  been  struck  off  the  register  in  pursuance  of 
this  section,  the  company,  or  member,  or  creditor  may  apply  to  the  Supreme  Court 
in  which  the  company  is  liable  to  be  wound  up;  and  such  Court,  if  satisfied  that  the 
company  was  at  the  time  of  the  striking  off  carrying  on  business,  or  ia  operation, 
or  otherwise  that  it  is  just  so  to  do,  may  order  the  name  of  the  company  to  be  re- 
stored to  the  register,  and  thereupon  the  company  shall  be  deemed  to  have  continued 
in  existence  as  if  the  name  thereof  had  never  been  struck  off ;  and  the  Court  may  by 
the  order  give  such  directions  and  make  such  provisions  as  seem  just  for  placing  the 
company  and  all  other  persons  in  the  same  position,  as  nearly  as  may  be,  as  3  the 
name  of  the  company  had  never  been  struck  off.  6.  A  letter  or  notice  authorized  or 
required  for  the  purposes  of  this  section  to  be  sent  to  a  company,  may  be  sent  by 
post  addressed  to  the  company  at  its  registered  office,  or,  if  no  office  has  been  regis- 
tered, addressed  to  the  care  of  some  director  or  officer  of  the  company,  or,  if  there 
be  no  director  or  officer  of  the  company  whose  name  and  address  are  known,  to  the 
Deputy  Keeper  of  Records,  the  letter  or  notice  (an  identical  form)  may  be  sent  to 
each  of  the  persons  who  subscribed  the  memorandum  of  the  association,  addressed 
to  him  at  the  address  mentioned  in  that  memorandum.  7.  In  the  execution  of  his 
duties  under  this  section,  the  Deputy  Keeper  of  the  Records  shall  conform  to  such 
regulations  as  may  from  time  to  time  be  made  by  the  Keeper  of  the  Records. 
Imp.   §  242. 

Power  of  Deputy  Keeper  of  Records  when  company  being  wound  up  and  no  liquida- 
tor is  acting,  etc.  32.  Where  a  company  is  being  wound  up,  and  the  Deputy  Keeper  of 
the  Records  has  reasonable  cause  to  beheve  that  no  Hquidator  is  acting,  or  that  the 
affairs  of  the  company  are  fully  wound  up,  and  the  returns  required  to  be  made  by 
the  liquidator  have  not  been  made  for  a  period  of  six  consecutive  months  after 
notice  by  the  Deputy  Keeper  of  the  Records  demanding  the  returns  has  been  sent  by 
post  to  the  registered  address  of  the  company,  or  to  the  Hquidator  at  his  last  known 
place  of  business,  the  provisions  of  the  last  preceding  section  shall  apply,  in  Uke 
manner  as  if  the  Deputy  Keeper  of  the  Records  had  not,  within  one  month  after  sending 
the  second  letter  therein  mentioned,  received  any  answer  thereto. 

Companies  to  which  this  Law  applies.  33.  This  Law  shall,  except  as  otherwise 
expressed,  apply  to  every  company,  whether  formed  before  or  after  the  commence- 
ment of  this  Law. 


e)  No.  36  of  1906.    A  Law  to  facilitate  Compromises  and  Arrange- 
ments between  Creditors  and  Shareholders  of  Companies  in  Liquidation. 

(23  d  June,  1906). 


Short  title.  1.  This  law  may  be  cited  as  The  Companies  Arrangement  Law,  1906. 
Power  of  Court  on  summary  application  to  sanction  arrangement  or  compromise. 

2.  Where  any  compromise  or  arrangement  shall  be  proposed  between  a  company 
which  is,  at  the  time  of  the  passing  of  this  Law  or  afterwards,  in  the  course  of  being 
wound  up,  either  voluntarily,  or  by  or  imder  the  supervision  of  the  Court,  and  the 
creditors  of  such  company,  or  any  class  of  such  creditors,  and  the  company  and  the 
members  or  any  class  thereof,  it  shall  be  lawful  for  the  Court,  in  addition  to  any 
of  its  powers,  on  the  appUcation  in  a  summary  way  of  any  creditor,  member,  or  the 
hquidator,  to  order  that  a  meeting  of  such  creditors  or  class  of  creditors,  or  of  such 
members  or  class  of  members,  shall  be  summoned  in  such  manner  as  the  Court  shall 
direct;  and,  i£  a  majority  in  number  representing  three-fourths  in  value  of  such 
creditors  or  class  of  creditors,  or  of  such  members  or  class  of  members  present,  either 
ia  person  or  by  proxy  at  such  meeting,  shall  agree  to  any  arrangement  or  compromise, 
such  arrangement  or  compromise  shall,  if  sanctioned  by  an  order  of  the  Court,  be 
blading  on  aU  such  creditors  or  class  of  creditors,  and  members  and  class  of  members, 
as  the  case  may  be,  and  also  on  the  hquidator  and  contributories  of  the  said  company. 
Imp.  §§  120,  191. 
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Meaning  of  "company"  in  this  Law.  3.  The  word  "company"  in  this  Law  shall 
mean  any  company  liable  to  be  wound  up,  under  the  Act,  27  Victoria,  session  2, 
chapter  4,  entitled  "An  Act  for  the  Incorporation  and  Regulation  of  Trading  Com- 
panies and  other  Associations,"  and  the  Act,  28  Victoria,  chapter  42,  entitled  "An 
Act  for  the  Winding-up  of  Companies,"  and  Laws  in  aid  of  them  respectively. 

Incorporation  and  short  title  of  Laws.  4.  This  Law  shall  be  read  and  construed 
as  part  of  the  Act,  27  Victoria,  session  2,  chapter  4,  entitled  "An  Act  for  the  Incor- 
poration and  Regulation  of  Trading  Companies  and  other  Associations,"  and  of  the 
Act,  28  Victoria,  chapter  42  entitled  "An  Act  for  the  Winding-up  of  Companies," 
and  of  Laws  passed  in  aid  or  amendment  thereof  respectively,  and  all  the  said  Acts 
and  Laws  may,  together  with  this  Law,  be  cited  as  The  Companies  Acts,  1864  to  1906. 


t)  No.  4  of  1908.    The  Companies  (Memorandum  of  Association)  Law, 

1908  (26th  March,  1908). 


Power  for  company  to  alter  objects  or  form  of  constitution  subject  to  confirmation 
by  Courts.  1.  1,  Subject  to  the  provisions  of  this  Law  a  company  registered  under  the 
Companies  Acts,  1864  to  1906,  may,  by  special  resolution  alter  the  provisions  of  its 
memorandum  of  association  or  deed  of  settlement  with  respect  to  the  objects  of 
the  company,  so  far  as  may  be  required  for  any  of  the  purposes  hereinafter  specified, 
or  alter  the  form  of  its  constitution  by  substituting  a  memorandum  and  articles 
of  association  for  a  deed  of  settlement,  either  with  or  without  any  such  alteration 
as  aforesaid  with  respect  to  the  objects  of  the  company,  but  in  no  case  shall  any  such 
alteration  take  effect  until  confirmed  on  petition  by  the  Court  which  has  jurisdiction 
to  make  an  order  for  winding  up  the  company.  2.  Before  confirming  any  such  altera- 
tion the  Court  must  be  satisfied :  a)  That  sufficient  notice  has  been  given  to  every 
shareholder  or  holder  of  debentures  or  debenture  stock  of  the  company,  and  any 
person  or  class  of  persons  whose  interests  wiU,  in  the  opinion  of  the  Coiu't,  be  affected 
by  the  alteration ;  and  b)  That,  with  respect  to  every  creditor  who  in  the  opuiion  of 
the  Court  is  entitled  to  object,  and  who  signifies  his  objection  in  manner  directed  by 
the  Court,  either  his  consent  to  the  alteration  has  been  obtained  or  his  debt  or  claim 
has  been  discharged  or  has  determined,  or  has  been  secured  to  the  satisfaction  of 
the  Court.  Provided  that  the  Court  may,  in  the  case  of  any  person  or  class  of  persons, 
for  special  reasons,  dispense  with  the  notice  required  by  this  section.  3.  An  order 
confirming  any  such  alteration  may  be  made  on  such  terms  and  subject  to  such 
conditions  as  to  the  Court  seems  fit,  and  the  Court  may  make  such  orders  as  to  costs 
as  it  deems  proper.  4.  The  Court  shall,  in  exercising  its  discretion  imder  this  Law, 
have  regard  to  the  rights  and  interests  of  the  members  of  the  company,  or  of  any 
class  of  those  members,  as  well  as  to  the  rights  and  interests  of  the  creditors,  and 
may,  if  it  think  fit,  adjourn  the  proceedings  in  order  that  an  arrangement  may  be 
made  to  the  satisfaction  of  the  Court  for  the  purchase  of  the  interests  of  dissentient 
members ;  and  the  Court  may  give  such  directions  and  make  such  orders  as  it  may 
think  expedient  for  the  purpose  of  facihtating  any  such  arrangement  or  carrying 
the  same  into  effect :  Provided  always,  that  it  shall  not  be  lawful  to  expend  any  part 
of  the  capital  of  the  company  in  any  such  purchase.  5.  The  Court  may  confu'm, 
either  wholly  or  in  part,  any  such  alteration  as  aforesaid  with  respect  to  the  objects 
of  the  company  if  it  appears  that  the  alteration  is  required  in  order  to  enable  the 
company:  a)  To  carry  on  its  business  more  economically  or  more  efficiently;  or 
b)  To  attain  its  main  purpose  by  new  or  improved  means ;  or  c)  To  enlarge  or  change 
the  local  area  of  its  operations  for  d)  To  carry  on  some  business  or  businesses  which 
under  existing  circumstances  may  conveniently  or  advantageously  be  combmed  with 
the  business  of  the  company ;  or  e)  To  restrict  or  abandon  any  of  the  objects  specified 
in  the  memoradum  of  association  or  deed  of  settlement. 

Imp.  §  9. 

Registration  of  order  together  with  memorandum  as  altered  or  substituted  memo- 
randum and  articles  and  consequences  thereof.  2. 1.  Where  a  company  has  altered  the 
provisions  of  its  memorandum  of  association  or  deed  of  settlement  with  respect  to 
the  objects  of  the  company,  or  has  altered  the  form  of  its  constitution  by  substituting 
a  memorandum  and  articles  of  association  for  a  deed  of  settlement,  and  such  altera- 
tion has  been  confirmed  by  the  Court,  an  office  copy  of  the  order  confirming  such 
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alteration,  together  with  a  printed  copy  of  the  memorandum  of  association  or  deed 
of  settlement  so  altered,  or  together  with  a  printed  copy  of  the  substituted  memoran- 
dum and  articles  of  association  (as  the  case  may  be),  shall  be  delivered  by  the  company 
to  the  Deputy  Keeper  of  Records  within  fifteen  days  from  the  date  of  the  order,  and 
the  Deputy  Keeper  of  the  Records  shall  register  the  same,  and  shall  certify  under  his 
hand  the  registration  thereof,  and  his  certificate  shall  be  conclusive  evidence  that  all  the 
requisitions  of  this  Law  with  respect  to  such  alteration  and  the  confirmation  thereof 
have  been  compUed  with,  and  thenceforth  (but  subject  to  the  provisions  of  this  Law) 
the  memorandum  or  deed  of  settlement  so  altered  shall  be  the  memorandum  of 
association  or  deed  of  settlement  of  the  company,  or  as  the  case  may  be,  such  sub- 
stituted memorandum  and  articles  of  association  shall  apply  to  the  company  in  the 
same  manner  as  if  the  company  were  a  company  registered  under  the  Statute  27 
Victoria,  session  2,  chapter  4,  with  such  memorandum  and  articles  of  association, 
and  the  company's  deed  of  settlement  shall  cease  to  apply  to  the  company.  2.  If  a 
company  makes  default  in  deUvering  to  the  Deputy  Keeper  of  the  Records  any  docu- 
ment required  by  this  Law  to  be  delivered  to  him  the  company  shall  be  Uable  to  a 
penalty  not  exceeding  ten  pounds  for  every  day  during  which  it  is  in  default. 

Imp.  §9. 

Short  title  and  construction.  3.  1.  This  Law,  and  the  Companies  Acts  1864  to 
1906,  shall  be  construed  as  one  Law,  and  may  be  cited  collectively  as  The  Companies 
Laws,  1864  to  1908.  2.  In  this  Law  the  expression  "deed  of  settlement"  includes  a 
contract  of  copartnership  or  other  instrument  constituting  or  regulating  the  company 
and  not  being  a  Law  of  the  Legislature  of  this  Island,  a  royal  charter,  or  letters 
patent. 


g)  No.  7  of   1909.    The  Companies  Laws,   1864—1908,  Ameodment 
Law,  1909  (14th  April,  1909). 


Governor  in  Privy  Council  may  make,  etc.,  rules.  1.  The  Grovernor  in  Privy 
Council  may  from  time  to  time  make  and  when  made,  revoke,  alter,  or  add  to,  rules 
with  respect  to  the  recording  and  registration  of  any  memorandum  of  association 
for  the  incorporation  of  a  company.  All  such  rules,  made  as  aforesaid,  when  pubhshed 
in  the  Jamaica  Gazette  shall  have  the  same  force  and  effect  as  if  they  were  enacted  in 
this  Law. 

Limited  liability  company  by  resolution  and  with  approval  of  Governor  in  Privy 
Council  may  change  its  name.  Deputy  Keeper  to  enter  new  name  and  issue  altered 
certificate.  Alteration  not  to  affect  rights  of  company  nor  to  render  defective  legal 
proceedings.  2.  Any  Umited  UabiUty  company  with  the  sanction  of  a  special  resolu* 
tion  of  the  company  duly  passed  and  with  the  approval  of  the  Governor  in  Privy 
Council  testified  in  writing  under  the  hand  of  the  clerk  to  the  Privy  Council  may 
change  its  name,  and  upon  such  change  being  made,  the  Deputy  Keeper  of  the  Recor(& 
shall  enter  the  new  name  on  the  register  in  the  place  of  the  former  name,  and  shall 
issue  a  certificate  of  incorporation  altered  to  meet  the  circumstances  of  the  case, 
but  no  such  alteration  of  names  shall  affect  any  rights  or  obligations  of  the  company 
or  render  defective  any  legal  proceedings  instituted  or  to  be  instituted  by  or  against 
the  company,  and  any  legal  proceedings  may  be  continued  or  commenced  against 
the  company  by  its  new  name  that  might  have  been  continued  or  commenced  against 
the  company  by  its  former  name. 

Imp.  §  8. 

Incorporated  vrith  Companies  Laws,  1864 — 1908.  3.  This  Law  is  incorporated 
and  shall  be  read  as  one  with  the  Companies  Laws,  1864 — 1908. 


Sale  of  Goods. 
No.  12  of  1895.    The  Sale  of  Goods  Law,  1895  (28th  May,  1895). 


[This  Law  is  identical  in  aU  material  respects  with  the  Imperial  Sale  of  Goods 
Act,  1893  (56  &  57  Vic.  c.  71).   There  is  no  provision  in  reference  to  market  overt.] 
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Bills  of  Lading. 

No.  2  of  1872.    A  Law  to  amend  the  Law  relating  to  Bills  of  Lading 

(5th  February,  1872). 

[This  Law  is  identical  in  all  material  respects  with  the  Imperial  Bills  of  Lading 
Ad  (18  &  19  Vic.  c.  111).] 

A  caxrier  who  refuses  to  sign  bills  of  lading,  and  carries  goods  gratis  is  not  liable  for  their 
loss.  —  Toppin  V.  Nevin,  (1783),  Grant  N.C.  105.  Sed  quaere,  as  to  loss  attributable  to  negligence. 
Where  a  bill  of  exchange  is  secured  by  an  indorsed  bill  of  lading,  and  the  master  was  directed  in 
case  the  bill  of  exchange  was  refused  acceptance  to  deliver  the  goods  to  the  indorsee,  the  master 
is  Uable  for  a  failure  so  to  deliver  the  goods.  —  Maclean  v.  Birch,  (1785),  Grant  N.  C.  200. 


Bills  of  Exchange, 
a)  No.  32  of  1893.  The  Bills  of  Exchange  Law,  1893  (27th  May,  1893). 


[This  Law  is  identical  in  all  material  respects  with  the  Imperial  Bill,<i  of  Exchange 
Ad,  1882  (45  &  46  Vic.  c.  71).] 

A  foreign  promissory  note  is  negotiable.  — Boyle  v.  Smith,  (1784),  Grant  N.C.  170.  The  words 
"value  received"  are  not  necessary  in  a  biU  of  exchange.  — Rex  v.Tarver,  (1785),  Grant  N.C.  196. 
The  defence  that  a  note  was  given  for  a  gaming  debt  cannot  be  set  up  against  the  assignee  thereof.  — 
Henriques  v.  Davis,  (1774),  Grant  N.C.  6.  Sed  quaere.  An  indorsement  struck  out  by  mistake 
may  be  ordered  to  be  considered  as  restored.  —  Campbell  v.  Shakespeare,  (1784),  Grant  N.C.  136. 
An  acceptance  per  procuration  is  a  notice  that  the  acceptor  has  only  a  limited  authority,  and 
any  person  taking  the  bill  does  so  at  the  risk  of  the  agent  having  exceeded  his  authority.  Semble, 
except  in  the  case  of  ordinary  trade  acceptances  given  in  usual  course,  a  general  power  of  attorney 
to  transact  all  business  does  not  authorise  the  attorney  to  draw  or  accept  bills.  —  Nunes  v.  Will- 
iams, (1875),  1  J.L.R.  171.  Days  of  grace  and  form  of  protest  are  determined  by  the  law  of  the 
place  upon  which  the  bill  is  drawn.  —  Boyle  v.  Tyler,  (1784),  Grant  N.C.  172.  In  a  protest  of 
a  bill  of  exchange  drawn  in  a  set  the  certificate  must  mention  the  very  bill  produced  to  the  notary 
pubUo.  —  Martin  v.  Roxbury,  (1783),  Grant  N.  C.  125;  Nucella  v.  Moor,  (1784),  Grant  N.C.  152. 


b)  No.  7  of  1907.    The  Bills  of  Exchange  (Crossed  Cheques)   Law, 

1907  (19th  April,  1907). 

[This  law  is  identical  in  all  material  respects  with  the  Imperial  Bills  of  Exchange 
(Crossed  Cheques)  Ad,  1907  (6  Edw.  7,  c.  17).] 


No.  1 1  of  1895.  The  Public  General  Holidays  Law,  1 895  (27th  April,  1895).') 

Public  general  holidays.  Schedule.  1.  The  several  days  mentioned  in  the  Sched- 
ule to  this  Law,  and  such  other  special  day  or  days  as  may  be  appointed  under 
section  6  of  this  Law,  are  hereby  declared  to  be  public  general  hohdays. 

2.   [Relates  to  public  offices.] 

Payments,  etc.,  falling  due,  or  to  be  done  on  a  holiday,  when  to  be  made  or  done. 
3.  [As  amended  by  Law  No.  2  of  1896,  §  1.]  Subject  to  the  provisions  of  the  Bills 
of  Exchange  Law,  1893,  as  to  biUs  of  exchange  and  promissory  notes,  all  bonds,  or 
other  money  obUgations,  which  are  or  shall  be  made  so  as  to  become  due  and  payable 
on  any  such  pubhc  general  hoUday,  shall  be  payable  on  the  next  day  following  and 
not  on  such  public  general  hoHday,  and  whenever  any  notice  is  requu-ed  to  be  given 
or  any  act  done  whether  under  any  contract,  custom,  or  law,  and  the  same  shall 
fall  to  be  given  or  done  on  a  public  general  holiday  the  same  shaU  be  given  or  done  on 
the  day  immediately  preceding. 

Construction  of  Laws  or  documents,  when  the  time  for  making  a  payment  or 
doing  an  act  falls  on  a  holiday.  4.  Whenever  by  any  Law,  or  by  any  record,  specialty 

1)  Incorporating  the  amendments  made  by  Laws  No.  2  of  1896,  No.  1  of  1902,  No.  30  of 
1902,  and  No.  8  of  1911. 
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or  simple  contract,  any  payment  is  required  to  be  made,  or  act  to  be  done,  on  a 
day  certain,  or  within  a  time  limited,  and  such  day  certain,  or  the  last  day  of  sucl) 
time  limited,  shall  happen  to  fall  on  a  public  general  holiday,  such  law,  record, 
specialty  or  simple  contract,  shall  be  read  and  construed,  and  shall  take  effect  and 
be  enforceable  only,  in  the  particular  instance,  as  if  such  payment  or  act  were  thereby 
required  to  be  made  or  done  on  the  next  day  following  such  public  general  holiday; 
and  the  making  of  such  payment  and  the  doing  of  such  act  on  such  next  day  following, 
shall  be  equivalent  to  payment  of  the  money  or  doing  of  the  act  on  the  hohday. 

"Next  day  following"  and  "day  immediately  preceding."  Explanation.  5,  [As 
amended  by  Law  No.  2  of  1896,  §  2.]  For  the  purpose  of  this  Law,  the  "next  day 
following"  any  public  general  holiday  shall  mean  the  first  day  succeeding  the  day, 
which  is  neither  a  Sunday  nor  a  pubhc  general  holiday. 

Power  to  appoint  special  holidays.  6.  It  shall  be  lawful  for  the  Governor,  from 
time  to  time  as  he  may  see  fit,  by  proclamation,  to  be  published  in  the  Jamaica 
Gazette  not  less  than  seven  days  before  the  day  or  the  first  of  the  days  hereinafter 
mentioned,  to  appoint  any  special  day  or  days,  not  exceeding  three  at  any  one  time, 
to  be  observed  as  a  pubhc  general  hoUday,  either  throughout  the  Island  or  in  any 
particular  county,  parish,  or  city,  and  the  day  or  days  so  appointed  shall  thereupon, 
from  the  time  being,  be  a  pubhc  general  hohday,  and  all  the  provisions  of  this  Law 
shall  apply  thereto  in  precisely  the  same  manner  as  if  such  day  or  days  had  originally 
been  mentioned  in  the  Schedule  hereto. 

When  holidays  not  to  be  reckoned  in  computing  time.  12.  When  any  hmited 
time,  less  than  six  days  from  or  after  any  date  oj  event  is  appointed  or  aUowed  for 
doing  any  act  or  taking  any  proceeding,  any  pubhc  general  hohday  shall  not  be  reckon- 
ed in  the  computation  of  such  hmited  time. 

Repeal  clause.  13.  The  Act  8  Victoria,  Chapter  30,  and  section  8  of  Law  18  of 
1877,  shall  be,  and  the  same  are  hereby  repealed. 


Schedule. 

[As  amended.] 

1.  New  Year's  Day,  or  in  case  of  New  Year's  Day  falls  on  a  Sunday,  then  the  day  after  New 
Year's  Day. 

2.  Ash  Wednesday. 

3.  Easter  Monday. 

4.  The  ninth  day  of  November  (or  in  case  the  ninth  day  of  November  falls  on  a  Sunday,  then 
the  day  after)  which  said  day  shall  be  known  as  King  Edward  the  Seventh  Day.  f*  l 

5.  The  first  day  of  August  unless  it  falls  on  a  Saturday  or  a  Sunday  then  the  following 
Monday. 

6.  The  day  after  Christmas  Day,  or  when  Christmas  Day  falls  on  a  Sunday,  then  the  26th 
and  27th  December. 

7.  The  day  appointed  by  the  Governor  to  be  kept  as  the  Birthday  of  the  Reigning  Sovereign. 

8.  The  24th  day  of  May  in  each  year,  being  the  birthday  of  Her  late  Majesty,  Queen  Victoria. 
Whenever  the  24th  Day  of  May  shall  fall  on  a  Saturday  or  Sunday  the  Pubhc  General  Holiday  to 
be  known  as  Victoria  Day  shall  be  kept  and  observed  on  the  Monday  next  following,  notwithstand- 
ing that  such  Monday  may  be  the  Monday  in  Whitsun  week. 


Bankruptcy/) 
a)  No.  25  of  1871.    A  Law  Relating  to  Bankruptcy  (29th  July,  1871). 

[1 — ^3.  Are  repealed.] 

Orders  and  Warrants  of  Courts. 

Enforcement  of  warrant  and  orders  of  Courts.  64.  All  the  Courts  in  Bankruptcy > 
and  the  officers  of  such  Courts,  shall  act  in  aid  of  and  shall  be  auxihary  to  each  other 
in  all  matters  of  bankruptcy,  and  any  order  of  any  one  Court  in  a  proceeding  in 
bankruptcy  may,  on  apphcation  to  another  Court,  be  made  an  order  of  such  other 

1)  The  references  (Imp.)  in  the  notes  are  to  the  Irapeiciay  Bankruptcy  Act,  1883,  (4  6  &  47  Vic. 
c.   52),  unless  otherwise  indicated. 
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Court,  and  may  be  carried  into  effect  accordingly.  And  an  order  of  any  Court  in 
Banlo-uptcy  seeking  aid,  together  with  a  request  to  another  of  the  said  Courts,  shall 
be  deemed  sufficient  to  enable  the  latter  Court  to  exercise,  in  regard  to  the  matters 
directed  by  such  order,  the  like  jurisdiction  which  the  Court  which  made  the  request, 
as  well  as  the  Court  to  which  the  request  is  made,  could  exercise  in  regard  to  similar 
matters  within  their  respective  jurisdictions. 

Imp.  §  118. 

Warrants  of  Bankruptcy  Courts.  65.  Any  warrant  of  a  Court  having  jurisdiction 
in  bankruptcy  under  this  Law  may  be  executed  in  any  part  of  this  Island  in  the  same 
manner  and  subject  to  the  same  privileges  in,  and  subject  to  which  a  warrant  issued 
by  any  justice  of  the  peace  against  a  person  for  an  indictable  offence  may  be  executed ; 
and  any  search  warrant  issued  by  a  Court  having  jurisdiction  in  bankruptcy  under 
this  Law  for  the  discovery  of  any  property  of  a  bankrupt  may  be  executed  in  manner 
prescribed,  or  in  the  same  manner  and  subject  to  the  same  privileges  in,  and  subject 
to  which  a  search  warrant  for  property  supposed  to  be  stolen  may  be  executed 
according  to  Law. 

Imp.  §  119. 

Commitment  to  prison.  66.  Where  any  Court  having  jurisdiction  in  bankruptcy 
under  this  Law  commits  any  person  to  prison,  the  commitment  may,  unless  otherwise 
prescribed,  be  to  such  convenient  prison  as  the  Court  thinks  expedient ;  and  if  the 
gaoler  of  any  prison  refuses  to  receive  any  prisoner  so  committed,  he  shall  be  hable, 
for  every  such  refusal,  to  a  penalty  not  exceeding  one  hundred  pounds. 

Imp.  §  120. 

67.    [Is  repealed.] 

Change  of  Jurisdiction  by  Oovernor. 

Change  of  jurisdiction  by  Governor.  68.  Notwithstanding  anything  in  this 
Law  contained  the  Governor  in  Privy  Council,  may  from  time  to  time,  by  order 
pubhshed  in  the  Jamaica  Gazette,  exclude  any  District  Court  from  having  jurisdiction 
in  bankruptcy  over  any  part  or  the  whole  of  its  district;  and,  for  the  purposes  of 
bankruptcy,  jurisdiction  may  attach  its  district,  or  any  part  thereof,  to  any  other 
District  Court  or  Courts,  and  may  from  time  to  time  in  Uke  manner  revoke  or  alter 
any  order  so  made. 

[69—109    Are  repealed.] 


Schedules. 

[Are  repealed.] 


b)  No.  17  of   1877.    The  Bankruptcy  Jurisdiction  Amendment  Law, 

1877  (21st  June,  1877). 


[This  Law  deals  with  the  constitution  and  jurisdiction  of  Courts  in  Bankruptcy, 
and  the  methods  of  procedure  and  appeal.] 


c)  No.  33  of  1879.    The  Bankruptcy  Law,  1879  (9  th  July,  1879).') 


Preliminary. 

Commencement  of  this  Law.  1.  This  Law  shall  commence  and  come  into  opera- 
tion on  a  day  to  be  notified  by  the  Governor  by  proclamation,  hereinafter  called  the 
commencement  of  this  Law. 

Repeal  clause.  2.  The  Laws  specified  in  the  Schedule  to  this  Law  are  hereby 
repealed,  from  and  after  the  commencement  of  this  Law,  to  the  extent  specified  in 
the  second  column  to  that  Schedule ;  but  this  repeal  shall  not  affect  the  past  operation 
of  such  Laws,  or  the  validity  or  invaUdity  of  any  thing  done  or  suffered  before  the 

1)  Law  No.  21  of  1882,  by  its  §  4,  incorporated  with  this  Law  also  Law  No.  11  of  1888,  by 
its  §  13. 
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commencement  of  this  Law,  or  any  right,  title,  obligation,  or  liability  accrued  or  to 
accrue  before  or  after  the  commencement  of  this  Law,  by  or  under  the  said  repealed 
Laws ;  nor  shall  such  repeal  interfere  with  the  prosecution  or  affect  the  course  of  any 
proceeding  under  or  in  relation  to  any  adjudication  of  bankruptcy  made  or  resolution 
registered,  or  order  made,  or  petition  presented  or  thing  done  under  such  Law  before 
the  commencement  of  this  Law,  or  affect  any  of  the  incidents  or  consequences  of 
any  such  adjudication,  resolution,  order,  petition  or  thing,  or  the  jurisdiction  or 
authority  of  any  Court  or  officer  in  relation  thereto,  nor  shall  such  repeal  affect  any 
proceedings  to  be  taken  under  this  Law  upon  any  act  of  bankruptcy  or  petitioning 
creditor's  debt  which  was  committed  or  incurred  before  the  commencement  of  this 
Law;  nor  shall  this  Law  interfere  with  the  institution  or  prosecution  of  any  proceeding 
in  respect  of  any  offence  committed  against  or  any  penalty  or  forfeiture  incurred 
imder  the  said  enactments  hereby  repealed. 

Law  17  of  1887  incorporated.   3.  This  Law  shall  be  construed  as  one  with  Law 
17  of  1877. 

Definitions.  4.  In  this  Law,  unless  the  context  otherwise  requires,  the  expression : 
"Creditors"  includes  any  two  or  more  persons  to  whom  a  debt  is  owing  jointly,  and 
also  incorporated  joint  stock  companies;  "Person"  includes  a  body  corporate  and 
a  firm;  Bankruptcy  petition"  or  "petition"  means  a  petition  praying  that  the 
affairs  of  the  debtor  may  be  wound  up,  and  his  property  administered,  under  the 
provisions  of  the  Law  of  Bankruptcy;  "Trustee"  means  the  trustee  in  bankruptcy 
as  in  this  Law  hereafter  mentioned,  whether  acting  as  receiver  or  trustee;  "The 
Court"  means  the  Court  exercising  jurisdiction  in  bankruptcy;  "Prescribed"  means 
prescribed  by  rules  of  Court ;  "Rules  of  Court"  means  such  rules  and  orders  of  Court 
in  relation  to  bankruptcy  proceedings  as  are  in  force  under  the  provisions  of  the 
bankruptcy  Laws  for  the  time  being,  or  as  may  be  made  pursuant  to  the  Judicature 
Law,  1879;  "Property"  means  and  includes  money,  goods,  things  in  action,  land, 
and  every  description  of  property,  real  or  personal,  also  obUgations,  easements,  and 
every  description  of  estate,  interest,  and  profit,  present  or  future,  vested  or  contingent, 
arising  out  of  or  incident  to  property  as  above  defined;  "Secured  creditor"  means 
any  person  holding  a  mortgage  charge  or  hen  upon  the  property  of  the  debtor  as 
security  for  a  debt  due  to  him  from  such  debtor;  "Deed  of  arrangement"  means  a 
deed  or  instrument  providing  by  way  of  trust,  inspectorship,  or  otherwise,  for  the 
distribution  of  aU  or  part  of  the  property  of  a  debtor  among  all  his  creditors,  and 
for  the  payment  of  a  composition  to  all  his  creditors  out  of  his  property  or 
otherwise. 

Imp.   §  168. 

Officers  in  Bankruptcy. 
As  to  offices  abolished.    Controller  in  Bankru/ptcy.    Official  trustee. 

Controller  in  bankruptcy  and  official  trustee  abolished.  Provisions  as  to  pending 
proceedings.  5.  The  offices  of  controller  in  bankruptcy  and  of  official  trustee  are 
hereby  abolished  from  and  after  the  commencement  of  this  Law.  Where  under  the 
saving  provisions  of  section  2  of  this  Law  proceedings  pending  at  the  time  of  the 
commencement  of  this  Law  are  continued,  the  Court  shall  make  such  provision  for 
the  discharge  of  the  functions  of  controller  in  bankruptcy  in  relation  to  such  proceed- 
ings as  it  thinks  fit.  Provided  that  immediately  after  the  appointment  of  a  trustee 
in  bankruptcy  under  this  Law  aU  proceedings  in  bankruptcy  in  the  Supreme  Coiut 
wherein  the  Registrar  of  the  Supreme  Court  has  been  the  official  trustee  shall  be 
transferred  to  the  trustee  in  bankruptcy  in  the  Supreme  Court  under  this  Law ;  and 
the  official  trustee  shall  deliver  over  to  such  trustee  in  bankruptcy  all  property  of  the 
baiLkrupt,  and  all  books,  papers,  and  documents  relating  to  such  bankruptcies,  and 
shall  also  dehver  over  or  transfer  to  such  trustee  in  bankruptcy  aU  moneys  in  his 
hand,  or  in  the  Government  Savings  Bank,  to  the  credit  of  any  such  bankruptcy. 
Upon  the  transfer  and  dehvery  over  as  aforesaid,  the  official  trustee  shall  be  entitled 
to  receive  commission  at  the  rate  of  two  and  a  half  per  cent,  upon  such  moneys  as  he 
has  actually  reahzed,  and  the  trustee  in  bankruptcy  shall  be  entitled  to  a  hke  com- 
mission of  two  and  a  half  per  cent,  on  the  distribution  of  the  said  moneys  among  the 
several  creditors  entitled  thereto :  Provided  that  such  delivery  and  transfer  shall  not 
take  place  otherwise  than  subject  to  the  approval  of  the  Coiut. 

Imp.  §  153. 
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As  to  new  offices  created.    Trustee  in  Bankruptcy. 

Trustee  in  bankruptcy:  in  tlie  Supreme  Court;  in  the  Districts  Courts.  6.  There 
shall  be  attached  to  the  Courts  exercising  bankruptcy  jurisdiction  certain  officers  to 
be  called  trustees  in  bankruptcy,  who  shall  administer  the  estates  of  debtors  in  bank- 
ruptcy subject  to  the  provisions  of  this  Law.  The  Administrator- General  or  person 
lawfully  acting  as  such  for  the  time  being  shall  be  ex  officio  the  trustee  in  bankruptcy 
in  the  Supreme  Court.  The  District  Coxu't  clerks  of  the  several  District  Courts  shall 
be  ex  officio  the  trustees  in  bankruptcy  in  their  respective  Courts. 

Trustee  in  bankruptcy;  his  power  to  appoint  agents.  Effect  of  change  in  trustee. 
His  remuneration.  His  office.  7.  A  trustee  in  bankruptcy  may,  on  such  terms  as  to 
remuneration  and  otherwise  as  may  be  prescribed,  and  with  the  approval  of  the 
Court  appoint  a  proper  person  to  act  as  his  agent  in  respect  of  any  estate  vested  in 
or  administered  by  him  under  this  Law,  or  in  respect  of  any  part  of  the  business  there- 
of. No  change  of  the  trustee  shall  affect  any  estate  or  trust  vested  in  or  administered 
by  the  trustee,  but  such  estates  and  trusts  shall  vest  in  or  be  administered  by  the 
succeeding  trustee,  who  shall  hold  the  same  position  with  regard  to  such  estates  and 
trusts  as  the  former  trustee  held.  No  proceedings  pending  on  a  change  of  the  person 
holding  the  office  of  trustee  shall  be  affected  by  such  change,  but  may  be  continued 
by  and  against  the  succeeding  trustee  without  suggestion,  revival,  or  other  similar 
proceeding.  The  trustee  in  bankruptcy  in  the  Supreme  Court  shall  be  paid  a  salary 
of  three  hundred  pounds  per  annum,  and  such  trustee  and  all  trustees  in  bankruptcy 
shall  be  entitled  to  a  commission  of  five  per  cent,  on  all  dividends i)  of  any  estate  or 
trust  paid  by  them  in  the  administration  of  a  bankrupt's  estate  under  an  absolute 
order  for  bankruptcy  under  this  Law,  and  a  commission  of  one  per  cent.  2)  on  aU 
dividends  of  any  estate  or  trust  paid  by  them  (or  sanctioned  by  the  Court)  in  the 
administration  of  a  debtor's  estate  under  a  deed  of  arrangement  under  this  Law. 
Such  remuneration  shall  be  for  the  time  and  responsibility  of  the  trustee  in  the  general 
administration  of  the  estate  or  trust,  and  the  estate  or  trust  shall  not  be  subject  to 
any  other  charge  in  respect  thereof,  but  any  expenses  in  respect  of  any  other  matters, 
including  travelling  expenses  relating  to  any  estate  or  trust,  may  be  charged  against 
the  estate  or  trust  in  such  manner  and  to  such  extent  as  may  be  prescribed  or  specialy 
sanctioned  or  allowed  by  the  Coiu?t.  The  trustee  in  bankruptcy  in  the  Supreme  Court 
shall  have  an  office  in  Kingston.  The  trustee  shall  pay  all  expenses  of  his  office, 
clerks,  and  books,  and  aU  auctioneer's  fees  and  charges,  and  other  similar  expenses  3). 

Imp.  §72. 

Of  Proceedings  on  a  Bankruptcy  Petition. 
As  to  who  may  present  a  petition  and  on  what  grounds. 
Who  may  be  petitioning  creditors,  and  what  are  acts  of  bankruptcy.  8.  [As 
amended  by  Law  No.  24  of  1892  §  10,  and  Law  No.  38  of  1911,  §§  2—4.]  A  single 
creditor  or  two  or  more  creditors,  if  the  debt  owing  to  such  single  creditor  or  the  aggre- 
gate amount  of  debts  owing  to  such  several  creditors  from  any  debtor  amoimts  to 
a  sum  of  not  less  than  [twenty  poxmds]*)  may  present  a  bankruptcy  petition  to  the 
Court  against  a  debtor,  alleging  as  the  grounds  of  the  petition  any  one  or  more  of 
the  following  acts  or  defaults,  in  this  Law  deemed  to  be  and  included  under  the 
expression  "acts  of  bankruptcy" :  1.  That  the  debtor  has,  in  Jamaica  or  elsewhere, 
made  a  conveyance  or  assignment  of  his  property  to  a  trustee  or  trustees  for  the 
benefit  of  his  creditors  generally,  or  has  executed  any  other  instrument  whereby  his 
property  is  made  available  for  general  distribution  amongst  his  creditors.  2  That 
the  debtor  has,  in  Jamaica  or  elsewhere,  made  a  fraudulent  conveyance,  gift,  delivery, 
or  transfer,  of  his  property  or  any  part  thereof.  3.  That  the  debtor  has,  with  mtent 
to  defeat  or  delay  his  creditors,  done  any  of  the  foUowing  things,  namely,  departed 
out  of  Jamaica,  or  being  out  of  Jamaica  remained  out  of  Jamaica,  or  departed  from 
his  dwelling  house,  or  otherwise  absented  himself,  or  begun  to  keep  house,  or  begun 
to  seU  his  stock  in  trade  at  an  undervalue.  4.  That  the  debtor  has  by  any  act  declared 
himself  unable  to  meet  his  engagements.  5.  That  the  debtor  has  presented  a  bank- 
ruptcy petition  against  himself.    6.  That  execution  issued  in  Jamaica  agauist  the 

1)  For  explanation  of  the  word  "dividends",  see  section  1  of  Law  21  of  1882.  —  2)  Raised 
to  five  per  cent,  by  section  2  of  Law  21  of  1882.  —  3)  Amended  by  section  3  of  Law  21  of  1882 
by  allowing  trustee  to  recover  auctioneer's  fees  and  other  expenses.  —  *)  Words  m  brackets 
substituted  by  section  9  of  Law  11  of  1888. 
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debtor  on  any  legal  process  for  the  obtaining  payment  of  any  sum  of  money  has  been 
levied  by  seizure  and  sale  of  his  goods,  or  enforced  by  delivery  of  his  goods.    7.  That 
the  creditor  presenting  the  petition  has  served  on  the  debtor  a  writ  in  an  action  in 
the  Supreme  Court  or  a  summons  in  the  Kingston  Court  or  in  the  Resident  Magis- 
trate's Court,  wherein  the  creditor  claims  payment  of  a  hquidated  sum  amounting 
to  not  less  than  twenty  pounds,  and  has  also  seived  on  the  debtor  in  Jamaica  ia  the 
prescribed  manner,  at  or  at  any  time  after  the  date  of  the  service  of  the  writ,  a  bank- 
ruptcy notice  in  writing,  in  the  prescribed  form,  requiring  him  to  pay  the  amount 
endorsed  upon  such  writ,  and  the  debtor  has  not  within  seven  days  after  the  service 
of  such  notice  paid  the  amount  due  to  the  creditor,  or  secured  or  compounded  for 
the  same  to  the  satisfaction  of  the  creditor,  provided  that  no  bankruptcy  petition 
shall  be  presented  on  the  ground  of  such  last- mentioned  act  of  bankruptcy  unless 
the  creditor  has  obtained  final  judgment  in  the  action  for  not  less  than  twenty  pounds 
within  three  months  from  the  service  of  the  writ.    8.  That  the  creditor  presenting 
the  petition  has  obtained  final  judgment  against  the  debtor  in  an  action  in  the  Su- 
preme Court,  or  in.  a  District  Court,  for  a  sum  of  not  less  than  twenty  pounds,  and  has 
served  on  the  debtor  in  Jamaica  a  bankruptcy  notice  in  writing,  in  the  prescribed 
manner  and  form,  requiring  him  to  pay  the  amount  for  which  such  judgment  has 
been  obtained,  and  the  debtor  has  not  within  seven  days  after  the  service  of  such 
notice  paid  such  amount,  or  secured  or  compounded  for  the  same  to  the  satisfaction 
of  the  creditor.  9.  That  the  creditor  presenting  the  petition,  having  a  demand  against 
the  debtor  of  not  less  than  twenty  pounds  upon  a  negotiable  security  for  money 
upon  which  the  debtor  was  primarily  liable,  and  upon  which  payment  was  at  least 
fourteen  days  overdue,  served  on  the  debtor  in  Jamaica  a  bankruptcy  notice  in 
writing,  in  the  prescribed  manner  and  form,  requiring  him  to  pay  the  amount  of 
such  debt,  and  that  the  debtor  has  not  within  seven  days  after  the  service  of  such 
notice  paid  such  amount,  or  secured  or  compounded  for  the  same  to  the  satisfaction 
of  the  creditor.    10.  That  the  debtor  has  paid  money  to  or  given  or  dehvered  any 
satisfaction  or  security  for  the  debt  of  a  petitioning  creditor,  or  any  part  thereof, 
after  such  creditor  has  presented  a  bankruptcy  petition  against  him:    Provided: 
a)  That  the  alleged  act  of  bankruptcy  must  have  occurred  within  six  months  before 
the  presentation  of  the  petition;  b)  That  the  debt  of  the  petitioning  creditor  must  be 
a  hquidated  sum  due  or  growing  due  at  law  or  in  equity,  and  must  not  be  a  secured 
debt,  unless  the  petitioner  state  in  his  petition  that  he  wiU  be  ready  to  give  up  such 
security  for  the  benefit  of  the  creditors  in  the  event  of  a  provisional  order  being  made, 
or  unless  the  petitioner  give  an  estimate  of  the  value  of  the  security,  in  which  latter 
case  he  may  be  admitted  as  a  petitioning  creditor  to  the  extent  of  the  balance  of 
the  debt  due  to  him  after  deducting  the  value  so  estimated,  but  he  shall,  on  an 
application  being  made  in  the  course  of  the  proceedings  within  the  prescribed  time 
by  any  person  interested,  give  up  his  security  to  be  dealt  with  as  part  of  the  property 
of  the  debtor  for  the  benefit  of  the  creditors  upon  payment  of  such  estimated  value ; 
c)  That  any  person  who  is  for  the  time  being  entitled  to  enforce  a  final  judg- 
ment shall  be  dsemed  a  creditor  who  has  obtained  a  final  judgment  within  the 
meaning  of  this  section. 

Imp.   §  4.    See  Law  No.  24  of  1892.   §  7. 

Debtor's  petition.  9.  A  debtor  may  present  a  bankruptcy  petition  against  himseU 
without  alleging  any  grounds. 

Imp.  §  8. 

As  to  the  verification  of  the  allegation  of  a  petition. 

Creditor's  petition,  how  to  be  verified.  10.  Every  petition  presented  by  a  creditor 
shall  be  accompanied  by  an  affidavit  of  the  petitioner  in  the  prescribed  form  verifying 
the  statements  contained  in  such  petition. 

Imp.  §  7. 

Debtor's  petition;  what  statement  to  accompany  same.  11.  Every  petition  pre- 
sented by  a  debtor  shall  be  accompanied  by  a  statement  verified  in  the  prescribed 
maimer  of  the  debtor's  property,  and  of  his  debts  and  habilities,  and  of  his  creditors, 
and  of  the  value  and  dates  of  the  securities  held  by  them,  and  of  the  dates  when  such 
securities  were  actually  given,  together  with  a  general  statement  of  the  profits, 
losses,  and  expenses  of  any  business  in  which  he  may  have  been  engaged  during  the 
twelve  montli  preceding  the  presentation  of  the  petition,  and  a  memorandum 
explanatory  of  the  causes  of  his  insolvency. 

Imp.  §  8. 
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Appointment  of  receiver. 

Appointment  of  receiver;  liis  powers  and  duties.  12.  At  any  time  after  a  petition 
has  been  filed  the  Court  may  order  that  the  trustee  become  the  receiver  or  manager 
of  the  property  or  business  of  the  debtor,  or  of  any  part  thereof,  and  the  trustee  shall 
thereon  enter  upon  and  act  in  the  performance  of  his  office  in  relation  to  such  pro- 
perty or  business  at  such  time,  and  in  such  manner,  and  to  such  extent,  as  the  Court 
may  from  time  to  time  direct,  and  if  directed  by  the  Court,  and  so  far  as  the  nature 
of  the  case  will  admit,  do  anything  which  might  be  done  by  a  trustee  after  an  absolute 
order  for  bankruptcy  under  this  Law,  and  shall,  in  relation  to  and  for  the  purpose 
of  acquirmg  or  retaining  possession  of  the  property  of  the  debtor,  and  in  addition 
to  any  powers  given  to  him  by  this  Law,  be  in  the  same  position  in  all  respects  as 
if  he  were  a  receiver  appointed  by  the  Court  of  Chancery,  and  the  Court  may  on  his 
apphcation  enforce  such  acquisition  and  retention  accordingly. 

Imp.  §  10. 

As  to  parties  to  proceedings  under  a  petition:   Companies,  partners,  firms. 

Companies  may  proceed  by  agent.  13.  A  company,  or  other  body  incorporated 
or  authorized  to  sue,  may  present  a  petition  and  act  in  any  proceedings  thereon  by 
an  agent  duly  authorized  on  its  behaK. 

Imp.  §  148. 

Firms  may  be  named  by  their  style.  14.  Any  two  or  more  persons  being  partners 
may  take  proceedings  or  be  proceeded  against  under  this  Law  in  the  name  of  their 
firm,  but  in  such  case  the  Court  may,  on  apphcation  by  any  person  interested,  order 
the  names  of  the  persons  who  are  partners  in  such  firm  to  be  disclosed  in  such  manner, 
and  verified  on  oath  or  otherwise,  as  the  Court  may  direct. 

Imp.  §  115. 

Special  provision  as  to  certain  companies.  15.  A  provisional  order  or  deed  of 
arrangement  under  this  Law  shall  not  be  made  against  or  by  any  partnership  asso- 
ciation or  company  corporate  or  registered  under  the  Act  27  Victoria,  Session  2, 
Chapter,  4. 

As  to  consolidating,   staying,   adjourning,   continuing,  and  dismissing   proceedings 

under  a  petition. 

Consolidating  petitions  against  partners  separately.  16.  Where  %a  petition  is 
presented  against  a  member  of  a  partnership  whilst  bankruptcy  proceedings  are 
pending  on  a  petition  against  another  member  of  the  same  partnership,  the  Coiui; 
may  give  such  directions  for  consolidating  the  proceedings  imder  the  petitions  as 
it  thinks  just. 

Imp.  §  112. 

Consolidating  petitions  against  same  debtor.  17.  Where  two  or  more  bankruptcy 
petitions  are  presented  against  the  sane  debtor  or  against  joint  debtors,  the  Court 
may  consohdate  the  proceedings,  or  any  of  them,  upon  such  terms  as  the  Cowot 
thinks  fit. 

Imp.  §  106. 

Staying  proceedings.  18.  The  Court  may  at  any  time  for  sufficient  reasons 
make  an  order  sta3dng  proceedings  under  a  petition,  either  altogether  or  for  a  hmited 
time,  on  such  terms  and  subject  to  such  conditions  as  the  Court  thinks  just. 

Imp.  §  109. 

Adjourning  and  dismissing  petitions.  19.  The  Court  may  adjourn  any  petition, 
either  conditionally  or  unconditionally,  for  the  procurement  of  further  evidence 
or  for  any  other  just  cause,  or  may  dismiss  the  petition  with  or  without  costs  as  it 
thinks  just. 

Imp.   §  106. 

Substitution  of  other  creditor  as  petitioner  in  case  of  delay.  20.  Where  a  petitioner 
does  not  proceed  with  due  diUgence  on  his  petition,  the  Court  may  substitute  as 
petitioner  any  other  creditor  to  whom  the  debtor  may  be  indebted  in  the  amount 
required  by  this  Law  in  the  case  of  a  petitioning  creditor. 

Imp.  §  107. 

Proceedings  continued  though  debtor  dies.  21.  When  a  debtor  by  whom  a 
petition  has  been  presented  or  against  whom  a  provisional  order  has  been  made 
dies,  the  proceedings  shall  be  continued  as  if  he  were  alive. 

Imp.  §  108. 
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Provisional  order. 

Notice  of  petition  need  not  be  served.  22.  It  shall  not  be  necessary  to  serve  a 
petition  or  any  notice  thereof  on  the  debtor. 

Provisional  order,  when  to  be  made.  23.  As  soon  as  may  be  after  the  presentation 
of  a  petition  the  Court,  if  satisfied  by  ex  parte  evidence  or  otherwise :  a)  In  the  case 
of  a  creditor's  petition,  of  the  petitioning  creditor's  debt  and  of  the  act  or  of  one  of 
the  acts  of  bankruptcy  alleged,  or  b)  In  the  case  of  a  debtor's  own  petition,  that  the 
debtor  has  duly  filed  the  statement  required  vmder  section  11  of  this  law,  shall 
make  on  the  petition  an  order,  in  this  Law  referred  to  as  a  provisional  order,  that  the 
affairs  of  the  debtor  shall  be  wound  up  and  his  property  administered  under  the  Law 
of  bankruptcy. 

Imp.   §  5. 

Service  of  provisional  order.  24.  Where  a  provisional  order  is  made  on  a  creditor's 
petition,  a  copy  of  the  order  shall  be  served  on  the  debtor  in  the  prescribed  manner, 
together  with  a  notice  that  within  a  specified  number  of  days  the  debtor  may  show 
cause  why  the  provisional  order  should  be  revoked.  Where  the  provisional  order 
is  made  on  the  debtor's  own  petition  it  shall  not  be  necessary  to  give  such  notice. 

Imp.  §  13. 

Revocation  of  provisional  order.  25.  If  the  debtor  within  the  time  appointed 
shows  to  the  satisfaction  of  the  Court  that  either  the  proof  of  the  petitioning  creditor's 
debt,  or  of  the  act  of  bankruptcy,  is  insufficient,  and  if  upon  such  showing  no  other 
sufficient  petitioning  creditor's  debt  or  act  of  bankruptcy  is  proved,  or  if  any  ground 
is  shown  to  exist  which  would  render  the  making  of  a  provisional  order  inequitable, 
the  Court  shall  revoke  the  provisional  order,  and  unless  it  sees  good  cause  to  the 
contrary  shall  order  costs  to  be  paid  to  the  debtor. 

Imp.  §  7. 

Order  for  debtor  to  file  statement  of  his  affairs,  and  service  thereof.  26.  If  the 
provisional  order  is  not  so  revoked,  an  order  shall  be  served  on  the  debtor,  in  the 
prescribed  manner,  requiring  him  to  file  in  Court,  within  the  specified  number  of 
days  after  the  date  of  the  service  of  the  order,  a  statement  verified  in  the  prescribed 
manner,  and  containing  the  particulars  specified  in  section  1 1  of  this  Law,  and  giving 
notice  that  if  he  does  not  do  so  the  provisional  order  may,  on  the  application  of  a 
creditor,  be  made  an  absolute  order  for  bankruptcy,  and  that  the  bankruptcy  will 
be  gazetted. 

Imp.   §  16. 

Absolute  order  for  bankruptcy.  27.  If  the  debtor  fails  to  comply  with  the  order, 
or  to  shew  a  sufficient  excuse  for  not  having  comphed  with  it,  the  Court  may,  on 
the  application  of  any  creditor,  make  an  absolute  order  for  bankruptcy  against  the 
debtor  and  direct  such  bankruptcy  to  be  gazetted. 

Imp.   §  16. 

Effect  of  provisional  order  as  to  staying  proceedings  to  recover  debts.  28.  When 
a  provisional  order  has  been  made  against  a  debtor,  no  creditor  to  whom  the  debtor 
is  indebted  in  respect  of  any  debt  provable  in  bankruptcy  shall  have  any  remedy 
against  the  property  or  person  of  the  debtor  in  respect  of  such  debt,  except  in  manner 
directed  by  this  Law.  All  proceedings  to  recover  any  such  debt  shall,  if  not  already 
stayed,  be  stayed  upon  notice  of  such  order  being  given  in  manner  prescribed,  but 
the  Court  may,  on  appUcation  by  any  creditor  or  person  interested,  allow  any  pro- 
ceedings commenced  to  be  continued  upon  such  terms  and  conditions  as  it  thinks 
just.  The  provisions  of  this  section  shall  not  affect  the  power  of  any  secured  creditor 
to  reaUze  or  otherwise  deal  with  his  security  in  the  same  manner  as  he  would  have 
been  entitled  to  reahze  or  deal  with  the  same  if  the  section  has  not  been  passed. 

Imp.  §  9. 

Relation  back  of  provisional  order.  29.  The  effect  of  the  provisional  order  shall 
be  deemed  to  have  relation  back  to  and  to  commence  at  the  time  of  the  act  of  bank- 
ruptcy being  completed  on  which  the  provisional- order  is  made,  hereinafter  referred 
to  as  the  commencement  of  the  bankruptcy,  or,  if  the  debtor  is  proved  to  have  com- 
mitted more  acts  of  bankruptcy  than  one,  to  have  relation  back  and  to  commence 
at  the  time  of  the  first  of  the  acts  of  bankruptcy  proved  to  have  been  committed 
by  the  debtor  within  six  months  next  preceding  the  date  of  the  presentation  of  the 
petition ;  but  the  effect  of  the  provisional  order  shall  not  relate  to  any  act  of  bankrupt- 
cy prior  to  the  one  on  which  such  order  is  made,  unless  at  the  time  of  committing 
such  prior  act  the  debtor  was  indebted  to  some  creditor  or  creditors  in  a  sum  or 
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sums  sufficient  to  support  a  petition,  and  unless  such  debt  or  debts  are  still  remaining 
due  at  the  date  of  the  provisional  order. 

Imp.  §43. 

Debtor's  property,  when  and  how  divisible.  30.  When  a  provisional  order  has 
been  made  agamst  a  debtor,  his  property  shall  become  divisible  amongst  his  creditors 
in  proportion  to  the  debts  proved  by  them. 

Imp.  §  20. 

Debtor's  property,  when  it  vests  in  trustee,  and  when  and  how  to  be  administered. 
31.  When  a  provisional  order  has  been  made  against  a  debtor,  the  property  of  the 
debtor  shall  immediately  pass  to  and  vest  in  the  trustee,  without  any  conveyance 
or  assignment  or  transfer  whatever,  to  be  by  him  in  due  course,  either  under  an 
absolute  order  for  bankruptcy,  or  under  a  deed  of  arrangement  as  hereinafter  pro- 
vided by  this  Law,  realized,  administered,  and  distributed  with  as  much  despatch 
as  is  reasonably  practicable  for  the  benefit  of  the  creditors. 

Imp.  §  20.    See  Law  No.  24  of  1892,  §  13. 

Duty  of  debtor  to  aid  trustee.  32.  When  a  provisional  order  has  been  made  against 
a  debtor,  it  shall  become  the  duty  of  the  debtor  to  the  utmost  of  his  power,  so  far 
as  he  may  be  required,  to  aid  in  the  reaUzation  of  his  property,  and  the  distribution 
of  the  proceeds  amongst  his  creditors,  and  subject  to  the  provisions  of  this  Law  to 
submit  to  such  examinations  in  respect  of  his  property  or  Ms  creditors  as  the  trustee 
or  the  Court  may  require,  and  to  execute  such  powers  of  attorney,  conveyances,  deeds, 
and  instruments,  and  generally  to  do  all  such  things  in  relation  to  his  property,  and 
the  distribution  of  the  proceeds  amongst  his  creditors,  as  the  trustee  or  Court  may 
reasonably  require  or  as  mfiy  be  prescribed. 

Imp.  §  24. 

When  debtor  punishable  as  for  a  contempt  of  court.  33.  If  the  debtor  wilfully 
fails  to  perform  any  of  the  duties  imposed  on  him  by  this  Law,  or  if  he  fails  to  dehver 
up  possession  of  any  part  of  his  property,  which  is  divisible  amongst  his  creditors 
under  this  Law,  and  which  may  for  the  time  being  be  in  his  possession  or  control, 
to  the  trustee  or  any  person  authorized  by  the  Court  to  take  possession  thereof,  he 
shall,  in  addition  to  any  other  punishment  to  which  he  may  be  subject  be  guilty  of 
a  contempt  of  court  and  may  be  punished  accordingly. 

Imp.  §  24. 

Meeting  of  creditors,  and  resolutions. 

Meeting  of  creditors,  when  to  be  summoned.  34.  The  Court  shall,  as  soon  as 
practicable  after  the  provisional  order,  summon  a  general  meeting  of  the  creditors 
of  the  debtor;  but  if  under  any  of  the  foregoing  provisions  an  absolute  order  for 
bankruptcy  has  been  made  against  the  debtor  before  the  day  appointed  for  such 
meeting,  the  meeting  shall  not  be  held. 

Imp.  §  15. 

Meeting,  how  to  be  held  and  conduced,  and  as  to  voting  thereat.  35.  The  meeting 
shall  be  held  in  the  prescribed  manner,  and  subject  to  the  prescribed  regulations  as 
to  the  quorum  of  creditors,  adjournment  of  meeting,  and  all  other  matters  relating 
to  the  conduct  of  the  meeting,  or  the  proceedings  thereat:  Provided  that:  1.  A 
person  shall  not  be  entitled  to  vote  as  a  creditor  unless  he  has  in  the  prescribed  manner 
proved  a  debt  that  is  due  to  him.  2.  A  creditor  shall  not  vote  in  respect  of  any  un- 
hquidated  or  contingent  debt  or  any  debt  the  value  of  which  is  not  ascertained. 
3.  A  secmred  creditor  shall,  for  the  purpose  of  voting,  be  deemed  to  be  a  creditor  only 
in  respect  of  the  balance  (if  any)  due  to  him  after  deducting  the  value  of  his  security; 
and  the  amount  of  such  balance  shall,  until  the  security  is  reahzed,  be  determined 
or  assessed  in  the  prescribed  manner.  He  may,  however,  give  up  or  abandon  the 
security,  and  thereupon  he  shall  rank  as  a  creditor  in  respect  of  the  whole  sum  due  to 
him.  4.  A  creditor  shall  not  vote  in  respect  of  any  current  bill  of  exchange  or  promis- 
sory note  held  by  him  imder  discount,  unless  he  is  willing  to  treat  the  habiUty  of 
every  person  who  is  hable  thereon  antecedently  to  the  debtor,  and  whose  estate  is 
not  in  course  of  administration  under  this  Law,  as  security  in  his  hands,  and  to  estim- 
ate the  value  thereof  and  deduct  the  same  from  his  proof,  in  which  case  he  shall, 
on  appHcation  being  made  within  the  prescribed  time  by  any  person  interested,  give 
up  such  security  for  the  benefit  of  the  creditors  of  the  debtor  upon  payment  of  such 
estimated  value.  Provided,  that  such  estimate  (except  so  far  as  the  creditor  may 
receive  any  payment  as  aforesaid  in  respect  thereof)  shall  not  prejudice  the  right  of 
such  creditor  to  receive  from  the  estate  of  the  debtor  a  dividend  upon  the  whole 
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amount  of  such  bill  or  note;  5.  Votes  may  be  given  either  personally  or  by  proxies 
as  may  be  prescribed. 

Imp.   Sched.  I,  §§  8—11. 

Duty  and  power  of  trustee  at  meeting.  36.  The  trustee  shall  attend  the  meeting, 
and  shall  receive  and  decide  upon  proof  of  debts  in  the  prescribed  manner,  and  in 
so  far  as  it  may  be  necessary  for  determining  the  right  of  voting  at  such  meeting. 

Resolutions  at  meetings.  37.  At  the  meeting  the  creditors  may,  by  the  votes 
of  a  majority  in  value  of  the  creditors  present,  personally  or  by  proxy :  a)  Resolve 
that  the  proceedings  under  the  petition  be  stayed,  and  the  affairs  of  the  debtor  wound 
up  and  his  property  administered  under  a  deed  of  arrangement,  the  nature  of  which 
may  or  may  not  be  specified  in  the  resolution,  or  b)  Resolve  that  adjudication  of 
bankruptcy  be  made,  and  c)  Resolve  at  their  discretion,  that  a  creditor  to  be  named 
at  such  meeting  shall  be  associated  with  the  trustee  to  assist  and  advise  the  trustee 
in  the  administration  of  the  debtor's  estate,  but  the  appointment  of  such  creditor 
shall  not  affect  the  responsibihty  of  the  trustee.  A  creditor  so  appointed  shall  receive 
out  of  the  debtor's  estate  such  remuneration  for  his  services  as  the  Court  may 
think  fit. 

Report  to  the  Court  as  to  resolutions.  38.  The  resolutions  come  to  shall  be  filed 
with  the  proceedings,  and  reported  by  the  trustee  to  the  Court.  The  trustee  shall 
report  to  the  Court  also  in  case  no  meeting  is  held,  or  no  resolution  come  to. 

Procedure  on  resolution  for  deed  of  arrangement.  39.  If  the  resolution  be  that 
the  proceedings  under  the  petition  be  stayed,  the  Court  shall  make  an  order  that  the 
proceedings  be  stayed  accordingly  for  such  time  as  maji  be  necessary  to  obtain  the 
confirmation  of  a  deed  of  arrangement  as  hereinafter  provided,  and  such  order  may 
be  made  on  such  terms  and  subject  to  such  conditions  as  the  Court  may  think  just. 
Absolute  order  for  bankruptcy,  when  to  be  made.  40.  If  no  meeting  is  held,  or 
if  no  resolution  is  come  to,  or  if  the  resolution  be  that  adjudication  of  bankruptcy 
be  made,  or  if  it  is  shewn  to  the  satisfaction  of  the  Court  that  there  is  no  reasonable 
probabihty  of  the  confirmation  of  a  deed  of  arrangement  and  that  delay  wiU  not  be 
for  the  benefit  of  the  creditors,  the  Court  shall  make  an  absolute  order  for  bankruptcy 
against  the  debtor. 

Imp.  §  20. 

Proceedings  under  an  order  for  a  deed  of  arrangement. 
Deed  of  arrangement  how  made,  executed,  proved  and  filed.  Statement  to  accom- 
pany same.  41.  Where  an  order  is  made  that  proceedings  in  bankruptcy  against  a 
debtor  be  stayed  for  such  time  as  may  be  necessary  to  obtain  the  confirmation  of 
a  deed  of  arrangement,  a  deed  may  be  entered  into  between  a  debtor  and  his  creditors, 
subject  to  the  following  provisions :  1.  The  deed  must  be  assented  to  by  a  majority 
in  number  representing  three-fourths  in  value  of  the  creditors  of  the  debtor,  and  no 
creditor  shall  be  reckoned  in  such  majority  unless  he  has  proved  his  debt  in  manner 
prescribed.  The  assent  of  a  creditor  shall  be  testified  by  his  signing  the  deed  of 
arrangement,  or  some  document  in  a  form  prescribed  for  that  purpose.  2.  The  deed 
shall  be  acknowledged  or  proved  in  the  manner  provided  by  the  Act  27  Victoria, 
Chapter  17.  3.  When  the  deed  has  been  executed  by  the  debtor  an  attested  copy 
thereof  shall  be  filed  in  the  Court.  4.  There  shall  be  filed  with  the  deed :  a)  A  Ust 
showing  the  debts  and  habiUties  of  the  debtor,  and  the  time  when  the  same  were 
contracted  or  incurred,  and  the  considerations  for  the  same,  the  names,  residences, 
and  occupations  of  his  creditors,  and  the  respective  amounts  due  to  them,  and  all 
securities  held  by  them,  and  the  date  when  such  securities  were  respectively  given; 

b)  A  detailed  statement  of  his  debts  and  property,  and  the  estimated  value  thereof; 

c)  An  affidavit  in  the  prescribed  form  by  the  debtor,  or  some  person  able  to  depose 
thereto,  verifying  such  hst  and  statement.  The  Ust  or  statement  may  be  from  time 
to  time  amended  by  leave  of  the  Court,  and  every  such  amendment  shall  be  in  Uke 
manner  verified  by  affidavit. 

Consideration  of  deed  by  the  Court.  42.  At  the  time  appointed  for  the  confirma- 
tion of  the  deed,  the  Court  shall  on  the  appUcation  of  any  creditor  of  the  debtor 
take  the  deed  into  consideration. 

Proceeding  when  deed  is  not  confirmed.  43.  If  there  is  no  apphcation  to  the 
Court  to  consider  the  deed,  or  if  no  deed  has  been  filed,  or  if  the  Court  does  not  con- 
firm the  deed,  the  Court  shall  order  that  the  proceedings  in  bankruptcy  shall  forth- 
with continue  from  the  point  at  which  they  w6re  stayed,  or  if  it  thinks  fit  may  order 
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the  adjournment  of  the  consideration  to  allow  time  for  the  execution  of  the  deed  or 
another  deed. 

Proceeding  on  confirmation  of  deed,  44.  If  upon  the  consideration  of  the  deed 
the  Court  is  satisfied  that  the  requirements  of  this  Law  have  been  comphed  with,  it 
may  in  its  discretion,  by  order,  confirm  the  deed,  and  may  make  such  order  as' to 
the  further  staying  of  any  proceedings,  or  the  annulling  of  any  provisional  order 
under  the  petition,  as  it  thinks  fit. 

Confirmation  of  deed  conclusive  as  to  its  validity.  45,  The  order  of  the  Court 
confirmmg  the  deed  shall  be  conclusive  evidence  of  the  vahdity  of  the  deed,  and 
after  such  order  the  deed  shall  not  be  Uable  to  be  impeached  or  disturbed  in  any 
Court  on  the  ground  of  any  thing  being  contained  therein  or  omitted  therefrom, 
or  on  any  other  ground  whatsoever  except  in  manner  provided  by  this  Law. 

Administration  of  estate  under  confirmed  deed.  46.  If  the  deed  is  confirmed  it 
shall  be  binding  on  aU  creditors,  and  all  questions  under  it  shall  be  determined  by 
the  Court  according  to  the  Law  of  Bankruptcy  and  every  creditor  under  the  deed 
shall  be  entitled  to  be  paid  his  debt  or,  as  the  case  may  be,  a  dividend  or  composition 
thereon  rateably  with  the  other  creditors  of  the  arranging  debtor,  but  all  creditors 
who  would  be  entitled  to  priority  of  payment  under  an  adjudication  of  bankruptcy 
against  the  arranging  debtor  shall  be  entitled  to  the  Hke  priority  under  the  deed,  and 
regard  shall  be  had  to  the  rule  in  bankruptcy  as  to  the  apphcation  of  joint  or  separate 
estate  in  payment  of  creditors. 

Discharge  of  debtor  when  deed  carried  out.  47.  The  Court  may  at  any  time  after 
the  confirmation  of  the  deed  make  an  order  for  the  discharge  of  the  debtor  in  accord- 
ance with  the  terms  of  the  deed,  or  if  there  are  no  terms  relatiag  to  discharge  then 
upon  the  report  of  the  trustee  that  the  arrangements  under  the  deed  have  been 
fuUy  carried  out.  Such  order  shaU,  except  in  so  far  as  may  be  otherwise  expressly 
provided  in  this  Law,  have  all  the  effect  of  an  unconditional  discharge  of  a  bankrupt 
as  hereinafter  mentioned  made  upon  proceedings  after  an  absolute  order  for  bank- 
ruptcy. 

When  deed  may  be  declared  void,  and  effect  thereof.  48.  If  at  any  time  after  the 
confirmation  of  the  deed  it  appears  to  the  Court  that  the  debtor  has  not  acted  in. 
good  faith  in  relation  to  the  bankruptcy  proceedings  before  or  under  the  deed,  or 
is  not  assisting  the  trustee  to  the  utmost  of  his  power  to  administer  the  estate  in 
accordance  with  the  terms  of  the  deed,  or  that  for  other  reasons  it  is  expedient  or 
just,  the  Court  may  by  order  declare  that  the  deed  so  far  as  regards  any  release  to 
the  debtor  therein  contained  or  provided  for  shall  be  void,  and  the  deed  shall  accord- 
ingly be  void  to  such  extent,  and  the  Court  may  without  any  further  condition  make 
an  absolute  order  for  bankruptcy  against  the  debtor,  which  shall  take  effect  from 
the  time  of  the  making  thereof ,  provided  that  no  act  done  in  pursuance  of  a  deed  which 
has  been  confirmed  shall  be  impeached  or  disturbed  by  reason  of  any  such  order,  and 
in  the  administration  of  the  property  of  the  debtor  thereafter  regard  shall  be  had  to 
aU  payments  made  in  pursuance  of  the  deed. 

As  to  deeds  of  arrangement  in  cases  of  partners.  49.  This  part  of  this  Law  shall 
apply  to  any  case  in  which  members  of  a  partnership  enter  into  a  deed  of  arrangement 
with  their  creditors  under  the  provisions  of  this  Law,  and  any  such  deed  of  arrange- 
ment may  be  entered  into  with  the  joint  creditors  without  any  of  the  separate  cre- 
ditors being  parties  to  or  included  in  the  deed,  or  with  separate  creditors  without  any 
of  the  joint  creditors  being  parties  to  or  included  in  the  deed.  Provided  that  in  a 
distinct  arrangement  with  any  particular  class  of  creditors  the  rule  in  bankruptcy 
respecting  the  apphcation  of  joint  or  separate  estate  to  the  payment  of  creditors 
shall  not  be  contravened. 

As  to  assent  of  certain  creditors  in  cases  of  partners.  50.  Where  a  deed  of  arrange- 
ment is  made  by  members  of  a  partnership  with  their  joint  and  separate  creditors, 
any  delay  in  obtaining,  or  failure  to  obtain,  the  assent  of  some  or  one  of  the  classes 
of  separate  creditors  shall  not  prevent  the  deed  being  confirmed  so  as  to  bind  the 
joint  creditors  and  any  other  class  of  separate  creditors. 

As  to  debt  incurred,  or  increased,  or  forborne,  by  means  of  fraud.  51.  Where  a 
debtor  who  has  executed  a  deed  of  arrangement  has  incurred  or  increased  a  debt 
or  obtained  forbearance  thereof  by  fraud,  he  shall  be  hable  to  pay  to  the  defrauded 
creditor  the  balance  of  such  debt  after  deducting  any  sum  or  sums  which  may  have 
been  received  by  such  creditor  by  way  of  composition  or  dividend  under  the  deed, 
B  65 
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provided  that  such  creditor  has  not  assented  to  the  deed  in  manner  provided  by 
this  Law. 

Rights  of  creditors  against  third  parties  not  affected.  52.  No  creditor  of  the 
arranging  debtor,  whether  assenting  to  the  deed  or  not,  shall  be  prejudicially  affected 
by  this  part  of  this  Law  with  respect  to  any  right  or  remedy  against  any  person  other 
than  the  arranging  debtor. 

Administration  of  estate  on  confirmation  of  deed.  53.  When  the  deed  of  arrange- 
ment is  confirmed,  the  trustee  shall  proceed  to  administer  the  debtor's  estate  so  as 
to  give  full  effect  to  the  deed,  and  subject  to  the  provisions  of  this  Law  so  far  as  the 
same  may  be  appUcable,  but  the  debtor  shall  not  be  required  to  submit  himself  to 
the  public  examination  of  the  Court. 

See  Law  No.  24  of  1892,  §  5. 

Proceedings  under  an  absolute  order  for  bankruptcy. 

Examination  of  debtor,  and  into  his  affairs.  54.  When  an  absolute  order  for 
bankruptcy  has  been  made  against  a  debtor  the  Court  shall  direct  the  adjudication 
to  be  gazetted,  and  shall  direct  a  pubhc  sitting  to  be  held  on  a  day  to  be  named  for 
the  piu'pose  of  examining  into  the  affairs  of  the  debtor,  and  the  debtor  shall  attend 
at  such  sitting  and  shall  submit  himself  to  examination  as  to  his  conduct,  dealings, 
and  property.  The  sitting  may  be  adjourned  as  often  as  the  Court  thinks  fit,  and  the 
debtor  shall  attend  at  each  adjourned  meeting.  The  Court  may  at  such  sitting 
take  such  evidence  as  it  thinks  necessary,  and  such  evidence  as  may  be  rendered  by 
the  creditors,  or  the  trustee,  or  the  debtor,  or  any  of  them.  For  the  purposes  of  the 
examination  the  Court,  may  take  evidence  viva  voce,  or  by  affidavit,  or  by  interro- 
gatories, or  by  commission,  as  it  thinks  fit.  When  the  Court  is  satisfied  that  the 
debtor's  affairs  have  been  sufficiently  investigated  it  may  declare  the  examination 
finished. 

Imp.  §  17.    Amended  by  §  8  of  Law  11  of  1888,  which  see. 

Omission  to  keep  or  produce  proper  books,  when  and  how  punishable.   55.  [As 

amended  by  Law  No.  5  of  1910,  §  5.]  1.  If  at  any  time  after  an  absolute  order  for 
bankruptcy  has  been  made  against  a  debtor  it  appears  to  the  Court  that  the  debtor, 
having  been  engaged  in  any  trading  or  other  business,  has  not  kept  and  produced 
proper  books  of  account,  papers,  or  vouchers,  by  means  of  which  the  trustee  may  be 
able  to  obtain  a  correct  knowledge  of  his  affairs,  it  may  if  it  thiaks  fit  order  the  debtor 
to  be  imprisoned  in  some  convenient  prison  for  any  period  not  exceeding  three 
months,  unless  good  cause  is  shewn  to  the  Court  why  such  books,  papers,  and  vouchers 
have  not  been  kept  and  produced.  2.  If  the  books  of  account  in  this  section  required 
to  be  kept  and  produced  shall  not  have  been  kept  written  or  printed  in  the  EngUsh 
language,  they  shall  not  be  deemed  to  be  proper  books  of  account  within  the  meaning  of 
this  section  unless  for  good  cause  shewn  by  the  debtor  the  Court  otherwise  determines. 

Debts  incurred  by  breach  of  trust  or  recklessness  or  extravagance,  how  far  punish- 
able. 56.  If  at  any  time  before  an  order  of  discharge  is  granted  to  a  debtor  it  appears 
to  the  Court  that  the  debtor  has  incurred  or  contracted  any  debt  by  means  of  a  breach 
of  trust,  or  without  having  had  any  reasonable  or  probable  ground  of  expectation 
at  the  time  when  he  incurred  or  contracted  such  debt  of  being  able  to  pay  the  same, 
or  that  he  has  hved  extravagantly  or  beyond  his  proper  means,  it  may  if  it  thinks 
fit  order  the  debtor  to  be  imprisoned  in  some  convenient  prison  for  any  period  not 
exceeding  three  months :  Provided  that  if  in  the  opinion  of  the  Court  the  conduct 
of  the  debtor  has  rendered  him  hable  to  punishment  for  a  misdemeanour  under  this 
Law,  it  may  direct  the  prosecution  of  the  debtor  for  such  misdemeanour,  and  cause 
the  trustee  to  prepare  a  statement  of  the  case  for  the  conduct  of  the  prosecution. 

Administration  of  debtor's  estate  after  order  absolute.  57.  When  an  absolute 
order  for  bankruptcy  has  been  made  against  a  debtor  the  trustee  shall  proceed  to 
administer  the  debtor's  estate  for  the  benefit  of  the  creditors,  subject  to  the  provisions 
of  this  Law. 

Of  the  Discharge  of  a  Bankrupt. 

As  to  the  granting  of  a  discharge. 

Application  for  discharge.    58.   When  the  pubhc  examination  of  the  bankrupt 

is  finished  he  may  apply  to  the  Court  to  grant  him  his  discharge,  and  the  Court  shall 

appoint  a  sitting  for  the  purpose  of  considering  and  determining  the  question  of 

granting  such  discharge. 

Imp.  53  &  54  Vic.  o.  71,  §8. 
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Opposition  to  discharge.  59.  The  trustee  may  oppose  the  discharge,  and  show 
cause  why  it  should  be  refused,  or  postponed,  or  made  subject  to  conditions. 

Imp.  53  &  54  Vic.  o.  71,  §  8.  Amended  by  §  4  of  Law  11  of  1888  by  allowing  any 
creditor  to  oppose,  and  show  cause,  whether  the  trustee  concurs  or  not. 

Consideration  of  application,  and  dealing  with  same.  60.  The  Court  shaU  proceed 
to  consider  the  conduct  of  the  bankrupt  before  and  after  the  making  of  the  provi- 
sional order,  and  the  manner  and  circumstances  in  and  under  which  his  debts  have 
been  contracted,  and  the  Court  may  if  it  thinks  fit  grant  the  debtor  an  immediate 
order  of  discharge :  But  if  the  Court  is  of  opinion  that  the  debtor  has  carried  on  trade 
by  means  of  fictitious  capital,  or  that  he  could  not  have  had  at  the  time  when  any 
of  his  debts  were  contracted  any  reasonable  or  probable  ground  of  expectation  of 
being  able  to  pay  the  same,  or  that  he  had  contracted  any  of  his  debts  fraudulently, 
or  by  means  of  breach  of  trust,  or  that  he  has  with  intent  to  conceal  the  true  state  of 
his  affairs  wiKuUy  omitted  to  keep  proper  books  of  account,  or  that  his  insolvency 
is  attributable  to  rash  and  hazardous  speculation,  or  unjustifiable  extravagance  in 
hving,  or  that  he  has  put  any  of  his  creditors  to  unnecessary  expense  by  a  frivolous 
or  vexatious  defence  to  any  suit  to  recover  any  debt  or  money  due  from  him,  or 
that  he  is  indebted  for  damages  in  any  action  for  a  maMcious  injury  to  the  person  or 
property  of  the  plaintiff  therein  it  may  refuse  an  order  of  discharge,  or  may  suspend 
the  same  from  taking  effect  for  such  time  as  it  thinks  fit.  And  when  it  grants  an 
order  it  shaU  impose  such  conditions  under  the  provisions  of  section  61  of  this  Law 
as  appear  to  be  just  and  reasonable  under  the  circumstances. 

Imp.  §  63  &  64  Vic.  c.  71,  §  8.  Construction  of  last  paragraph  of  §  60  explained  by  §  5  of 
Law  11  of  1888.  The  section  also  enlarged  by  §  7  of  said  Law,  and  by  §§  3  and  4  of  Law  24 
of  1892. 

Conditions  of  discharge.  61.  When  the  Covui;  grants  an  order  of  discharge  it  may 
grant  it  subject  to  any  condition  or  conditions  touching  any  salary,  pay,  emoluments, 
profits,  wages,  earnings,  or  income,  which  may  afterwards  become  due  to  the  bankrupt, 
and  touching  after-acquired  property  of  the  bankrupt,  and  it  may  order  that  the 
bankrupt  shall  thereafter  pay  to  the  trustee  for  the  benefit  of  the  creditors  under  the 
bankruptcy  such  sum  as  may  be  stated  in  the  order  granting  him  his  discharge,  but 
payment  of  such  sum  shall  only  be  enforced  against  the  debtor  by  leave  of  the  Court, 
and  to  such  extent  from  time  to  time  as  the  Court  may  approve,  and  it  subsequently 
the  debtor  should  be  adjudged  bankrupt,  or  a  provisional  order  be  made  against  him, 
the  amount  (if  any)  remaining  unpaid  under  any  such  order  for  payment  shall  be 
postponed  until  the  debts  due  to  the  creditors  imder  such  subsequent  bankruptcy 
or  provisional  order  shall  have  been  fuUy  paid  or  satisfied. 

Imp.  53  &  54  Vic.  c.  71,  §  8. 

Aa  to  the  effect  of  an  order  of  discharge. 

How  far  order  of  discharge  releases  debtor  from  his  debts.  62.  An  order  of  dis- 
charge shall  not  release  the  bankrupt  from  any  debt  or  liabihty  incurred  by  means 
of  any  fraud  or  breach  of  trust,  nor  from  debt  or  any  Uabihty  whereof  he  has  obtamed 
forbearance  by  any  fraud,  but  it  shall  release  the  bankrupt  from  all  other  debts 
provable  under  the  bankruptcy  with  the  exception  of :  1.  Debts  due  to  the  Crown  or 
to  the  Government  of  Jamaica.  2.  Debts  with  which  the  bankrupt  stands  charged 
at  the  suit  of  the  Crown,  or  of  any  person,  for  any  offence  against  a  Statute  or  Law 
relating  to  any  branch  of  the  public  revenue,  or  at  the  suit  of  any  public  officer  on 
a  bail  bond  entered  into  for  the  appearance  of  any  person  prosecuted  for  any  such 
offence ;  And  he  shall  not  be  discharged  from  such  excepted  debts  unless  the  Treasurer 
certifies  in  writing  his  consent  to  his  being  discharged  therefrom. 

Imp.  §30.  63  &  54  Vic.  c.  71.  §  10.  ,         ^   ■,-     i.  i,  n       * 

Does  not  release  partner  or  joint  debtor.  63.  An  order  of  discharge  shall  not 
release  any  person  who  at  the  date  of  the  order  of  adjudication  was  a  partner  with 
the  debtor,  or  was  jointly  bound,  or  had  made  any  joint  contract  with  him. 

Imp.   §  30.  T     1  1.   n  I, 

How  order  of  discharge  pleaded  and  proved.   64.  An  order  of  discharge  shaU  be 

sufficient  evidence  of  the  bankruptcy,  and  of  the  vahdity  of  the  proceedings  thereon ; 

and  in  any  proceedings  that  may  be  instituted  against  a  bankrupt  who  has  obtained 

an  order  of  discharge  in  respect  of  any  debt  from  which  he  is  released  by  such  order, 

the  bankrupt  may  plead  that  the  cause  of  action  occurred  before  his  discharge,  and 

may  give  this  Law  and  the  special  matter  in  evidence. 

Imp.  §30. 

65* 
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Administration  of  a  Debtor^s  Estate  by  the  Trustee. 

Duties  and  powers  of  the  trustee. 

Estate  of  debtor  to  be  administered  for  thte  benefit  of  his  creditors.  65.  The  trustee 
under  the  control  of  the  Court  shall  administer  the  debtor's  estate  for  the  benefit 
of  the  creditors  subject  to  the  provisions  of  this  part  of  this  Law. 

Trustee  to  take  possession  of  debtor's  property.  66.  [As  amended  by  Law  No.  24 
of  1892  §  12.]  The  trustee  shall  as  soon  as  may  be  after  the  making  of  a  provisional 
order,  but  subject  to  the  directions  of  the  Court,  take  possession  of  all  property  real 
and  personal,  and  aU  books,  papers,  and  documents,  of  the  debtor,  and  exercise  such 
of  the  powers  conferred  on  him  by  this  Law  as  may  be  necessary  for  the  purpose  of 
acquiring  and  retaining  possession  thereof,  and  for  the  purpose  of  protecting  the 
right  of  the  creditors. 

Imp.  §  50. 

Trustee  to  recover  debts.  67.  The  trustee  shall  to  the  best  of  his  power  discover 
and  recover  aU  debts  due  to  the  debtor's  estate. 

Trustee  to  examine  debtor's  books.  68.  The  trustee  shall  examine  and  verify 
the  books,  papers,  and  vouchers,  relating  to  the  debtor's  affairs. 

Power  of  trustee  to  sell  property.  69.  The  trustee  may  sell  all  or  any  part  of 
the  property  of  the  debtor  (including  the  good  will  of  the  business,  if  any,  and  the  debts 
growing  due  to  the  debtor)  by  pubhc  auction,  or  tender,  or  private  contract,  and 
transfer  the  whole  thereof  to  any  person  or  company,  or  sell  the  same  in  parcels, 
and  accept  as  the  consideration  for  such  transfer  and  sale  a  sum  to  be  paid  or  secured 
to  be  paid  at  such  time  and  in  such  manner  as  he  thinks  fit. 

[Imp.  §  56. 

How  far  trustee  may  carry  on  debtor's  trade.  70.  The  trustee  may  carry  on  the 
trade  of  the  debtor  so  far  as  may  be  necessary  or  expedient  for  the  beneficial  winding- 
up  or  sale  of  the  same,  and  for  that  purpose,  or  for  the  general  management  and 
reahzation  of  his  property,  employ  the  debtor  himself,  or  any  other  person  or  persons. 

Imp.  §67. 

Trustee's  power  to  bring  or  defend  actions.  71.  The  trustee  may  bring,  institute, 
or  defend,  any  action  or  other  legal  proceeding  relating  to  the  property  of  the  debtor, 
ilmp.  §57. 

Trustee's  power  to  recover  dividends.  72.  The  trustee  may  prove,  rank,  claim, 
and  draw  dividend,  in  respect  of  any  debt  due  to  the  debtor. 

Imp.  §  56. 

Turstee's  power  to  arbitrate  or  compromise  claims  of  debtor.  73,  The  trustee 
may  refer  any  dispute  to  arbitration,  compromise  aU  debts,  claims,  and  UabUities, 
whether  present  or  future,  certain  or  contingent,  liquidated  or  unliquidated,  sub- 
sisting or  supposed  to  subsist,  between  the  debtor  and  any  person  who  may  have 
incurred  any  MabiUty  to  the  debtor,  upon  the  receipt  of  such  sums  payable  at  such 
times  and  generally  upon  such  terms  as  may  be  agreed  upon. 

Imp.  §  57. 

Trustee's  power  to  compromise  claims  against  debtor.  74.  The  trustee  may  make 
such  compromise  or  other  arrangement  as  may  be  thought  expedient  with  creditors, 
or  persons  claiming  to  be  creditors,  in  respect  of  any  debts  provable  under  the  peti- 
tion. 

Imp.  §57. 

Trustee's  powers  to  compromise  claims  as  to  debtor's  property.  75.  The  trustee 
may  make  such  compromise  or  other  arrangement  as  may  be  thought  expedient 
with  respect  to  any  claim  arising  out  of  or  incidental  to  the  property  of  the  debtor, 
made  or  capable  of  being  made  on  the  trustee  by  any  person,  or  by  the  trustee  on 
any  person. 

Imp.  §57. 

Powers  of  trustee  as  to  exercising  discretion  or  executing  deeds.  76.  The  trustee 
may  exercise  any  powers  and  discretions  the  capacity  to  exercise  which  is  vested 
in  the  trustee  under  this  Law,  and  may  execute  any  powers  of  attorney,  deeds,  and 
other  instruments,  for  the  purpose  of  carrying  into  effect  the  provisions  of  this  Law. 

Imp.  §  56. 

Trustee's  power  as  to  estates  in  tail.  77.  The  trustee  may  deal  with  any  property 
to  which  the  debtor  is  beneficially  entitled  as  tenant  in  tail  in  the  same  manner  as 
the  debtor  might  have  dealt  with  the  same. 

Imp.  §  56. 
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Proof  of  debts.    78.   The  trustee  shall  receive  and  decide  on  proof  of  debts. 

Trustee  under  control  of  the  Court.  79,  The  trustee  shall  be  deemed  an  account- 
ing party  to  the  Court,  and  shall  be  under  the  control  and  subject  to  the  directions 
of  the  Court. 

Trustee  may  ask  the  Court  for  directions.  80.  The  trustee  may  at  any  time  apply 
to  the  Court  for  direction  respecting  his  rights  or  duties  with  regard  to  the  debtor's 
estate,  or  with  regard  to  any  matters  arising  out  of  the  management  or  conduct  of 
the  estate. 

Imp.  §89. 

Trustee  acting  under  such  directions  protected.  81.  The  trustee  obtaining  bona 
fide  direction  of  the  Court,  or  acting  bona  fide  on  such  direction,  shall  be  deemed,  so 
far  as  regards  his  own  responsibility,  to  have  discharged  his  duty  therein  as  trustee 
with  regard  to  the  matter  in  respect  of  which  such  direction  is  given. 

Trustee  to  keep  books.  82.  The  trustee  shall  keep  in  manner  prescribed  proper 
books,  in  which  he  shall  from  time  to  time  make  or  cause  to  be  made  entries  or  minutes 
of  such  matters  in  relation  to  the  debtor's  estate  as  may  be  prescribed.  Any 
creditor  of  the  debtor  may,  at  such  times  as  may  be  prescribed,  personally  or  by 
his  agent  inspect  such  books. 

Imp.  §  80. 

Money  collected  to  be  deposited  in  the  Savings  Bank.  83.  The  trustee  shaU 
pay  aU  sums  from  time  to  time  received  by  him  in  the  course  of  the  administration 
of  the  debtor's  estate  into  the  Government  Savings  Bank,  to  a  separate  account 
to  the  credit  of  the  estate,  and  may  draw  out  money  so  deposited  in  the  same  maimer 
as  any  other  depositor,  for  the  purposes  of  administering  such  estate. 

Imp.  §74. 

All  moneys  to  be  paid  into  Court  after  two  years.  84.  The  trustee  shall,  at  the 
expiration  of  two  years  from  the  date  of  the  provisional  order,  pay  all  moneys  then 
in  hand,  and  all  moneys  thenceforth  received  by  him,  into  Court  in  manner  pre- 
scribed, unless  under  special  circumstances  the  Court  shall  by  order  extend  the  time. 

Periodical  statements  by  trustee  to  the  Court.  85.  The  trustee  shall  from  time 
to  time,  as  may  be  prescribed,  submit  to  the  Court  a  statement  showing  what  has 
been  done  under  any  petition  under  which  he  is  trustee  up  to  the  date  of  the  state- 
ment, which  statement  shall  be  in  the  prescribed  form  as  to  details  and  otherwise, 
and  shall  include  an  account  of  payments,  receipts,  and  fees. 

Imp.  §§78. 

Audit  of  trustee's  accounts.  86.  The  trustee  shaU  submit  his  accounts  for  audit 
at  such  times  and  in  such  manner  as  may  be  prescribed. 

Imp.  §78,  81. 

Control  of  the  Court  over  the  administration  of  the  debtor's  estate  by  the  trustee. 

Trustee  responsible  to  the  Court.  87.  The  Court  shall  examine  all  statements 
submitted  to  it  by  the  trustee,  and  may  order  the  trustee  to  account  for  any  misf  easanec 
neglect,  or  omission,  and  to  make  good  any  loss  which  the  estate  of  the  debtor  may 
have  sustained  by  such  misfeasance,  neglect,  or  omission. 

Power  of  Court  to  examine  trustee  and  his  books.  88.  The  Court  may  at  any  time 
require  the  trustee  to  answer  any  inquiry  in  relation  to  any  matter  in  which  he  is 
engaged,  and  may  examine  him,  or  any  other  person  on  oath  concerning  such  matter, 
and  may  cause  his  bankruptcy  books,  either  generally  or  in  relation  to  any  particular 
estate,  to  be  examined  by  any  person  to  be  named  by  it. 

Imp.  §91.  ... 

Power  of  Court  to  control  trustee.  89.  If  the  trustee  at  any  time  improperly 
neglects,  refuses,  or  delays,  to  assume  the  management  of  any  estate  or  trust  under 
this  Law,  or  if  he  improperly  acts  or  omits  to  act  in  the  management  of  any  estate 
or  trust  vested  in  or  administered  by  him,  or  the  duties  of  which  he  has  entered  upon, 
or  if  he  improperly  neglects,  refuses,  or  delays,  to  pay  forthwith  the  amount  of  any 
judgment,  decree,  or  order,  recovered  against  him,  or  if  he  pays  the  amount  of  any 
such  judgment,  decree,  or  order,  out  of  any  funds  not  properly  hable  to  such  payment, 
or  if  he  improperly  acts  or  omits  to  act  in  any  other  matter  with  respect  to  any  estate 
or  trust  vested  in  or  administered  by  him  or  with  respect  to  any  duty  imposed  upon 
him  by  this  Law,  or  if  there  is  reasonable  ground  to  think  that  he  is  about  improperly 
to  act,  or  to  omit  to  act,  with  respect  to  any  of  the  matters  aforesaid,  any  person 
interested  in  such  estate,  trust,  or  matter,  may  apply  to  the  Court  for  an  order, 
requiring  him  to  do,  or  to  refrain  from  doing,  the  act  in  respect  of  which  such  per- 
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Bon  complains,  and  the  Court  may  thereupon  make  such  order  as  it  thinks  fit. 
Such  order  may  direct  that  the  trustee  shall  pay  out  of  his  own  pocket  any  sum  of 
money  required  to  compensate  any  person,  estate,  or  trust,  for  the  consequences 
of  any  wrongful  act  or  omission  of  the  trustee  or  receiver. 

Imp.  §  91. 

Appeal  to  the  Court  against  trustee.  90.  The  debtor,  or  any  of  the  creditors,  or 
any  other  person,  if  aggrieved  by  any  act  or  decision  or  estimate  of  the  trustee,  may 
apply  to  the  Court,  and  the  Court  may  confirm,  reverse,  or  vary,  the  act  complained 
of,  and  may  make  such  order  in  the  matter  as  it  thinks  just,  and  may  direct  any 
question  of  fact  or  assessment  of  value  or  damage  to  be  tried  by  a  jury. 

Imp.  §  90. 

Power  of  Court  to  enable  any  person  to  do  acts  for  the  debtor.  91.  Where  the 
debtor  refuses  or  neglects  to  do  any  act  in  reference  to  the  recovery,  sale,  or  transfer 
of,  or  otherwise  deahng  with,  any  property  remaining  in  him  under  this  Law  in  trust 
for  his  creditors,  for  twenty-four  hours  after  he  has  been  required  by  the  receiver 
or  trustee  to  do  the  same,  the  Court  may,  on  appUcation  by  the  receiver  or  trustee, 
by  order  authorize  such  act  to  be  done  in  the  name  of  the  debtor,  or  otherwise  by 
any  person  named  in  the  order  for  that  purpose,  and  every  act  done  by  such  person 
shall  be  as  effectual  for  aU  purposes  as  if  the  debtor  had  done  the  same,  and  shall 
not  be  revocable  or  impeachable  by  the  debtor. 

Distribution  of  Debtor's  Property. 
General  provisions  as  to  property  of  debtor. 

What  the  property  of  the  debtor  comprises.   92.  [As  amended  by  Law  No.  8  of 

1885,  §§  I,  2.]  The  property  of  the  debtor  divisible  amongst  his  creditors  and  vesting 
in  the  trustee,  and  in  this  Law  referred  to  as  the  property  of  the  debtor,  shall  comprise 
aU  such  property  as  may  belong  to  or  be  vested  in  the  debtor  at  the  commencement 
of  the  bankruptcy,  or  may  be  acquired  by  or  devolve  on  him  at  any  time  previously 
to  his  discharge,  and  the  capacity  to  exercise  and  to  take  proceedings  for  exercising 
aU  such  powers  in  or  over  or  in  respect  of  property  as  might  have  been  exercised  by 
the  debtor  for  his  own  benefit  at  the  commencement  of  the  bankruptcy,  or  at  any 
time  previously  to  his  discharge,  and  all  goods  and  chattels  being  at  the  commencement 
of  the  bankruptcy  in  the  possession,  order,  or  disposition  of  the  debtor  by  the  permis- 
sion of  the  true  owner,  of  which  goods  and  chattels  the  debtor  is  reputed  owner, 
or  of  which  he  has  taken  upon  himself  the  sale  or  disposition  as  owner,  provided  that 
things  in  action,  other  than  debts  due  or  growing  due  to  him,  shall  [notP)  be  deemed 
goods  and  chattels  within  the  meaning  of  this  section,  and  shaU  not  comprise  property 
held  by  the  debtor  in  trust  for  any  other  person  2)  or  the  tools  (if  any)  of  his  trade,  and 
the  necessary  wearing  apparel  and  bedding  of  himself,  his  wife  and  children,  to  a 
value  inclusive  of  tools  and  apparel  and  bedding,  not  exceeding  thirty  pounds  in 
the  whole. 
Imp.  §  44. 

Special  provisions  as  to  certain  kinds  of  property  of  debtor. 

Appropriation  of  portion  of  salary  of  debtor  payable  by  Government  93.  Where  a 
debtor  is  in  the  enjoyment  of  any  salary,  pension,  or  allowance,  paid  by  the  Govern- 
ment of  this  Island,  the  trustee  shall  receive  for  distribution  amongst  the  creditors 
so  much  of  the  debtor's  salary,  pension,  or  allowance,  as  the  Court  upon  the  appUca- 
tion of  the  trustee  thinks  just  and  reasonable,  to  be  paid  in  such  manner  and  at  such 
times  as  the  Court  directs. 

Imp.  §  53  (1). 

Appropriation  of  portion  of  other  salary  or  income.  94.  Where  a  debtor  is  in 
the  receipt  of  a  salary  or  income  other  than  as  aforesaid,  the  Court  upon  the  apphca- 
tion  of  the  trustee  shaU  from  time  to  time  make  such  order  as  it  thinks  just  for  the 
payment  of  such  salary  or  income,  or  of  any  part  thereof,  to  the  trustee,  to  be  appUed 
by  him  in  such  manner  as  the  Court  may  direct. 

Imp.   §53  (2). 

Delivery  to  trustee  of  moneys  and  securities  of  debtor.  95.  Any  treasurer  or 
other  officer,  or  any  banker,  attorney,  or  agent  of  a  debtor,  shall  pay  and  dehver  to 

1)  Words  in  brackets  inserted  by  §  1  of  Law  8  of  1885.  —  2)  Amended  by  §  2  of  Law  8 
of  1885  by  striking  out  words. 
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the  trustee  aU  moneys  and  securities  in  his  possession  or  power,  as  such  officer  or 
agent,  which  he  is  not  by  Law  entitled  to  retain  as  agamst  the  debtor  or  the  trustee 
or  receiver. 

Imp.  §  50  (6). 

Transfer  of  stocks,  shares,  etc.  96.  Where  any  part  of  the  property  of  the  debtor 
consists  of  stock,  shares  m  ships,  shares,  or  any  other  property  transferable  in  the 
books  of  any  company,  office,  or  person,  the  right  to  transfer  such  property  shall  be 
absolutely  vested  in  the  trustee  to  the  same  extent  as  the  debtor  might  have  exercised 
the  same  if  a  petition  had  not  been  filed  against  or  bv  him 

Imp.  §  50  (3).  ^ 

Onerous  and  unprofitable  property  of  debtor.  Power  of  trustee  to  disclaim  same 
Effect  of  disclaimer.  97.  Where  any  part  of  the  property  of  the  debtor  consists 
of  land  of  any  tenure  burdened  with  onerous  covenants,  of  unmarketable  shares 
in  companies,  of  unprofitable  contracts,  or  of  any  other  property  that  is  unsaleable, 
or  not  readily  saleable,  by  reason  of  its  binding  the  possessor  thereof  to  the  perform- 
ance of  any  onerous  act,  or  to  the  payment  of  any  sum  of  money,  the  trustee,  not- 
withstanding that  he  has  endeavoured  to  sell,  or  has  taken  possession  of  such  pro- 
perty, or  exercised  any  act  of  ownership  in  relation  thereto,  may  by  writing  under 
his  hand  disclaim  such  property,  and  upon  the  execution  of  such  disclaimer  the 
property  disclaimed  shall  if  the  same  be  a  contract  be  deemed  to  have  determined 
at  the  date  of  the  fihng  of  the  bankruptcy  petition  so  far  as  regards  the  interest  of 
the  debtor  therein,  and  the  habihty  of  himself  and  property  and  of  the  trustee  there- 
under, and  if  the  same  be  a  lease  to  have  determined  at  the  same  date,  so  far  as 
regards  the  interests  of  the  debtor  therein,  and  the  Uabihty  of  himself  and  his  pro- 
perty and  the  trustee  to  the  performance  of  the  covenants  and  the  conditions 
thereof,  and  if  the  same  be  shares  in  any  company  to  have  been  forfeited  at  the  same 
date ;  and  whatever  be  the  nature  of  the  property  it  shall  (unless  the  Court  otherwise 
order)  pass  to  the  person  (if  any)  entitled  thereto  on  the  determination  of  the  estate 
or  interest  of  the  debtor  therein,  and  in  no  case  shall  any  estate  or  interest  or  Uability 
therein  or  thereunder  remain  in  the  debtor.  Such  disclaimer  shall  not  prejudice 
the  rights  or  remedies  or  affect  the  obligations  of  any  person  other  than  the  debtor 
and  the  trustee,  and  the  Court  may,  on  application  made  by  any  person  claiming 
any  interest  in  the  disclaimed  property,  and  upon  hearing  such  persons  as  it  thinks 
fit,  make  an  order  for  the  vesting  of  the  same  property  in  or  deUvery  thereof  (together 
with  any  deeds  or  documents  relating  thereto)  to  any  person  or  persons  entitled 
thereto,  or  a  trustee  for  him  or  them,  and  upon  such  terms  as  the  Court  may  think 
just,  and  upon  any  such  vesting  order  being  made  the  property  composed  therein 
shall  vest  according  to  the  tenor  thereof  in  the  person  or  persons  therein  named  in 
that  behalf,  without  any  conveyance  or  assignment  for  the  purpose.  Any  person 
injured  by  the  operation  of  any  such  disclaimer  as  aforesaid  shall  be  deemed  to  be  a 
creditor  of  the  debtor  to  the  extent  of  such  injury,  and  may  accordingly  prove  the 
same  as  a  debt  under  the  bankruptcy  petition. 

Imp.  §  55. 

Limit  to  trustee's  right  to  disclaim.  98.  The  trustee  shaU  not  be  entitled  to  dis- 
claim any  property  in  pursuance  of  this  Law  in  any  case  where  an  appheation  in 
writing  has  been  made  to  him  as  trustee,  by  any  person  interested  in  such  property, 
requiring  such  trustee  to  decide  whether  he  wiU  disclaim  or  not,  and  the  trustee  has 
for  a  period  of  not  less  than  twenty-eight  days  after  the  receipt  of  such  appUcation, 
or  such  further  time  as  may  be  allowed  by  the  Court,  declined  or  neglected  to  give 
notice  whether  he  disclaims  the  same  or  not. 

Imp.  §  55. 

Special  'provisions  as  to  the  benefit  of  transactions  affecting  the  debtor  and  his  property. 
Voluntary  settlements  by  debtor,  how  far  void  as  against  trustee.  99.  [As  amended 
by  Law  No.  11  of  1888,  §  11.]  Any  settlement  of  property,  (not  being  a  settlement 
made  before  and  in  consideration  of  marriage,  or  made  in  favour  of  a  purchaser  or 
incumbrancer  in  good  faith  and  for  valuable  consideration,  or  a  settlement  made 
on  or  for  the  wife  or  children  of  the  settler  of  property  which  has  accrued  to  the 
settler  after  marriage  in  right  of  his  wife,)  shall  if  a  provisional  order  in  bankruptcy 
as  hereinafter  mentioned  take  effect  against  the  settler  within  two  years  after  the 
date  of  such  settlement,  be  void  as  against  the  trustee.  Any  covenant  or  contract 
made  by  any  person  in  consideration  of  marriage  for  the  future  settlement  upon  his 
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mfe  or  children  of  any  money  or  property  wherein  he  had  not  at  the  date  of  his 
marriage  any  estate  or  interest,  whether  vested  or  contingent,  in  possession  or  remain- 
der, and  not  being  money  or  property  of  or  in  right  of  his  wife,  shall  if,  a  provisional 
order  take  effect  against  him  before  such  money  or  property  has  been  actually  trans- 
ferred or  paid  pursuant  to  such  contract  or  covenant,  be  void  against  the  trustee. 
Settlement  shall  for  the  purposes  of  this  section  include  any  conveyance,  gift,  or 
transfer  of  property. 

Imp.  §  47.  Extension  of  power  to  avoid  certain  voluntary  settlements  by  §§  1  and  2  of 
Law  11  of  1888,  which  see.  See  also  §  3  of  said  Law,  as  to  what  may  be  deemed  a  voluntary 
settlement. 

Fraudulent  preferences.  100.  Every  conveyance  or  transfer  of  property,  or  charge 
thereon,  every  payment,  every  obHgation,  and  every  judicial  proceeding,  made, 
incurred,  taken,  or  suffered,  by  any  person  unable  to  pay  his  debts  as  they  become 
due  from  his  own  moneys,  in  favour  of  any  creditor  or  any  person  in  trust  for  any 
creditor,  with  a  view  of  giving  such  creditor  a  preference  over  the  other  creditors, 
shall,  if  a  provisional  order  take  effect  against  the  person  making,  taking,  paying,  or 
suffering  the  same  within  six  months  after  the  date  of  making,  taking,  paying,  or 
suffering  the  same,  be  deemed  fraudulent  and  void  as  against  the  trustee. 

Imp.  §48. 

Conveyances  to  a  trustee  for  a  creditor,  how  far  void.  101.  Every  conveyance  or 
transfer  of  property,  real  or  personal,  made  by  any  person  unable  to  pay  his  debts 
to  any  other  person  in  trust  for  any  creditor  shall  be  absolutely  void  unless  the  same 
were  made  and  executed  with  the  assent  of  three-fourths  in  number  and  value  of 
the  creditors  of  such  person. 

Entry  of  vacatur  on  margin  of  record  of  deed  declared  void.  102.  When  any 
deed  is  declared  void  under  the  provisions  of  this  Law,  the  Court  shall  direct  the 
Deputy  Keeper  of  the  Records  to  enter  a  note  of  such  decree  on  the  margin  of  any 
deed  to  which  it  relates  that  may  be  recorded  in  the  Island  Record  Office. 

Proceeds  of  executions  against  debtor.  103.  When  the  goods  of  a  person  have 
bieen  taken  in  execution  in  respect  of  a  judgment  and  sold,  the  bailiff  or  officer 
executing  the  process  shall,  if  he  have  notice  of  a  petition  filed  by  or  against  such 
person,  hold  the  balance  of  the  proceeds  of  the  sale,  after  deducting  expenses,  upon 
trust  to  pay  the  same  to  the  trustee  or  other  person  entitled  thereto  under  the  petition. 

Imp.  53  &  54  Vic.  c.  71,  §  11. 

Delivery  of  goods  taken  in  execution  but  not  sold.  104.  When  the  goods  of  a  per- 
son have  been  taken  in  execution  in  respect  of  a  judgment,  and  not  sold  before  the 
bailiff  or  officer  executing  the  process  receives  notice  of  the  appointment  of  a  receiver 
or  trustee  under  a  bankruptcy  petition  presented  against  or  by  such  person,  such 
officer  shall  forthwith  after  receipt  of  the  notice  deliver  up  such  goods  to  the  receiver 
or  trustee,  and  the  costs  incurred  by  such  officer  in  respect  of  such  execution  shall 
be  paid  out  of  the  property  of  the  debtor. 

Imp.  53  &  54  Vic.  c.  71,  §  11. 

How  far  creditor  entitled  to  benefit  of  execution  or  attachment  against  debtor. 

105.  A  creditor  who  has  levied  execution  on  the  property  of  a  debtor,  or  has  made  an 
attachment  thereof,  shall  not  be  entitled  to  retain  the  benefit  of  such  execution  or 
attachment  unless  and  except  in  so  far  as  he  has,  before  the  filing  of  a  petition  against 
or  by  such  debtor,  enforced  such  execution  by  sale  of  the  property  seized,  or  enforced 
such  attachment  by  actual  possession  of  the  moneys  attached  or  (as  the  case  may  be) 
by  sale  of  the  property  attached. 

Imp.    §  45. 

Distress  for  rent,  landlord's  rights.  106.  The  landlord  or  other  person  to  whom 
any  rent  is  due  from  the  debtor  may  at  any  time,  either  before  or  after  the  commence- 
ment of  the  bankruptcy,  distrain  upon  the  goods  or  effects  of  the  debtor  for  the  rent 
due  to  him  from  the  debtor.  If  such  distress  for  rent  be  levied  after  the  commence- 
ment of  the  bankruptcy  it  shall  be  available  only  for  one  year's  rent  accrued  due 
prior  to  the  date  of  the  provisional  order.  After  notice  received  by  or  on  behalf  of 
the  person  making  the  distress  of  the  appointment  of  a  trustee  or  receiver  no  sale 
shall  be  made  of  the  goods  distrained,  unless  the  Court  shall  otherwise  order,  except 
by  the  trustee  or  receiver,  and  the  rent  for  which  such  distress  is  available,  and  the 
expenses  thereof,  shall  be  paid  out  of  the  proceeds  of  the  sale. 

Imp.   §42. 

Protection  of  certain  bona  fide  transactions  with  bankrupt  before  petition  filed. 

107.    Subject  to  the  provisions  of  this  Law  relating  to  the  proceeds  of  the  sale  of 
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goods  which  have  been  seized,  and  to  the  provisions  of  this  Law  and  every  other  Law 
avoiding,  on  the  ground  of  their  being  fraudulent,  certain  settlements,  conveyances, 
transfers,  charges,  payments,  obligations,  and  judicial  proceedings.  The  following 
deahngs  and  transactions  relating  to  the  property  of  the  debtor,  if  they  take  place 
before  the  filing  of  the  petition,  shall  be  valid  notwithstanding  any  prior  act  of 
bankruptcy  committed  by  the  debtor,  that  is  to  say,  every  payment  by  the  debtor 
to  any  of  his  creditors  and  every  payment  or  dehvery  to  him,  and  every  conveyance, 
sale,  or  assignment  for  valuable  consideration  by  and  with  him,  and  every  execution 
and  attachment  against  his  goods  and  chattels  executed,  and  levied  by  seizure  and 
sale:  Provided  that  the  person  to,  by,  or  with  whom  such  payment,  dehvery,  con- 
veyance, assignment,  sale,  contract,  deahng,  or  transaction,  was  made,  executed,  or 
entered  into,  or  at  whose  suit  or  on  whose  account  every  such  execution  or  attach- 
ment was  issued,  had  not  at  the  time  of  such  payment,  dehvery,  conveyance,  assign- 
ment, contract,  dealing,  or  transaction,  or  at  the  time  of  the  executing  or  levying 
of  such  execution  or  attachment,  or  at  the  time  of  the  making  of  any  sale  thereunder, 
notice  of  any  act  of  bankruptcy  committed  by  the  debtor  and  available  for  adjudica- 
tion against  him  at  the  time  of  the  fihng  of  the  petition. 
Imp.  §49. 

Debts  'provable  against  the  debtor's  estate. 

What  debts  are  and  what  are  not  provable  against  debtor's  estate.  108.  Demands 
in  the  nature  of  unhquidated  damages  arising  otherwise  than  by  reason  of  a  contract 
or  promise  shaU  not  be  provable  under  a  bankruptcy  petition,  and  no  person  having 
notice  of  any  act  of  bankruptcy  available  for  adjudication  against  the  debtor  shall 
prove  for  any  debt  or  habihty  contracted  by  the  debtor  subsequently  to  the  date 
of  his  so  having  notice,  unless  the  Court  is  of  opinion  that  the  property  of  the  debtor 
has  been  benefited  or  increased,  or  that  his  debts  or  habihties  have  been  diminished, 
by  the  payment  of  the  money  or  execution  of  the  contract  upon  which  the  debt  or 
liabihty  sought  to  be  proved  has  arisen,  Save  as  aforesaid,  all  debts  and  habihties, 
present  or  future,  certain  or  contingent,  to  which  the  debtor  is  subject  at  the  date  of 
the  provisional  order,  or  to  which  he  may  become  subject  by  reason  of  any  obhgation 
incurred  previously  to  the  date  of  the  order,  shaU  be  deemed  to  be  debts  provable 
under  a  bankruptcy  petition  in  pursuance  of  this  Law. 

Imp.  §37. 

Estimate  of  debts  of  uncertain  value.  109.  An  estimate  shall  be  made  by  the 
trustee,  according  to  the  rules  of  Court  for  the  time  being  in  force  so  far  as  the  same 
may  be  appMcable,  and  where  they  are  not  apphcable  at  the  discretion  of  the  trustee, 
of  the  value  of  any  debt  or  Uability  provable  which  by  reason  of  its  being  subject 
to  any  contingency  or  contingencies  or  for  any  other  reason  does  not  bear  a  certain 
value. 

Imp.  §37. 

Liability  defined.  110.  Liability  shall  for  the  purposes  of  this  Law  include  any 
compensation  for  work  or  labour  done,  any  obhgation  or  possibility  of  an  obhgation 
to  pay  money  or  money's  worth  on  the  breach  of  any  express  or  imphed  covenant, 
contract,  agreement,  or  undertaking,  whether  such  breach  does  or  does  not  occur, 
or  is  or  is  not  likely  to  occur,  or  capable  of  occurring,  before  the  discharge  of  the 
debtor,  and  generally  it  shall  include  any  express  or  imphed  engagement,  agreement, 
or  undertaking  to  pay,  or  capable  of  resulting  in  the  payment  of  money  or  money's 
worth,  whether  such  payments  be  as  respects  amount,  fixed  or  unhquidated,  and 
payable  in  one  sum  or  by  instalments,  or  periodical  payments;  as  respects  time, 
present  or  future,  certain  or  dependent  on  any  one  contingency,  or  on  two  or  more 
contingencies ;  as  to  mode  of  valuation,  capable  of  being  ascertained  by  fixed  rules, 
or  assessable  only  by  a  jury,  or  as  matter  of  opinion. 

Imp.  §37. 

Interest  on  debts.  111.  Interest  on  any  debt  provable  under  this  Law  may  be 
allowed  under  the  same  circumstances  in  which  interest  would  have  been  allowable 
by  a  jury  if  an  action  had  been  brought  for  such  debt. 

Secured  creditors,  how  they  may  prove.  112.  A  secured  creditor  may  on  giving 
up  his  security  prove  for  his  whole  debt,  or  he  may  prove  for  any  balance  due  to 
him  after  reahzing  or  giving  credit  for  the  value  of  his  security  in  manner  and  at  the 
time  prescribed.  A  secured  creditor  not  complying  with  the  foregoing  conditions  shall 
be  excluded  from  proof. 

Imp.  Sched.  II,   §§  9—16. 
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Proofs  in  respect  of  distinct  contracts  in  different  capacities.  113.  If  the  debtor 
is  at  the  date  of  the  provisional  order  liable  in  respect  of  distinct  contracts  as  a  member 
of  two  or  more  distinct  firms,  or  as  a  sole  contractor  and  also  as  a  joint  contractor, 
the  circumstances  that  such  firms  are  in  whole  or  in  part  composed  of  the  same 
individuals,  or  that  the  sole  contractor  is  also  one  of  the  joint  contractors,  shall  not 
prevent  proof  in  respect  of  such  contracts  against  the  properties  respectively  liable 
upon  such  contracts. 

Mutual  dealings  and  set  off.  114.  Where  there  have  been  mutual  credits,  mutual 
debts,  or  other  mutual  dealings,  between  the  debtor  and  any  person  having  a  debt 
provable  under  the  bankruptcy  petition,  an  account  shaU  be  taken  of  what  is  due 
from  the  one  party  to  the  other  in  respect  of  such  mutual  dealings,  and  the  sum 
due  from  the  one  party  shall  be  set  off  against  any  sum  due  from  the  other  party, 
and  the  balance  of  such  account,  and  no  more,  shall  be  proved  or  paid  on  either  side 
respectively. 

Imp.  §38. 

Landlord  may  prove  for  residue  of  rent  not  recoverable  by  distress.  115.  A  land- 
lord or  other  person  to  whom  rent  is  due  from  the  debtor,  and  who  has  been  prevented 
from  recovering  the  fuU  amount  of  such  rent  by  the  operation  of  section  106  of  this 
Law,  may  prove  for  so  much  of  the  rent  as  by  reason  of  that  section  he  was  prevented 
from  recovering. 

Imp.  §  42. 

May  prove  for  proportion  of  rent  to  date  of  provisional  order.  116.  When  any 
rent  or  other  payment  falls  due  at  stated  periods,  and  the  provisional  order  is  made 
at  any  time  other  than  one  of  such  periods,  the  person  entitled  to  such  rent  or  pay- 
ment may  prove  for  a  proportionate  part  thereof  up  to  the  date  of  such  order  as  if 
such  rent  or  payment  grew  due  from  day  to  da,y. 

Diatribviion  of  assets  and  dividend. 

Notice  of  dividend.  117.  Before  declaring  a  dividend  the  trustee  shall  cause 
notice  to  be  gazetted,  stating  the  day  on  which  the  dividend  is  intended  to  be  declared, 
and,  except  as  hereinafter  provided,  those  debts  only  in  respect  of  which  proof  has 
been  made  or  tendered  before  that  day  shall  be  allowed  to  participate  in  the  dividend. 

Imp.  §  58. 

Calculation  and  distribution  of  dividend.  118.  In  the  calculation  and  distribution 
of  a  dividend  it  shall  be  obHgatory  on  the  trustee  to  make  provision  for  debts  prov- 
able under  this  Law  appearing  from  the  debtor's  statements,  or  otherwise,  to  be  due 
to  persons  resident  in  places  so  distant  from  the  place  where  the  trustee  is  acting 
that  in  the  ordinary  coxorse  of  communication  they  have  not  had  sufficient  time  to 
tender  their  proofs,  and  also  for  debts  provable  under  the  bankruptcy  petition  which 
have  been  notified  to  him  in  manner  prescribed,  and  are  subject  of  claims  not  yet 
determined,  and  on  such  debt  being  estabUshed  the  creditor  shall  be  entitled  to 
receive  the  dividend  reserved  thereon. 

Imp.  §60. 

Rights  of  creditors  who  prove  after  dividend.  119.  Creditors  may  prove  their 
debts  in  manner  prescribed,  and  creditors  who  have  not  proved  their  debts  before 
the  declaration  of  any  dividend  or  dividends  shall,  on  the  occasion  of  the  next  divid- 
end being  declared,  be  entitled  to  be  paid  any  dividend  or  dividends  they  have 
failed  to  receive  before  any  moneys  are  made  appUcable  to  the  payment  of  any  other 
dividend  or  dividends,  but  they  shaU  not  be  entitled  to  disturb  the  distribution  of 
any  dividend  declared  before  their  debts  were  proved,  by  reason  that  they  have  not 
participated  therein. 

Imp.  §  61. 

Final  dividend,  notice  thereof.  120.  When  all  the  property  of  the  debtor  from 
which  any  moneys  available  for  division  amongst  the  creditors  can  in  the  opinion 
of  the  trustee  be  reasonably  expected  to  arise  has  been  reaUzed,  the  trustee  shall 
declare  a  final  dividend.  Before  so  doing  he  shall  give  notice  in  maimer  prescribed 
to  the  persons  whose  claims  to  be  creditors  of  the  debtor  have  been  notified  to  him, 
and  not  established  to  his  satisfaction,  that  if  they  do  not  establish  such  claims  to 
the  satisfaction  of  the  Court,  within  a  time  to  be  hmited  for  that  purpose  by  the 
notice  he  will  proceed  to  make  final  division  of  the  property  without  regard  to  such 
claims.  After  the  expiration  of  such  time,  or  if  the  Court  on  application  by  any 
such  claimant  grants  further  time  to  him  for  estabhshing  liis  claim,  then  on  the 
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expiration  of  such  further  time  the  property  of  the  debtor  divisible  amongst  the 
creditors  shall  be  divided  amongst  the  creditors  who  have  proved  their  debts  without 
regard  to  the  claims  of  any  other  persons. 

Imp.  §62. 

How  dividend  recoverable  if  not  paid.  121.  No  action  shall  he  for  a  dividend,  but 
if  the  trustee  having  control  of  any  dividend  refuses  to  pay  the  same  the  Court  may 
if  it  thinks  fit,  order  him  to  pay  the  same,  and  also  to  pay  out  of  his  own  moneys 
interest  thereon  for  the  time  that  it  is  withheld,  and  the  cost  of  the  appUcation. 

Imp.  §63. 

Rides  as  to  priority  of  payment. 

Preferential  debts.  122,  [As  amended  by  Law  No.  8  of  1885,  §  3.]  The  debts 
hereinafter  mentioned  shall  be  paid  in  priority  to  all  other  debts,  and  between  them- 
selves such  debts  shall  rank  equally,  and  shall  be  paid  in  full  unless  the  property  of 
the  bankrupt  is  insufficient  to  meet  them,  in  which  case  they  shall  abate  in  equal 
proportions  between  themselves,  that  is  to  say:  1.  All  pubHc  taxes  imposed  by  Law 
due  from  the  debtor  at  the  date  of  the  provisional  order  not  exceeding  in  the  whole 
one  year's  taxes.  2.  All  wages  or  salary  of  any  clerk  or  servant  in  respect  of  services 
rendered  to  the  debtor  during  four  months  next  preceding  the  date  of  the  provisional 
order,  not  exceeding  fifty  pounds.  3.  All  wages  or  lawful  dues  of  any  immigrant 
labourer  under  indenture  according  to  the  immigration  laws;  and  4.  AH  wages  of 
any  other  labourer  or  workman  in  respect  of  services  rendered  to  the  debtor  during 
four  months  next  preceding  the  date  of  the  provisional  order.  Save  as  aforesaid, 
all  debts  provable  under  the  petition  shall  be'  paid  pari  passu. 

Creditors  of  a  debtor's  firm  postponed  to  separate  creditors  of  debtor.  123.  If  a 
provisional  order  is  made  against  one  member  of  a  partnership,  a  creditor  to  whom 
that  partner  is  indebted  jointly  with  the  other  partners  of  the  firm  or  any  of  them 
shall  not  receive  any  dividend  out  of  the  separate  property  of  the  first  mentioned 
partner  until  aU  the  separate  creditors  have  received  the  full  amount  of  their  re- 
spective debts. 

Imp.   §^40;  51  &  52  Vic.  c.  62,   §  1. 

As  to  'payments  to  the  debtor. 

Allowances  to  debtor  for  support  or  services.  124.  The  trustee  may  from  time 
to  time  make  such  allowance  as  he  thinks  just  to  the  debtor  out  of  his  property  for 
the  support  of  the  debtor  and  his  family,  or  in  consideration  of  his  services  if  he  is 
engaged  in  winding-up  his  estate,  but  such  allowance  may  be  revised  by  the  Court, 
and  where  no  allowance  has  been  made  the  Court  may  on  cause  shown  make  an 
allowance. 

Imp.  §  64. 

Surplus  of  estate  payable  to  debtor.  125.  The  debtor  shall  be  entitled  to  any 
surplus  remaining  after  payment  of  his  creditors,  and  of  the  costs,  charges,  and 
expenses  of  the  proceedings  under  the  bankruptcy  petition. 

Imp.  §65. 

Supplemental  Provisions. 
As  to  joint  debtors. 
Petition  against  partners  or  joint  debtors.    126.   Any  creditor  whose  debt  is 
sufficient  to  entitle  him  to  present  a  petition  against  all  the  members  of  a  partnership, 
or  against  all  of  several  joint  debtors,  may  present  such  petition  against  any  one  or 
more  of  such  persons  without  including  the  others. 
Imp.   §110. 

Dismissal  of  petition  against  some  respondents  only.  127.  Where  there  are  more 
respondents  than  one  to  a  petition  the  Court  may  dismiss  the  petition  as  to  one  or 
more  of  them,  without  prejudice  to  the  effect  of  the  petition  as  against  the  other 
or  others  of  them. 

Imp.   §111. 

Power"  to  extend  provisional  order  against  partners  to  their  separate  estates. 
128.  Where  a  provisional  order  has  been  made  against  all  the  members  of  a  partner- 
ship, or  against  several  joint  debtors,  the  operation  of  such  order  shall  m  the  first 
instance  be  hmited  to  the  debt  jointly  due  from  such  partners  or  debtors,  but  the 
Court  may,  on  sufficient  cause  being  shewn  by  any  joint  or  separate  creditor  within 
the  prescribed  time  after  the  making  of  the  order,  direct  the  order  to  apply  to  the 
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separate  debts  and  properties  of  the  partners  or  debtors,  or  of  some  or  one  of  them, 
and  such  order  shall  have  effect  accordingly:  Provided  that  nothing  herein  shall 
prejudice  or  affect  any  disposition  made  by  a  debtor  in  good  faith,  and  for  valuable 
consideration,  of  or  in  reference  to  the  separate  property  to  which  such  provisional 
order  is  so  directed  to  apply,  in  the  interval  between  the  date  of  the  provisional 
order  and  the  date  when  such  direction  has  been  given. 

Creditor  of  partners  may  prove  for  certain  purposes  his  claims  in  proceedings 
against  one  partner.  129.  When  a  provisional  order  is  made  against  one  member  of 
a  firm  or  partnership,  any  creditor  to  whom  that  partner  is  indebted  jointly  with  the 
other  partners  of  the  firm,  or  any  of  them,  may  prove  his  debt  for  the  purpose  of 
voting,  and  may  vote  at  a  meeting  of  creditors. 

Trustee's  right  of  action  when  debtor  is  member  of  a  firm.  130.  Where  the  debtor 
is  a  member  of  a  partnership,  the  trustee  administering  his  estate  under  the  provisions 
of  this  Law  may,  when  authorized  by  the  Court,  bring  or  prosecute  any  action  in 
the  name  of  himself  and  of  the  debtor's  partner.  In  such  case  any  release  by  such 
partner  of  the  debt  or  demand  to  which  the  action  relates  shall  be  void.  Before 
applying  to  the  Court  for  authority  to  bring  such  action  the  trustee  must  give  notice 
to  the  partner,  who  may  show  cause  against  it,  and  on  his  appUcation  the  Court  may, 
if  it  thinks  fit,  direct  that  he  shall  receive  his  proper  share  of  the  proceeds  of  the 
action,  and  shall  if  no  benefit  be  claimed  by  him  therefrom  be  indemnified  against 
costs  in  respect  thereof  as  the  Court  directs. 

Imp.   §  113. 

As  to  debtor's  joint  contracts,  131.  Where  a  debtor  is  a  contractor  in  respect  of 
any  contract  jointly  with  any  other  person  or  persons,  such  person  or  persons  may 
be  sued,  and  if  no  action  be  pending  at  the  suit  of  the  trustee  in  respect  thereof  may 
sue  in  respect  of  such  contract  without  the  joinder  of  the  debtor. 

Imp.  §  114. 

Provisional  order  when  a  member  of  a  firm  is  absent  or  lunatic.  132.  When  a 
provisional  order  has  been  made  against  a  member  or  members  of  a  firm,  and  any 
one  or  more  other  persons  being  a  member  or  members  of  the  same  firm  is  or  are 
out  of  this  Island,  or  of  unsound  mind,  the  Court  shall  have  jurisdiction,  after  giving 
the  prescribed  notices,  to  make  a  provisional  order  for  the  administration  of  the 
joint  property  of  the  members  of  the  firm,  on  its  being  proved  to  the  satisfaction 
of  the  Court  that  the  firm  are  unable  to  pay  their  debts,  but  it  shall  not  be  lawful 
to  adjudge  any  member  a  bankrupt  under  this  section.  Upon  such  order  being  made, 
the  property  of  the  firm  shall  vest  in  the  trustee,  and  shall  be  administered  in  all 
respects  as  if  a  bankruptcy  petition  had  been  presented  and  a  provisional  order 
had  been  made  in  the  first  instance  against  all  the  members  of  the  firm. 

As  to  discovery  of  debtor's  property. 

Power  of  Court  to  summon  debtor  and  other  persons,  and  to  require  production 
of  documents  as  to  debtor's  affairs.  133.  At  any  time  after  the  presentation  of  a 
petition,  the  Court  may  summon  before  it  the  debtor,  or  his  wife,  or  any  person 
known  or  suspected  to  have  in  his  possession  any  of  the  property  of  the  debtor,  or 
supposed  to  be  indebted  to  the  debtor,  or  any  person  whom  the  Court  may  deem 
capable  of  giving  information  respecting  the  debtor,  or  his  property,  his  trade,  or 
deahngs,  or  affairs,  and  the  Court  may  require  any  such  person  to  produce  any 
documents  in  his  custody  or  power  relating  to  the  debtor,  or  his  property,  trade,  or 
dealings,  or  affairs;  and  if  any  preson  so  summoned,  after  having  been  tendered  a 
reasonable  sum,  refuses  to  produce  such  documents,  having  no  lawful  impediment 
made  known  to  the  Court  at  the  time  of  its  sitting  and  allowed  by  it,  the  Court 
may  by  warrant  cause  such  person  to  be  apprehended  and  brought  before  it  for 
examination. 

Imp.  §27. 

And  to  examine  witnesses.  134.  The  Court  may  examine  upon  oath,  either  by 
word  of  mouth  or  by  written  interrogatories  any  person  so  summoned  or  brought 
before  it,  or  any  person  being  present  before  the  Court,  concerning  the  debtor,  or 
his  property, .  trade,  or  dealings  or  affairs. 

Imp.  §  27. 

And  to  order  payment  of  admitted  debt.  135.  If  any  person  on  examination  before 
the  Court  admit  that  he  is  indebted  to  the  debtor,  the  Court  may  on  the  application 
of  the  trustee  order  him  to  pay  to  the  trustee,  at  such  time  and  in  such  manner  as 
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to  the  Court  seems  expedient,  the  amount  admitted,  or  any  part  thereof,  either  in 
full  discharge  of  the  whole  amotmt  in  question  or  not,  as  the  Court  thinks  fit,  with 
or  without  costs  of  the  examination. 

Imp.  §  27.    See  Law  No.  24  of  1892,  §  17. 

Power  to  seize  debtor's  property,  and  to  search  lor  same.  136,  Any  person  acting 
under  warrant  of  the  Court  may  seize  any  property  of  the  debtor  divisible 
amongst  his  creditors  under  this  Law  and  in  the  debtor's  custody  or  possession,  or 
in  that  of  any  other  person,  and  with  a  view  to  such  seizure  may  break  open  any 
house,  building,  or  room,  of  the  debtor  where  the  debtor  is  supposed  to  be,  or  any 
building  or  receptacle  of  the  debtor  where  any  of  his  property  is  supposed  to  be; 
and  where  the  Court  is  satisfied  that  there  is  reason  to  beheve  that  the  property 
of  the  debtor  is  concealed  in  a  house  or  place  not  belonging  to  him  the  Court  may,  if 
it  thinks  fit,  grant  a  search  warrant  to  any  constable  or  prescribed  officer  of  the 
Court,  who  may  execute  the  same  according  to  the  tenor  thereof. 

Imp.  §51. 

Arrest  of  debtor  in  certain  events.  137.  At  any  time  after  the  presentation  of 
a  petition:  If  it  appears  to  the  Court  that  there  is  probable  reason  for  believing 
that  the  debtor  is  about  to  leave  the  Island,  or  to  quit  his  place  of  residence,  with 
a  view  of  avoiding  examination  in  respect  of  his  affairs,  or  otherwise  delaying  or 
embarrassing  the  proceedings  under  the  petition,  or  that  he  is  about  to  remove  his 
property  with  a  view  of  preventing  or  delaying  such  property  being  placed  under 
the  control  or  possession  of  the  receiver  or  trustee,  or  that  he  has  concealed  or  is 
about  to  conceal  or  make  away  with  any  of  his  property,  or  any  books,  documents, 
or  writings,  which  might  be  of  use  to  his  creditors  in  the  course  of  the  proceedings,  or 
If  the  debtor  knowing  that  a  petition  has  been  filed  removes  any  property  in  his 
possession  above  the  value  of  five  pounds  without  the  leave  of  the  receiver  or  trustee, 
or  without  good  cause  shown  fails  to  attend  any  examination  ordered  by  the  Court, 
the  Court  may  cause  the  debtor  to  be  arrested,  and  imprisoned  in  such  convenient 
prison  as  the  Court  may  direct,  and  any  books,  papers,  or  property  in  his  possession 
to  be  seized  and  safely  kept  until  such  time  as  the  Court  may  order. 

Imp.  §  25. 

Dealing  with  letters  addressed  to  debtor.  138.  The  Court,  upon  the  appUcation 
of  the  trustee  may  from  time  to  time  order  that  for  such  time  as  the  Court  thinks 
fit,  not  exceeding  three  months  from  the  date  of  such  order,  post  letters  addressed 
to  the  debtor  at  any  place  or  places  mentioned  in  the  order  shall  be  re-directed  by 
the  Postmaster  for  Jamaica,  or  the  officers  acting  under  him,  to  the  trustee  or  other- 
wise as  the  Court  directs,  and  the  same  shall  be  done  accordingly. 

Imp.  §  26. 

Miscellaneous  Provisions. 
Provisions  relating  to  evidence. 

Certified  copies  of  entries  in  trustee's  books.  139.  Copies,  authenticated  by  the 
signature  of  the  trustee,  of  any  entries  in  the  books  kept  by  him  with  respect  to  any 
estate  or  trust  vested  in  or  administered  by  him  under  this  Law  shall  be  admissible 
in  evidence,  and  shall  have  the  same  effect  in  evidence  in  aU  respects,  as  the  originals 
from  which  such  copies  were  made. 

Signature  of  trustee.  140.  In  all  legal  proceedings  judicial  notice  shall  be  taken 
of  the  signature  of  the  trustee ;  but  any  Court  or  Judge  may  require  such  signature 
to  be  proved  in  the  ordinary  way  if  it  is  doubtful  to  such  Court  or  Judge  whether 
the  alleged  signature  is  genuine. 

Evidence  of  documents  in  proceedings  under  this  Law.  141.  Any  bankruptcy 
petition  or  copy  thereof,  any  order  or  copy  of  an  order  made  by  any  Bankruptcy 
Court,  any  certificate  or  copy  of  a  certificate  made  by  a  Bankruptcy  Court,  any 
deed  of  arrangement  or  copy  thereof,  and  any  other  instrument  or  copy  of  an  instru- 
ment, affidavit,  or  document,  made  or  used  in  the  course  of  any  proceedings  under 
this  Law,  may,  if  any  such  document  or  instrument  or  copy  appears  to  be  sealed 
with  the  seal  of  any  Bankruptcy  Court,  or  purports  to  be  signed  by  the  Judge,  or 
certified  to  be  a  true  copy  by  the  Registrar  of  any  Bankruptcy  Court,  be  receivable 
in  evidence  in  all  legal  proceedings  whatever. 

Imp.  §  134. 

Depositions  of  deceased  persons.  142.  In  the  case  of  the  death  of  the  debtor 
or  his  wife,  or  of  a  witness  whose  evidence  has  been  received  by  any  Bankruptcy 
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Court  in  any  proceeding  under  this  Law,  the  deposition  of  the  person  so  deceased 
piu^orting  to  be  sealed  with  the  seal  of  the  Court,  or  a  copy  thereof  purporting  to 
be  so  sealed,  shall  be  admitted  as  evidence  of  the  matters  therein  deposed  to. 

Imp.  §  136. 

Gazette  notice  conclusive  evidence  of  certain  facts.  143.  The  production  of  a 
Gazette  containing  a  Gazette  notice  of  a  provisional  order,  or  of  an  absolute  order 
for  bankruptcy,  shall  be  conclusive  evidence  in  legal  proceedings  that  the  provisional 
order  was  duly  made,  or  thut  the  debtor  against  whom  the  absolute  order  has  been 
made  has  been  duly  adjudged  bankrupt,  and  also  of  the  date  of  such  orders. 

Imp.  §  132. 

Provisions  relating  to  legal  proceedings. 

Service  on  trustee.  144.  Documents  in  any  legal  or  other  proceeding  by  or 
against  the  trustee  may  be  served  by  being  left  at  his  office,  and  such  service  shall 
have  the  same  effect  as  if  it  had  been  made  personally. 

Imp.  §  142. 

Notice  of  action  against  trustee.  145.  [As  amended  by  Law  No.  38  of  1911,  §  6.] 
No  action  or  other  proceeding  shall  be  commenced  against  the  trustee,  as  such, 
unless  a  month's  notice,  stating  the  cause  thereof,  the  name  and  address  of  the  person 
bringing  the  action  or  other  proceeding,  and  the  name  and  address  of  his  attorney 
(if  any)  has  been  given  to  the  trustee,  and  i£  no  action  or  proceeding  shall  have  been 
commenced  against  the  trustee  in  terms  of  such  notice  before  the  expiration  of  sixty 
days  from  the  service  thereof  the  said  notice  shall  lapse  and  cease  to  be  effective. 

Exemptions  from  stamp  duty.  146.  Every  deed,  conveyance,  assignment, 
surrender,  admission,  or  other  assurance,  relating  solely  to  freehold  or  leasehold 
property,  or  to  any  mortgage,  charge,  or  other  incumbrance  on,  or  any  estate,  right, 
or  interest  in,  any  real  or  personal  property  which  is  part  of  the  estate  of  any  debtor 
under  this  Law,  and  which,  after  the  execution  of  such  deed,  conveyance,  assignment, 
siurender,  admission,  or  other  assurance,  either  at  Law  or  in  equity,  is  or  remains 
the  property  of  the  debtor  or  trustee  and  every  power  of  attorney,  proxy,  paper, 
writs,  order,  certificate,  affidavit,  bond,  or  other  instrument  or  writing,  relating 
solely  to  the  property  of  any  such  debtor,  or  to  any  proceeding  under  this  Law,  shall 
be  exempt  from  stamp  duty  (except  in  respect  of  fees  under  this  Law). 

Imp.  §  144. 

Irregularities  not  to  invalidate  proceedings.  147.  Proceedings  under  this  Law 
shall  not  be  invalidated  by  any  irregularity,  unless  the  Court  before  which  an  objec- 
tion is  made  to  such  proceeding  is  of  opinion  that  substantial  injustice  has  been 
caused  by  such  defect  or  irregularity,  and  that  such  injustice  cannot  be  remedied 
by  any  order  of  such  Court. 

Imp.  §  143. 

Actions  in  respect  of  debtor's  things  in  action  assigned.  148.  Any  person  to  whom 
any  thing  in  action  belonging  to  the  debtor  is  assigned  in  pursuance  of  this  Law  may 
bring  or  defend  any  action  relating  to  such  thing  in  action  in  his  own  name. 

As  to  apprenticeship. 

As  to  discharge  of  indenture  of  apprentice  of  debtor,  and  preferential  allowance 
thereon.  149.  Where  at  the  time  of  the  presentation  of  the  bankruptcy  petition 
any  person  is  apprenticed  or  is  an  articled  clerk  to  the  debtor,  the  provisional  order 
shall,  if  the  debtor  or  apprentice  or  clerk  give  notice  in  writing  to  the  trustee  either 
or  receiver  to  that  effect,  be  a  complete  discharge  of  the  indenture  of  apprenticeship 
or  articles  of  agreement;  and  it  any  money  has  been  paid  by  or  on  behalf  of  such 
apprentice  or  clerk  to  the  debtor  as  a  fee,  the  trustee  or  receiver  may,  on  the  appUca- 
tion  of  the  apprentice  or  clerk,  or  of  some  person  on  his  behalf,  pay  such  sum  as 
such  trustee  or  receiver,  subject  to  an  appeal  to  the  Court,  thinks  reasonable,  out 
of  the  debtor's  property,  to  or  for  the  use  of  the  apprentice  or  clerk,  regard  being  had 
to  the  amount  paid  by  him  or  on  his  behalf  and  to  the  time  during  which  he  served 
with  the  dsbtor  under  the  indenture  or  articles  before  the  date  of  the  provisional 
order,  and  to  the  other  circumstances  of  the  case. 

Imp.  §41. 

Application  of  Bankruptcy  Law  to  case  of  married  woman. 
How  far  married  woman  subject  to  this  Law.   150.  A  married  woman  who  has 
contracted  any  debts  otherwise  than  as  the  agent  of  her  husband  or  some  other 
person,  shall  be  Uable  in  respect  of  her  separate  estate  to  all  the  provisions  of  this 
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Law,  and  shall  be  entitled  in  respect  of  her  debts  to  the  benefit  of  all  the  provisions 
of  this  Law. 
Imp.  §  152. 

As  to  the  annvlling  or  revoking  of  orders  in  bankruptcy. 

Power  to  revoke  orders,  etc.  Effect  thereof.  151.  The  Court  may  at  any  time, 
for  sufficient  reason,  revoke  a  provisional  order  for  bankruptcy,  or  annul  an  adjudica- 
tion; but  in  such  case  all  sales  and  dispositions  of  property  and  payments  duly  made, 
and  all  acts  theretofore  done,  by  the  trustee  or  any  person  acting  under  his  authority, 
or  by  the  Court,  shall  be  valid,  but  the  property  of  the  debtor  shall  in  such  case  vest 
in  such  person  as  the  Court  may  appoint,  or  in  default  of  any  such  appointment 
revert  to  the  debtor  for  all  his  estate  or  interest  therein,  upon  such  terms  and  subject 
to  such  conditions,  if  any,  as  the  Court  may  declare  by  order.  A  copy  of  the  order 
of  revocation  or  annulment,  unless  such  order  has  been  made  on  cause  shewn  by  the 
debtor  in  the  first  instance,  may  be  forthwith  pubhshed  in  the  Gazette  and  advertised 
locally  in  the  prescribed  manner,  and  the  production  of  a  copy  of  the  Gazette  con- 
taining such  order  of  revocation  or  annulment  shall  be  conclusive  evidence  of  the 
fact  of  such  revocation  or  annulment,  and  of  the  terms  of  the  order. 

Imp.  §35. 

Effect  of  revocation  of  a  provisional  order.  152.  The  revocation  of  a  provisional 
order  shall  operate  as  a  revocation  of  the  appointment  of  the  trustee  under  the 
petition,  and  shall  revive  the  remedy  of  any  creditor  against  the  property  or  person 
of  the  debtor  that  was  suspended  or  stayed  by  the  order. 

Fraudulent  Bankruptcy. 
Crimes  against  Bankruptcy  Laws. 
Crimes  against  the  bankruptcy  Laws,  and  where  triable.  153.  [As  amended  by 
Law  No.  38  of  1911,  §  7.]  Any  person  against  whom  a  provisional  order  or  an  ab- 
solute order  in  bankruptcy  has  been  made  and  has  not  been  revoked  shall  in  each 
of  the  cases  following  be  guilty  of  a  misdemeanour,  and  shall  be  liable,  on  conviction, 
to  imprisonment  with  or  without  hard  labour  for  any  term  not  exceeding  one  year, 
that  is  to  say :  1.  If  he  does  not  to  the  best  of  his  knowledge  and  beUef  fully  discover 
to  the  trustee  administering  his  estate  for  the  benefit  of  his  creditors  all  his  property, 
real  and  personal,  and  how,  and  to  whom,  and  for  what  consideration,  and  when,  he 
disposed  of  any  part  of  his  property,  except  such  part  as  has  been  disposed  of  in  the 
ordinary  way  of  his  trade  (if  any)  or  laid  out  in  the  ordinary  expense  of  his  family. 
2.  If  he  does  not  deliver  up  to  the  trustee,  or  as  he  directs,  all  such  part  of  his  real 
and  personal  property  as  is  in  his  custody  or  imder  his  control  and  which  he  is 
required  by  law  to  deliver  up,  unless  the  jury  is  satisfied  that  he  had  no  intent  to 
defraud.  3.  If  he  does  not  deliver  up  to  the  trustee,  or  as  he  directs,  all  books,  docu- 
ments, papers  and  writings,  in  his  custody  or  under  his  control,  relating  to  his  pro- 
perty or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud.  4.  If 
since  the  presentation  of  the  petition  by  or  against  him,  or  within  six  months  before 
such  presentation,  he  has  concealed  or  removed  any  part  of  his  property  to  the  value 
of  ten  pounds  or  upwards,  or  concealed  any  debt  due  to  or  from  him,  unless  the  jury 
is  satisfied  that  he  had  no  intent  to  defraud.  5.  If  he  makes  any  material  omission 
in  any  statement  required  under  this  Law  relating  to  his  affairs,  unless  the  jury 
is  satisfied  that  he  had  no  intent  to  defraud.  6.  If,  knowing  or  believing  that  a  false 
debt  has  been  proved  by  any  person  under  the  bankruptcy  proceedings,  he  fails  for 
the  period  of  a  month  to  inform  the  trustee  thereof,  unless  the  jury  is  satisfied  that 
he  had  no  intent  to  defraud.  7.  li  after  the  presentation  of  the  petition  by  or  against 
him  he  prevented  the  production  of  any  book,  document,  paper,  or  writing,  affecting 
or  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent 
to  conceal  the  state  of  his  affairs  or  to  defeat  the  law.  8.  if  after  the  presentation 
of  the  petition,  or  within  six  months  before  such  presentation,  he  has  concealed, 
destroyed,  mutilated,  or  falsified,  or  has  been  privy  to  the  concealment,  destruction, 
mutilation  or  falsification  of  any  book  or  document  affecting  or  relating  to  his  proper- 
ty or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  conceal  the  state 
of  his  affairs  or  to  defeat  the  law.  9.  If,  either  before  or  after  the  presentation  of- 
;he  petition,  he  made  or  was  privy  to  the  making  of  any  fake  entry  m  any  book  or 
document  affecting  or  relating  to  his  property  or  affairs,  unless  the  jury  is  satisfied 
that  he  had  no  intent  to  conceal  the  state  of  his  affairs  or  to  defeat  the  law.    10.  it 
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after  the  presentation  of  the  petition,  or  within  six  months  before  such  presentation, 
he  has  parted  with,  altered,  or  made  any  omission  in,  or  has  been  privy  to  the  parting 
with,  altering,  or  making  any  omission  in,  any  document  affecting  or  relating  to 
his  property  or  affairs,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud. 
1 1.  If  after  or  within  six  months  before  the  presentation  of  the  petition  he  has  attempt- 
ed to  account  for  any  part  of  his  property  by  fictitious  losses  or  expenses.  12.  If 
within  six  months  before  the  presentation  of  the  petition  he  by  any  false  representa- 
tion or  other  fraud  has  obtained  any  property  on  credit,  and  has  not  paid  for  the 
same.  13.  If  within  six  months  before  the  presentation  of  the  petition  he  obtained 
under  the  false  pretence  of  carrying  on  business  and  deaUng  in  the  ordinary  way  of 
his  business  any  property  on  credit,  and  has  not  paid  for  the  same,  unless  the  jury 
is  satisfied  that  he  had  no  intent  to  defraud.  14.  If  within  six  months  before  the 
presentation  of  the  petition  he  has  pawned,  pledged,  or  disposed  of  otherwise  than 
in  the  ordinary  way  of  his  business  any  property  which  he  had  obtained  on  credit 
and  had  not  paid  for,  unless  the  jury  is  satisfied  that  he  had  no  intent  to  defraud. 
15.  If  he  is  guilty  of  any  false  representation  or  other  fraud  for  the  purpose  of  obtain- 
ing the  consent  of  his  creditors,  or  any  of  them,  to  any  agreement  with  reference 
to  his  affairs,  or  his  bankruptcy  or  liquidation.  16.  If  after  or  within  six  months 
before  the  presentation  of  the  petition  he  has  quitted  this  Island  and  taken  with  him, 
or  attempted  or  made  preparation  for  quitting  this  Island  and  for  taking  with  him, 
any  part  of  his  property,  to  the  amount  of  twenty  pounds,  or  upwards,  which  would 
by  law  be  divisible  amongst  his  creditors  under  the  bankruptcy,  unless  the  jury  is 
satisfied  that  he  had  no  intent  to  defraud.  17.  If  in  incurring  any  debt  or  liability 
he  has  obtained  credit  under  false  pretences,  or  by  means  of  any  other  fraud.  18.  If  he 
has,  with  intent  to  defraud  his  creditors,  or  any  of  them,  made  or  caused  to  be  made 
any  gift,  dehvery  or  transfer  of,  or  any  charge  on  his  property.  19.  If  he  has,  with 
intent  to  defraud  his  creditors,  concealed  or  removed  any  part  of  his  property  since, 
or  within  two  months  before,  the  date  of  any  unsatisfied  judgment  or  order  for  pay- 
ment of  money  obtained  against  him.  Misdemeanours  under  this  section  shall  not 
be  triable  in  a  District  Court. 
Imp.  §  163. 


Law  25  of  1871. 
Law  27  of  1871. 
Law  20  of  1872. 
Law  17  of  1877. 


Schedule. 

[As  amended  by  Law  No.  11  of  1888.   §  2.] 

Whole  Law,  except  sections,  64,  65,  66,  68. 

Whole  Law. 

Whole  Law. 

So  much  of  (section  4)  i)  as  begins  with  the 
words  "and  until  such  Rules"  and  enda 
with  the  words  "District  Court  shall  be 
the  Official  Trustee." 


d)  No.  21   of  1882.    A  Law  to  amend  the  Bankruptcy  Law,   1879 

(18th  November,  1882). 


[See  notes  to  Law  No.  33  of  1879,  §§  6  and  7.] 


e)  No.  8  of   1885.    The  Bankruptcy   Law,    1879,  Amendment  Law, 

1885  (26th  April,  1885). 

[1—3.  Amend  Law  No.  33  of  1879,  §§  92  and  122,  and  are  there  incorporated.] 


1)  Words  in  brackets  substituted  by  sec.  12  of  Law  11  of  1888. 
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f)  No.  11  of  1888.   The  Bankruptcy  Law,  1879,  Amendment  Law,  1888 

(22(1  May,  1888). 


Extension  of  power  to  avoid  certain  voluntary  settlements,  etc.,  as  against  tlie 
representatives  of  deceased  settlers  whose  estates  are  insolvent.    1.  In  the  adminis- 
tration by  the  Court  of  the  assets  of  any  person  dying  after  the  passing  of  this  Law, 
it  shall  be  lawful  for  the  Court,  on  the  petition  of  any  creditor  or  creditors  of  such 
deceased  person  whose  claim,  or  claims  together,  against  the  estate  would  have  been 
sufficient  to  support  a  petition  in  bankruptcy  against  such  person  had  he  not  died, 
and  on  proof  that  the  assets  of  such  person  were  at  the  time  of  his  death  insufficient 
to  pay  his  debts  and  liabilities  in  full,  to  order  that  any  settlement  of  property  made 
by  such  deceased  person  within  the  meaning  of  section  99  of  the  said  Law  of  1879, 
and  except  as  therein  excepted,  or  any  conveyance  or  transfer  of  property  or  charge 
thereon,  or  any  payment,  obhgation,  or  judicial  proceeding,  made,  incurred,  taken, 
or  suffered,  by  such  person,  —  he  being,  at  the  time  of  making,  taking,  paying,  or 
suffering,  the  same,  unable  to  pay  his  debts  as  they  become  due  from  his  own  moneys, 
—  in  favour  of  any  creditor  or  any  person  in  trust  for  any  creditor,  with  a  view  of 
giving  such  creditor  preference  over  the  other  creditors,  and  which  settlement,  con- 
veyance, transfer,  charge,  payment,  obhgation  or  judicial  proceeding,  would  have 
been  void  against  the  trustee  in  bankruptcy  if  a  provisional  order  had  taken  effect 
against  such  deceased  person  at  the  moment  of  his  death,  shall  be  void  as  against 
the  executor,  administrator,  receiver,  or  other  person,  charged  with  the  administra- 
tion of  the  assets  of  such  deceased  person:    Provided  that  such  petition  shall  be 
presented  within  six  months  after  the  death  of  such  deceased  person :  Provided  also 
that  the  proper  funeral  and  testamentary  expenses,  incurred  by  the  legal  personal 
representative  in  and  about  the  deceased  person's  estate,  shall  be  deemed  a  preferential 
debt,  and  the  payment  thereof  by  the  legal  personal  representative  shall  be  vahd, 
or,  if  the  same  have  not  been  paid  at  the  time  of  the  making  of  any  order  under  this 
section,  they  shall  be  payable  in  full  out  of  the  debtor's  estate,  in  priority  to  all 
other  debts :   Provided  also  that  nothing  herein  shall  be  deemed  to  make  the  legal 
personal  representative  of  such  deceased  person  personally  hable  in  respect  of  any 
payment  made,  or  act  or  thing  done,  in  good  faith  before  the  date  of  the  order  for 
the  administration  of  the  assets  of  such  person  by  the  Court. 

Voluntary  settlement  defeasible  by  settler  to  be  void  as  against  trustee  in  bank- 
ruptcy. 2.  Any  settlement  (within  the  meaning  of  the  said  section  99,  and  except  as 
therein  excepted)  of  real  estate  which  would,  under  the  provisions  of  the  Statute  27 
Elizabeth,  c.  4,  be  void  as  against  a  subsequent  purchaser  for  valuable  consideration, 
shall,  on  a  provisional  order  in  bankruptcy  taking  effect  against  the  settler,  be  void 
as  against  the  trustee  in  bankruptcy;  and  the  property  comprised  in  such  settlement 
shall  vest  in  the  trustee  in  Hke  manner,  and  to  the  same  extent,  as  if  he  had  purchased 
the  same  from  the  settler  for  valuable  consideration. 

Voluntary  expenditure  of  moneys  on  the  property  of  another  to  be  deemed  a 
settlement  if  order  in  bankruptcy  takes  effect  within  two  years  against  the  person 
so  expending  the  same.  3.  The  voluntary  expenditure  of  any  moneys  by  any  person 
in  building  or  making  permanent  improvements  on  the  property  of  another  shaU 
be  deemed  to  be  a  settlement  of  such  moneys  on  such  other  person  within  the  mean- 
ing of  section  99  of  the  said  Law;  and  if  a  provisional  order  in  bankruptcy,  as  men- 
tioned in  the  said  section  99,  take  effect  against  the  person  making  such  expenditure 
within  two  years  from  the  date  of  such  expenditure,  the  trustee  shall  be  entitled 
to  recover,  from  the  owner  of  the  property  benefited  by  such  expenditure,  an  aniount 
equal  to  the  increase  in  the  value  of  such  property  brought  about  by  such  expenditure, 
and  shall  have  a  Uen  on  such  property  for  such  amount,  and  on  the  proceeds  thereof 
if  the  same  have  been  sold:  Provided  always  that  such  hen  shall  not  prevail  against 
a  bona  fide  purchaser  for  valuable  consideration  who  at  the  time  of  the  purchase 
either  had  no  notice  of  such  expenditure  as  aforesaid,  or  if  he  had  such  notice  had 
no  notice  of  an  act  of  bankruptcy,  on  the  part  of  the  person  making  the  same,  avail- 
able for  adjudication  against  him. 

Any  creditor  may  oppose  discharge  of  a  bankrupt.  4.  In  amendment  of  section  59 
of  the  said  Law,  it  is  hereby  provided  that  any  creditor  may  oppose  the  discharge 
of  a  bankrupt,  and  shew  cause  why  such  discharge   should  be  refused  or  post- 
T,  66 
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poned,  or  made  subject  to  conditions,  whether  the  trustee  concur  in  such  oppo- 
sition or  not. 

See  §§  3  and  4  of  Law  24  of  1892. 

Power  to  grant  discharge  subject  to  conditions,  extended.  5.  And  whereas  doubts 
and  differences  have  arisen  with  reference  to  the  construction  to  be  placed  on  the 
last  paragraph  of  section  60  of  the  said  Law,  it  is  hereby  provided  that  it  shall  under 
all  circumstances  be  lawful  for  the  Court  in  granting  any  order  of  discharge  to  a 
bankrupt,  to  grant  the  same  subject  to  such  of  the  conditions  mentioned  in  section  61 
of  the  said  Law  as  appear  to  be  just  and  reasonable  under  the  circumstances,  although 
it  may  not  appear  that  the  debtor  has  done  any  of  the  things  mentioned  in  section  60 
of  the  said  Law,  or  section  7  of  this  Law,  so  as  to  justify  the  Court  in  refusing  or 
suspending  the  said  order. 

See  note  to  §  4,  supra. 

Bankruptcy  of  a  firm,  or  of  one  or  more  partners,  effect  thereof  on  the  partner- 
ship assets  and  on  the  property  of  each  partner.  6.  When  a  provisional  order  has  been 
made  against  a  firm  of  partners,  aU  the  separate  property  of  each  of  the  bankrupts, 
as  weU  as  aU  the  joint  property  of  the  partnership,  shall  immediately  pass  to  and  vest 
in  the  trustee.  Where  a  provisional  order  has  been  made  against  one  partner  in  a 
firm,  there  shaU  pass  to  the  trustee  as  well  the  separate  property  of  such  partner 
as  the  share  to  which,  as  between  himself  and  his  partners,  the  bankrupt  is  entitled 
in  the  assets  of  the  firm  after  paying  or  providing  for  aU  the  habiUties.  For  the  pur- 
pose of  ascertaining  such  share,  the  accounts  of  the  firm  shall  be  taken  in  such  manner 
as  the  Court  may  direct.  In  the  case  of  bankruptcy  of  partners,  or  of  any  member 
of  a  partnership  firm,  the  joint  estate  shall  be  applicable  in  the  first  instance  in  pay- 
ment of  their  joint  debts,  and  the  separate  estate  of  each  partner  shall  be  apphcable 
in  the  first  instance  in  payment  of  his  separate  debts.  If  there  is  a  surplus  of  the 
separate  estates  it  shall  be  dealt  with  as  part  of  the  joint  estate.  If  there  is  a  surplus 
of  the  joint  estate  it  shall  be  dealt  with  as  part  of  the  respective  separate  estates 
in  proportion  to  the  rights  and  interests  of  each  partner  in  the  joint  estate. 

Section  60  of  Law  33  of  1879  enlarged.  7.  In  furtherance  of  section  60  of  the 
said  Law,  it  is  hereby  provided  that  if  the  Court,  on  an  apphcation  to  grant  to  any 
debtor  an  order  of  discharge,  is  of  opinion :  a)  That  the  debtor  has  failed  to  dehver 
up  to  the  trustee  aU  books,  papers,  documents,  or  writings,  in  his  custody  or  under 
his  control,  or  to  disclose  the  name  of  the  person  or  persons  in  whose  custody  or  under 
whose  control  the  same  may  be,  or  b)  That  he  has  wiKuUy  or  negUgently  omitted 
to  keep  proper  books  of  account,  whether  or  not  such  omission  has  been  with  intent 
to  conceal  the  true  state  of  his  affairs,  or  c)  That  he  has  failed  to  satisfy  the  Court 
as  to  the  cause  of  his  insolvency,  or  d)  That  his  insolvency  has  arisen  from  rash  or 
imprudent  conduct  as  a  trader,  or  e)  That  he  has  wilfuUy  failed  to  perform  any  of 
^,the  duties  cast  upon  him  by  section  32  of  the  said  Law,  it  may  refuse  an  order  of 
discharge,  or  may  suspend  the  same  from  taking  effect  for  such  time  as  it  thinks  fit. 

Imp.  53  &  54  Vic.  c.  71,  §  8.    See  note  to  §  4,  supra. 

As  to  the  public  examination  of  bankrupts,  and  as  to  evidence  given  thereat. 
8.  On  the  pubUc  examination  of  the  debtor  under  section  54  of  the  said  Law,  the 
debtor  shall  be  examiaed  upon  oath,  and  it  shaU  be  his  duty  to  answer  aU  such  ques- 
tions as  the  Court  may  put  or  allow  to  be  put  to  him.  Such  notes  of  the  examination 
as  the  Court  thinks  proper  shall  be  taken  dovm  in  writing,  and  shall  be  read  over 
to  and  signed  by  the  debtor,  and  may  thereafter  be  used  in  evidence  against  him; 
they  shaU  also  be  open  to  the  inspection  of  any  creditor  at  all  reasonable  times. 

Imp.  §17. 

Creditors  to  extent  of  twenty  pounds  may  proceed  in  bankruptcy  against  their 
debtors.  9.  Section  8  of  Law  33  of  1879  sha.U  be  and  the  same  is  hereby  amended 
by  substituting  twenty  pounds  for  fifty  pounds  in  the  said  section  as  the  minimum 
debt  sufficient  to  authorize  a  creditor  or  creditors  to  present  a  bankruptcy  petition 
under  the  said  Law. 

Debtor  may  apply  to  the  Resident  Magistrate's  Court  to  be  declared  bankrupt. 
10.  Nothing  in  section  6  of  Law  17  of  1877  shall  be  deemed  to  prevent  any  Resident 
Magistrate's  Court  from  adjudicating  a  debtor  bankrupt  on  his  own  petition :  Pro- 
vided that  where  any  debtor  presents  any  such  petition  he  shaU  file  along  with  it 
an  affidavit  of  his  behef  that  the  whole  of  his  estate  is  below  the  value  of  two  hundred 
pounds. 
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[11—12.    Amend  Law  No.  33  of  1879,  and  are  there  incorporated  ] 
This  Law  incorporated  with  Law  33  of  1879.  13.  This  Law  and  the  Bankruptoy 
Law,  1879,  (No.  33  of  1879)  shall  be  taken  and  read  together  as  one  Law. 

g)  No.  24  of  1892.    The  Bankruptcy  Laws  Further  Amendment  Law, 

1892  (25th  May,  1892). 

Proceedings  in  bankruptcy  against  estate  of  a  deceased  debtor.     1.   1.  Any 

creditor  of  a  deceased  debtor  whose  debt  would  have  been  sufficient  to  support  a 
bankruptcy  petition  against  such  debtor,  had  he  been  ahve,  may  present  to  the  Court 
a  petition  praying  for  an  order  for  the  administration  of  the  estate  of  the  deceased 
debtor  according  to  the  Law  of  Bankruptcy.  2.  Upon  notice  being  given  to  the  legal 
personal  representative  of  the  deceased  debtor,  the  Court  may,  upon  proof  of  the 
petitioner's  debt,  unless  the  Coiul;  is  satisfied  that  there  is  a  reasonable  probabihty 
that  the  estate  wiU  be  sufficient  for  the  payment  of  the  debts  owing  by  the  deceased, 
make  an  order  for  the  administration  in  bankruptcy  of  the  deceased  debtor's  estate, 
or  may  upon  cause  shown  dismiss  such  petition,  with  or  without  costs.  3.  An  order 
of  administration  imder  this  section  may  be  made  at  any  time  after  the  grant  of 
probate  or  letters  of  administration.  4.  A  petition  for  administration  under  this 
section  shall  not  be  presented  to  the  Court  after  proceedings  have  been  commenced 
for  the  administration  of  the  deceased  debtor's  estate ;  but  the  Court  in  which  such 
proceedings  have  been  taken  may,  in  any  such  case  in  which  it  is  made  to  appear 
that  the  estate  is  insufficient  to  pay  its  debts,  make  an  order  for  the  administration 
of  the  estate  of  the  deceased  debtor  in  bankruptcy,  and  thereupon  the  like  conse- 
quences shall  ensue  as  under  an  administration  order  made  on  the  petition  of  a  cre- 
ditor. 5.  Upon  an  order  being  made  imder  this  section  for  the  administration  of  a 
deceased  debtor's  estate,  the  property  of  the  debtor  shall  vest  in  the  trustee  in  bank- 
ruptcy, and  he  shall  forthwith  proceed  to  realize  and  distribute  the  same  in  accord- 
ance with  the  provisions  of  the  Laws  of  Bankruptcy.  6.  In  the  administration  by  the 
trustee  in  bankruptcy  of  the  assets  of  any  person  pursuant  to  an  order  under  this 
section,  the  Comrt  shall,  on  the  petition  of  the  trustee,  have  and  exercise  all  the  powers 
which,  in  the  case  of  administration  of  the  assets  by  the  Court,  it  would  have,  under 
section  1  of  Law  11  of  1888,  on  the  petition  of  a  creditor  or  creditors.  7.  With  the 
modifications  hereinafter  mentioned,  aU  the  provisions  of  the  Bankruptcy  Law,  1879, 
relating  to  the  administration  of  the  property  of  the  bankrupt  shall,  so  far  as  the 
same  are  appUcable,  apply  to  the  case  of  an  administration  order  under  this  section, 
in  hke  manner  as  to  an  order  of  adjudication  under  the  said  Law.  8.  In  the  adminis- 
tration of  the  property  of  the  deceased  debtor  under  an  order  made  under  this  section, 
the  trustee  shall  have  regard  to  any  claim  by  the  legal  personal  representative  of 
the  deceased  debtor  to  payment  of  the  proper  funeral  and  testamentary  expenses 
incurred  by  him  in  and  about  the  debtor's  estate,  and  such  claims  shall  be  deemed  a 
preferential  debt  imder  the  order  and  be  payable  in  full,  out  of  the  debtor's  estate, 
ia  priority  to  aU  other  debts.  9.  If,  on  the  administration  of  a  deceased  debtor's 
estate,  any  surplus  remains  in  the  hands  of  the  trustee,  after  payment  in  fuU  of  all 
the  debts  due  from  the  debtor,  together  with  the  costs  of  the  administration'^  and 
interest  as  provided  by  the  Bankruptcy  Law  in  case  of  bankruptcy,  such  surplus 
shall  be  paid  over  to  the  legal  personal  representative  of  the  deceased  debtor's  estate, 
or  dealt  with  in  such  other  maimer  as  may  be  ordered  by  the  Court.  10.  Notice  to 
the  legal  personal  representative  of  a  deceased  debtor  of  the  presentation  by  a  cre- 
ditor of  a  petition  under  this  section  shall,  in  the  event  of  an  order  for  administration 
being  made  thereon,  be  deemed  to  be  equivalent  to  notice  of  an  act  of  bankruptcy, 
and  after  such  notice  no  payment  or  transfer  of  property  made  by  the  legal  personal 
representative  shall  operate  as  a  discharge  to  him  as  between  himself  and  the  trustee ; 
save  as  aforesaid,  nothing  in  this  section  shall  invahdate  any  payment  made  or  any 
act  or  thing  done  in  good  faith  by  the  legal  personal  representative  before  the  date 
of  the  order  for  administration.  11.  Unless  the  context  otherwise  requires,  "Court" 
in  this  section  means  any  Court  in  which  the  deceased  debtor  might  immediately 
before  his  death  have  been  adjudicated  bankrupt. 
Imp.  §  125. 

Report  of  trustee,  its  purport.  Ad  interim  report.  Further  and  full  report.  2.  It 

shall  be  the  duty  of  the  trustee,  as  soon  as  possible  after  the  close  of  the  pubhc  exa- 
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mination  of  the  debtor,  to  make  a  report  as  to  the  state  of  the  debtor's  affairs,  and  as 
to  the  conduct  of  the  debtor  both  before  and  during  the  bankruptcy,  and  shall  note 
particularly  any  matters  which  in  his  judgment  might  constitute  offences  under  the 
Bankruptcy  Law,  1879,  or  any  other  Law  relating  to  bankruptcy,  or  which  would 
justify  the  Court  imder  this  Law  in  refusing,  suspending,  or  qualifying,  an  order  for 
the  debtor's  discharge.  Such  report  may  be  made  as  to  the  banliupt's  affairs  and 
estate,  'although,  if  the  estate  has  not  been  fully  administered,  the  trustee  may  be 
unable  to  speak  precisely  as  to  details :  Provided  that  in  such  a  case,  if  it  appear  to 
the  Court,  or  the  Judge  before  whom  the  debtor's  examination  was  held,  material 
to  do  so  with  reference  to  an  apphcation  on  the  part  of  the  debtor  for  an  order  of 
discharge,  it  shall  be  lawful  for  the  Court  or  Judge  aforesaid  to  order  the  trustee  to 
make  a  further  and  exact  report,  and  in  any  case  where  the  estate  of  the  debtor  shall 
have  been  fuUy  administered,  the  trustee  shall  make  a  further  and  full  report  to 
the  Court  as  to  the  assets  and  Uabihties  of  the  debtor,  and  as  to  the  dividend  paid. 

Certain  sections  of  Laws  not  applicable  to  future  bankrupts.  3.  Section  60  of 
the  Bankruptcy  Law,  1879,  and  sections  4,  5  and  7,  of  Law  11  of  1888,  shall  cease 
to  apply  in  the  case  of  any  person  adjudicated  bankrupt  after  the  passing  of  this 
Law,  and  the  provisions  of  the  following  section  shall  be  deemed  to  be  substituted 
for  the  same,  and  to  be  applicable  to  any  such  bankruptcy. 

Provisions  substituted  for  those  sections  in  case  of  persons  adjudicated  bankrupt 
hereafter.  Facts  on  proof  of  which  Judge  may  refuse  or  suspend  order  of  discharge  or 
make  it  conditional.   4.   1.  The  debtor  may,  at  any  time  after  the  fihng  of  the  report 
aforesaid,  apply  to  the  Judge  herehiafter  mentioned  to  appoint  a  day  for  hearing 
his  apphcation  for  an  order  of  discharge.   The  Judge  shall  thereupon  appoint  a  day 
and  place  for  hearing  such  application.   The  prescribed  notice  of  the  time  and  place 
appointed  shall  be  given  in  the  prescribed  manner.    Any  such  apphcation  for  an 
order  of  discharge  shall  be  made  in  open  Court,  before  the  Judge  before  whom  the 
examination  of  the  debtor  was  held  unless  such  Judge  is  ill,  absent  from  the  Island 
or  otherwise  incapacitated,  in  which  case  it  shall  be  made  (in  the  case  of  the  Supreme 
Court)  before  another  Judge,  or,  (in  the  case  of  the  Resident  Magistrate's  Court,) 
before  the  locum  tenens  or  successor  of  such  Judge :   Provided  that  ia  the  case  last 
aforesaid,  it  shall  be  lawful  for  such  other  Judge,  or  locum  tenens  or  successor,  to 
use  the  notes  of  the  Judge  before  whom  the  examination  was  held,  and  to  take  such 
action  upon  them  as  the  Judge  himself  might  have  taken  under  the  provisions  of 
this  Law.   2.  The  trustee  or  any  creditor  may  oppose  the  discharge,  and  may  show 
cause  why  it  should  be  refused,  or  postponed,  or  made  subject  to  conditions.  3.  Whe- 
ther any  such  opposition  is  made  or  cause  shown  or  not,  the  Court  shall  take  into 
consideration  the  report  of  the  trustee  aforesaid,  and  may  either  grant  or  refuse  an 
absolute  order  of  discharge,  or  suspend  the  operation  of  the  order  for  a  specified 
time,  or  grant  an  order  of  discharge  subject  to  any  conditions  with  respect  to  any 
earnings  or  income  which  may  afterwards  become  due  to  the  debtor,  or  with  respect 
to  his  after-acquired  property:    Provided  that  the  Judge  shall  refuse  the  discharge 
in  all  cases  where  the  debtor  has  been  convicted  of  a  misdemeanour  under  the  Bank- 
ruptcy Law,  1879,  or  any  other  misdemeanour  connected  with  his  bankruptcy,  or  any 
felony  connected  with  his  bankruptcy,  unless  for  special  reasons  to  be  stated  in  the 
order  the  Judge  otherwise  determines ;  and  further  if ,  on  a  consideration  of  the  report 
of  the  trustee,  or  of  representations  made  by  the  trustee  or  any  creditor  on  the  hearing 
of  the  apphcation,  and  of  the  Judge's  notes  of  the  examination  of  the  debtor,  and  of 
the  evidence  (if  any)  adduced  at  the  hearing  of  the  apphcation,  and  after  hearing 
the  debtor  in  support  of  the  same,  it  shall  appear  to  the  Judge  that  any  of  the  facts 
hereinafter  mentioned  has  been  proved,  the  Judge  shaU  either:   a)  Refuse  the  dis- 
charge, or    b)  Suspend  the  discharge  for  a  period  of  not  less  than  two  years,  or 
c)  Suspend  the  discharge  until  a  dividend  of  not  less  than  ten  shiUings  in  the  pound 
has  been  paid  to  the  creditors,  or  d)  Require  the  debtor,  as  a  condition  of  his  dis- 
charge, to  consent  to  judgment  being  entered  against  him  by  the  trustee  for  any 
balance,  or  part  of  any  balance,  of  the  debts  provable  under  the  bankruptcy  which 
is  not  satisfied  at  the  date  of  the  discharge,  such  balance,  or  part  of  any  balance,  of 
the  debts  to  be  paid  out  of  the  future  earnings  or  after-acquired  property  of  the 
debtor  in  such  manner  and  subject  to  such  conditions  as  the  Judge  may  direct; 
but  execution  shall  not  be  issued  on  the  judgment  without  leave  of  the  Court,  which 
leave  may  be  given  on  proof  that  the  debtor  has  since  his  discharge  acquired  property 
or  income  available  towards  payment  of  his  debts:    Provided  that  if  at  any  time 
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after  the  expiration  of  two  years  from  the  date  of  any  order  made  under  this  section 
the  debtor  shall  satisfy  the  Court  that  there  is  no  reasonable  probability  of  his  being 
m  a  position  to  comply  with  the  terms  of  such  order,  the  Court  may  modify  the  terms 
of  the  order,  or  of  any  substituted  order,  in  such  manner  and  upon  such  conditions 
as  it  may  thmk  fit.  4.  The  facts  hereinbefore  referred  to  are :  a)  That  the  debtor's 
assets  are  not  of  a  value  equal  to  ten  shillings  in  the  pound  on  the  amount  of  his 
unsecured  habihties,  unless  he  satisfies  the  Judge  that  the  fact  that  the  assets  are 
not  of  a  value  equal  to  ten  shillings  in  the  pound  on  the  amount  of  his  unsecured 
habihties  has  arisen  from  circumstances  for  which  he  cannot  justly  be  held  respon- 
sible; b)  That  the  debtor  has  omitted  to  keep  such  books  of  account  as  are  usual 
and  proper  m  the  business  carried  on  by  him,  and  as  sufficiently  disclose  his  business 
transactions  and  financial  position  within  the  three  years  immediately  preceding  his 
bankruptcy;  c)  That  the  debtor  has  continued  to  trade  after  knowing  himself  to 
be  insolvent;  d)  That  the  debtor  has  contracted  any  debt  provable  in  the  bank- 
ruptcy without  having  at  the  time  of  contracting  it  any  reasonable  or  probable 
ground  of  expectation  (proof  whereof  shall  he  on  him)  of  being  able  to  pay  it ;  e)  That 
the  debtor  has  failed  to  account  satisfactorily  for  any  loss  of  assets,  or  for  any  defi- 
ciency of  assets  to  meet  his  habdities ;  f )  That  the  debtor  has  brought  on,  or  contri- 
buted to,  his  bankruptcy  by  rash  and  hazardous  speculations,  or  by  unjustifiable 
extravagance  in  Uving,  or  by  gambling,  or  by  culpable  neglect  of  his  business  affairs; 
g)  That  the  debtor  has  put  any  of  his  creditors  to  unnecessary  expense  by  a  frivolous 
or  vexatious  defence  to  any  action  properly  brought  against  him ;  h)  That  the  debtor 
has,  within  three  months  preceding  the  date  of  the  act  of  bankruptcy,  incurred 
unjustifiable  expense  by  bringing  a  frivolous  or  vexatious  action;  i)  That  the  debtor 
has,  within  three  months  preceding  the  date  of  the  act  of  bankruptcy,  when  unable  to 
pay  his  debts  as  they  become  due,  given  an  undue  preference  to  any  of  his  creditors ; 
j)  That  the  debtor  has,  within  three  months  preceding  the  date  of  the  act  of  bankruptcy 
incurred  habihties,  with  a  view  of  making  his  assets  equal  to  ten  shilhngs  in  the 
pound  on  the  amount  of  his  unsecured  liabilities;  k)  That  the  debtor  has  on  any 
previous  occasion  been  adjudged  bankrupt,  or  made  a  composition  or  arrangement 
with  his  creditors;  1)  That  the  debtor  has  been  guilty  of  any  fraud  or  fraudulent 
breach  of  trust;  m)  That  the  debtor  has  carried  on  trade  by  means  of  fictitious 
capital;  n)  That  he  is  indebted  for  damages  recovered  in  any  action  for  malicious 
injury  to  the  person,  reputation,  or  property  of  the  plaintiff  therein;  o)  That  he  has 
failed  to  deliver  up  to  the  trustee  all  books,  papers,  documents,  or  writings,  in  his 
custody  or  under  his  control,  or  to  disclose  the  name  of  the  person  or  persons  in  whose 
custody  or  under  whose  control  the  same  may  be;  p)  That  his  insolvency  has  arisen 
from  rash  or  hazardous  conduct  as  a  trader;  or  q)  That  he  has  wilfully  failed  to 
perform  any  of  the  duties  cast  upon  him  by  section  32  of  Law  33  of  1879.  5.  For  the 
purposes  of  this  section  a  debtor's  assets  shall  be  deemed  of  a  value  equal  to  ten  shiUings 
in  the  pound  on  the  amount  of  his  unsecured  liabilities  when  the  Court  is  satisfied 
that  the  property  of  the  debtor  has  reaUzed,  or  is  likely  to  realize,  or  with  due  care 
in  reahzation  might  have  realized,  an  amount  equal  to  ten  shiUings  in  the  pound  on 
his  unsecured  Habihties,  and  a  report  by  the  trustee  shall  be  prima  facie  evidence 
of  the  amount  of  such  habihties.  6.  For  the  purposes  of  this  section  the  report  of 
the  trustee  shall    be  prima  facie  evidence    of  the  statements  therein  contained. 

7.  Notice  of  the  appointment  by  the  Judge  of  the  day  for  hearing  the  apphcation 
for  discharge  shall  be  pubUshed  in  the  prescribed  manner,  and  sent  fourteen  days 
at  least  before  the  day  so  appointed  to  each  creditor  who  has  proved,  and  the  Judge 
may  hear  the  trustee,  and  may  also  hear  any  creditor.  At  the  hearing  the  Judge 
may  put  such  questions  to  the  debtor  and  receive  such  evidence  as  it  may  think  fit. 

8.  The  powers  of  suspending  and  of  attaching  conditions  to  a  debtor's  discharge 
may  be  exercised  concurrently.  9.  A  discharged  bankrupt  shall,  notwithstanding 
his  discharge,  give  such  assistance  as  the  trustee  may  require  in  the  realization  and 
distribution  of  such  of  his  property  as  is  vested  in  the  trustee,  and  if  he  fails  to  do  so 
he  shall  be  guilty  of  a  contempt  of  court;  and  the  Court  may  also,  if  it  thinks  fit, 
revoke  his  discharge,  but  without  prejudice  to  the  validity  of  any  sale,  disposition, 
or  payment,  duly  made  or  thing  duly  done,  subsequent  to  the  discharge  but  before 
its  revocation. 

Law  33  of  1879,  section  53  modified.  5.  Anything  in  section  53  of  Law  33  of  1879 
to  the  contrary  notwithstanding,  no  deed  of  arrangement  shall  be  taken  into  con- 
sideration by  the  Court  until  the  debtor  shall  have  submitted  himself  to  the  pubhc 
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examination  of  the  Court,  and  the  trustee  shall  have  made  a  report  to  the  Court  as 
provided  by  section  2  of  this  Law ;  and  no  such  deed  as  aforesaid  shall  be  confirmed 
by  the  Court  unless  on  a  consideration  of  the  report  aforesaid  it  shall  appear  to  be 
in  the  interest  of  the  creditors  generally  that  it  should  be  confirmed.  All  applications 
to  confirm  any  deed  as  aforesaid  shall  be  made  to  the  Judge  before  whom  the  public 
examination  of  the  debtor  was  held,  save  as  in  section  4  (1)  provided  in  cases  where 
the  services  of  such  Judge  are  not  available. 

Appeal.  6.  Where  any  application  is  by  this  Law  required  to  be  made  in  the 
first  instance  to  a  single  Judge,  an  appeal  shall  lie  from  his  order  to  the  full  Court. 

Law  33  of  1879,  section  8  enlarged.  Further  act  of  bankruptcy.  7.  Li  furtherance 
of  section  8  of  Law  33  of  1879,  it  is  hereby  enacted  that  the  following  act  on  the  part 
of  any  debtor  may  be  alleged  as  an  act  of  bankruptcy  as  the  ground  of  any  bank- 
ruptcy petition  against  such  debtor,  (that  is  to  say) :  That  the  debtor  has,  in  Jamaica 
or  elsewhere,  made  any  conveyance  or  transfer  of  his  property  or  any  part  thereof, 
or  created  any  charge  thereon,  which  would,  under  any  Law  relating  to  bankruptcy, 
be  void  as  a  fraudulent  preference  if  he  were  adjudged  bankrupt. 

Petition  by  debtor,  requisites  to  order  thereon.  8.  No  petition  by  a  debtor  against 
himself  shall  be  received  unless  accompanied  by  the  statement  required  by  section  11 
of  Law  33  of  1879,  nor  shall  any  order  be  made  on  any  such  petition,  unless  a 
copy  thereof  shall  have  been  served  on  the  trustee,  and  the  trustee,  admitting  such 
service,  shall  apply  for  such  order.  Any  order  made  on  such  petition  shall  be  an 
absolute  order. 

Power  to  trustee  to  sell  bankrupt's  land  discharged  from  dower  under  order  and 
terms  protecting  widows.  9.  When  any  debtor  married  before  the  passing  of  the 
Dower  Law,  1881,  (Law  33  of  1881,)  shall  at  the  time  of  his  bankruptcy  be  possessed 
of  any  land  subject  to  dower,  it  shall  be  lawful  for  the  Court  or  any  Judge  thereof, 
to  order  that  the  same  be  sold  freed  and  discharged  from  all  claim  to  dower;  and 
the  said  land  may  thereafter  be  sold  freed  and  discharged  from  all  claim  to  dower 
in  respect  of  the  same  on  the  part  of  the  debtor's  wife :  Provided  that  no  such  order 
shall  be  made  except  on  the  term  that  the  trustee  selling  the  same  shall  set  apart  and 
invest  in  such  manner  as  the  Judge  making  the  order  shall  direct,  and  subject  to  the 
order  of  the  Court,  such  portion  of  the  purchase  money  as  to  the  Com?t  may  seem 
right  as  a  provision  for  the  debtor's  said  wife  in  Ueu  of  her  right  to  dower:  Provided, 
however,  that  no  purchaser  shall  be  concerned  to  enquire  whether  such  direction  has 
been  given  or  not,  or  whether  the  same,  if  given,  has  been  compUed  with. 

[10.    Amends^Law|No.  33  of  1879,  §  8,  and  is  there  incorporated.] 

Warrant  for  seizure  of  debtor's  property  in  possession  of  third  party.  11.  In 
furtherance  of  section  135  of  Law  33  of  1879,  it  is  hereby  provided  that  if  any  person, 
on  examination  before  the  Court  as  in  the  said  section  provided,  admits  having  in 
his  possession  any  property  of  the  debtor  vested  in  the  trustee  under  this  Law,  the 
Court  may,  on  the  apphcation  of  the  trustee,  grant  a  warrant  for  the  seizure  of  the 
same :  Provided  that  if  on  such  examination  as  aforesaid  such  person  claims  a  lien 
on  such  property,  such  warrant  shall  authorize  the  seizure  of  the  same  only  on  satis- 
faction of  such  lien.  - 

[12.  FAmends  Law  No.  33  of  1879,  §  66,  and  is  there  incorporated,] 

Law  33  of  1879.  Proviso  to  section  31.  13.  Section  31  of  the  said  Law  shall  be 
read  subject  to  the  proviso  that,  until  the  provisional  order  is  made  absolute,  it 
shall  be  the  duty  of  the  trustee,  as  far  as  the  nature  of  the  property  seized  permits, 
to  preserve  all  such  property  in  such  state  as  to  permit  of  its  being  returned  to  the 
debtor  in  the  condition  in  which  it  was  when  it  was  seized,  in  the  event  of  the  revoca- 
tion of  the  provisional  order :  Provided  always  that  it  shall  be  lawful  for  the  trustee, 
before  any  such  order  is  made  absolute,  to  make  sales  of  any  part  of  the  debtor's 
stock-in-trade  or  other  property,  and  take  such  other  action  in  the  interests  of  the 
debtor's  estate,  as  in  the  ordinary  course  of  the  debtor's  business  may  seem 
expedient. 

Incorporation  of  Laws.  Short  title.  14.  Laws  33  of  1879,  21  of  1882,  8  of  1885, 
11  of  1888,  and  this  Law,  shall  be  taken  and  read  together  as  one  Law,  and  maybe 
cited  as  the  Bankruptcy  Laws,  1879 — 1892. 
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h)   No.  38   of   1911.    A  Law  further  to   amend  Law  33  of   1879, 
entitled  the  Bankruptcy  Law,  1879  (23d  May,  1911). 


Short  title.  1.  This  Law  may  be  cited  as  The  Bankruptcy  Amendment  Law,  1911, 
and  shall  be  construed  as  one  with  The  Bankruptcy  Law,  1879,  hereinafter  called 
the  principal  Law,  and  any  Law  amending  the  same  or  construed  therewith. 
[2 — 9.  Amend  Law  33  of  1879,  §§  8,  55, 145,  and  153,  and  are  there  incorporated.] 
Undischarged  bankrupt  obtaining  credit  to  extent  of  £20  without  informing 
creditor  of  his  bankruptcy,  guilty  of  misdemeanour.  10.  Where  an  undischarged 
bankrupt  under  the  principal  Law  or  any  Law  amending  .the  same,  or  this  LaW 
obtains  credit  to  the  extent  of  £20  or  more  from  any  person  without  informing  such 
person  that  he  is  an  undischarged  bankrupt,  he  shall  be  guilty  of  a  misdemeanour, 
and  on  conviction  thereof  shall  be  Hable  to  be  imprisoned  for  any  time  not  exceeding 
two  years,  with  or  without  hard  labour. 


B.  Cayman  Islands.^ 


Application  of  Law. 

a)  Imperial,  26  &  27  Vic.  c.  31.    An  Act  for  the  Government  of  the 

Cayman  Islands  (22  d  June,  1863). 


Laws  of  Jamaica  to  have  effect  in  Cayman  Islands.  5.  Except  as  they  may  be 
inconsistent  with  Acts  or  resolutions,  and  subject  to  any  such  alterations  as  may  be 
made  by  or  by  authority  of  the  aforesaid  Legislature  of  Jamaica,  and  to  such  Regula- 
tions as  may  from  time  to  time  be  made,  under  authority  of  this  Act,  the  laws  now 
in  force  iu  Jamaica  shall  from  the  date  of  this  Act  be  deemed  to  be  in  force  in  the  said 
Islands,  so  far  as  the  same  shall  be  appUcable  to  the  circumstances  thereof.      ".', 


b)  Jamaica,   Law  No.  37  of  1893.    The  Cayman  Islands  Government 
Law,  1893  (12th  May,  1893). 


What  laws  of  this  Island  in  force  in  the  Cayman  Islands.  3.  The  several  Acts 
and  Laws  of  this  Island  in  force  ia  the  said  Islands  under  the  provisions  of  section  5 
of  said  Act  shaU  be,  and  be  deemed  to  have  been,  the  following  and  none  other,  that 
is  to  say:  a)  The  several  Acts  and  Laws  enumerated  and  set  forth  in  Schedule  II, 
and  b)  Such  of  the  Laws  and  Statutes  of  England  prior  to  the  first  year  of  the  reign 
of  George  II,  as  are  in  force  in  this  Island,  under  the  provisions  of  section  7  of  8  Vic. 
c.  16  by  reason  of  their  having  been  esteemed,  introduced,  used,  accepted,  or  received 
as  Laws  in  this  Island,  except  in  so  far  as  the  same  have  been  repealed  or  altered  by 
any  Law  of  this  Island. 

Laws  specified  in  Schedule  III  in  force  in  the  Cayman  Islands  with  certam  exception. 
4.  From  and  after  the  passing  of  this  Law,  except  in  so  far  as  the  same  or  any  of  them 
may  be  inconsistent  with  any  Act,  Resolution,  or  Law  of  the  said  Justice  and  Vestt^n, 
to  which  vaUdity  has  been  given  either  by  the  said  Act  or  by  this  Law  and  subjecit 
to  any  alterations  that  therein  may  be  made  by,  or  by  the  authority  of  the  Legislature 
of  this  Island,  and  to  such  Law  as  may  from  time  to  time  be  made  by  the  Justice 
and  Vestry  of  the  said  Islands  under  the  authority  of  this  Law,  the  several  Acts  and 
Laws  of  Jamaica,  passed  since  the  passing  of  the  said  Imperial  Act,  enumerated  in 
Schedule  III  of  this  Law,  shall  be  deemed  to  be  in  force  in  the  said  Islands,  so  far  as 
the  same  shall  be  appUcable  to  the  circumstances  thereof. 

1)  As  in  force  1st  January,   1912. 
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Schedule  11.^) 
9  Geo.  4.  c.  20.     An  Act  rendering  a  written  memorandum  necessary  to  the  validity  of  certain 

promises  and  engagements. 
7  Vic.  0.  52.  An  Act  to  prohibit  the  issue  or  reissue  of  bank  or  other  promissory  notes  of  less 

denomination  than  one  pound. 
16  Vic.  c.  21.        An  Act  to  authorize  limited  partnerships  throughout  the  Island. 

Schedule  III.i) 

27  Vic.  (Sess.  II)  c.  4.     An  Act  for  the  incorporation  and  regulation  of  trading  companies  and 

other  associations. 

28  Vic.  o.  42.        An  Act  for  the  winding-up  of  companies. 

Law  2  of  1872.     A  Law  to  amend  the  law  relating  to  bills  of  lading. 

Law  17  of  1872.  A  Law  to  amend  the  law  affecting  trade  and  commerce. 

Law  21  of  1886.  The  Married  Women's  Property  Law,  1886. 

Law  23  of  1886.  The  Incorporated  Companies  and  Societies  Law,  1886. 

Law  18  of  1888.  The  Merchandise  Marks  Law,  1888. 

Law  22  of  1888.  The  Merchandise  Marks  Amendment  Law,  1888. 

Law  22  of  1889.  The  Married  Women's  Property  Law,  1886,  Amendment  Law,  1889. 


C.  Turks  and  Caicos  Islands.^) 


Companies. 

a)  No.  4  of  1890.  An  Ordinance  to  provide  for  the  Incorporation,  Regu- 

lation, and  Winding-up  of  Trading  Companies. 

[This  Ordinance  provides  that  the  Jamaica  Laws  27  Vic.  Sess.  II,  c.  4  and  28  Vic. 
c.  42,  relating  to  companies,  shall  be  in  force  in  the  dependency.  The  words  "Supreme 
Court"  mean  the  Supreme  Court  of  Turks  and  Caicos  Islands,  and  "Island  Secretary" 
mean  Registrar  of  Deeds.]  

b)  No.  2  of  1891.   An  Ordinance  to  amend  Ord.  No.  4  of  1890,  entitled 
an  Ordinance  to  provide  for  the  Incorporation,  Regulation,  and  Winding- 
up  of  Trading  Companies. 

[This  Ordinance  adopts  the  Jamaica  Law  No.  23  of  1886,  relating  to  companies. 
The  words  "Deputy  Keeper  of  Records"  mean  the  Registrar  of  Deeds,  and  "Record 
Office"  mean  the  office  of  said  Registrar.] 


Bills  of  Exchange. 

[By  virtue  of  §  1  thereof,  the  Jamaica  Law  No.  32  of  1893,  relating  to  bills  of 
exchange,  extends  to  the  Turks  and  Caicos  Islands.  Quaere,  whether  the  Jamaica 
Law  No.  7  of  1907  is  extended.] 


Public  Holidays. 
No.  7  of  1901.    An  Ordinance  to  provide  for  the  Establishment  and 
Observance  of  certain  Days  as  Public  Holidays  within  the  Dependency. 

[This  Ordinance,  which  does  not  specifically  refer  to  bills  of  exchange,  declares 
the  foUowiag  days  to  be  pubUc  hohdays:  New  Year's  Day,  Good  Friday,  Easter 
Monday,  24th  May,  Christmas  Day,  26th  December,  the  birthday  of  the  reigning 
sovereign.  If  New  Year's  Day,  the  24th  May,  or  the  sovereign's  birthday  fall  on  a 
Sunday  then  the  following  Monday  is  also  a  holiday.  If  Christmas  Day  is  on  Sunday 
then  the  two  following  days  are  hohdays.] 

1)  In  so  far  only  as  it  relates  to  topics  within  the  scope  of  the  present  work.  —  ^)  As  in 
force   1st  January,   1912. 
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Bahamas. 


Introduction. 


History  and  government. 

The  Bahama  Islands  were  discovered  by  Columbus  in  1492.  The  Carib  inhabi- 
tants were  all  transported  to  Cuba  and  the  islands  were  abandoned.  Enghsh  settlers 
from  the  Bermudas  then  found  their  way  to  the  islands,  occupying  one  of  them 
(Eleuthera)  in  1646,  and  another  of  them  (New  Providence)  in  1666.  In  the  reign 
of  Charles  II.,  several  of  the  islands  were  by  Royal  Charter  granted  to  a  pro- 
prietary body.  No  effective  settlement  by  a  regular  government  was  made  and 
the  islands  continued  nominally  under  the  Enghsh  Crown  until  1781,  when  they 
were  surrendered  to  Spain ;  but,  at  the  conclusion  of  the  war,  they  were  recovered 
by  Great  Britain,  which  was  confirmed  in  their  possession  by  the  Treaty  of  Versailles 
of  1783. 

The  Treaty  of  Peace  between  the  sovereigns  of  Great  Britain  and  Spain  signed 
at  Versailles  the  3d  September  1783,  by  Article  7  stipulated  that  His  Catholic 
Majesty  should  restore  to  Great  Britain  the  islands  of  Providence  and  the  Bahamas 
without  exception  in  the  same  condition  they  were  in  when  they  were  conquered 
by  the  arms  of  the  King  of  Spain. 

These  historic  facts  of  original  occupancy  by  Enghsh  subjects,  subsequent 
conquest  by  Spain  and  ultimate  cession  to  England  by  the  Treaty  of  Versailles  raised 
some  questions  as  to  whether  the  common  law  prevailed:  these  doubts,  however, 
were  settled  by  the  House  of  Assembly  in  1799,  which  by  the  Act  of  Assembly  (40 
George  III.  c.  2)  declared  that  the  common  law  of  England,  in  aU  cases  where 
the  same  had  not  been  altered  by  any  of  the  Acts  or  Statutes  thereinafter  enume- 
rated, or  by  any  Act  or  Acts  of  Assembly  of  those  Islands  (except  so  much  thereof 
as  had  relation  to  the  ancient  feudal  tenures,  to  outlawries  in  civil  suits,  to  the 
wager  of  law  or  of  batail,  appeals  of  felony,  writs  of  attaint,  and  ecclesiastical  matters) 
was  and  of  right  ought  to  be  in  fuU  force  in  those  islands  as  the  same  then  was  in 
that  part  of  Great  Britain  called  England. 

It  was  also  declared  that  certain  Acts  of  the  Imperial  parhament  therein  enu- 
merated were  and  of  right  ought  to  be  in  full  force  and  virtue  within  and  throughout 
that  Colony  as  the  same  would  be  if  the  Bahama  Islands  had  been  therein  expressly 
named  or  as  if  the  aforesaid  Acts  and  Statutes  had  been  made  and  enacted  by  the 
Grand  Assembly  of  those  Islands. 

By  this  clause  207  English  Statutes  were  declared  to  be  in  force  in  the  Colony. 
These  English  Statutes  have  been  varied  by  reductions  and  additions  by  subsequent 
Acts  of  the  General  Assembly. 

From  the  foregoing  exposition  of  the  events  up  to  the  date  of  the  Treaty  of 
Versailles  of  1783  it  may  be  concluded  that  the  Bahamas  '^ome  into  the  category 
of  colonies  acquired  by  settlement  and  are  accordingly  subject  to  the  Enghsh 
common  law. 

Law  in  force. 

Contract.  The  common  law  of  England  in  respect  of  contracts  prevails  in 
the  Colony.  The  capacity  to  contract  is  by  Act  of  Assembly  47  Vic.  c.  22  extended 
to  a  married  woman,  who  can  enter  into  and  make  herself  liable  to  the  extent  of  her 
separate  property  on  any  contract,  and  sue  and  be  sued  either  in  contract  or  in  tort 
or  otherwise  in  all  respects  as  if  she  were  a  feme  sole.  In  procedure  for  breach  of 
contract  the  Court  has  power  to  decree  specific  performance.  In  determining  ques- 
tions arising  out  of  contracts  the  judicial  decisions  of  the  Enghsh  Courts  are 
followed. 

Agency.  The  law  of  agency  follows  the  principle  of  the  Enghsh  common 
law  that,  whenever  a  person  has  a  power  as  owner,  or  in  his  own  right,  to  do  a  thing, 
he  may  do  it  by  an  agent.    This  capacity  does  not  extend  to  infants,  married  women, 
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idiots,  Ixinatics,  and  other  persons  not  sui  juris.  Frauds  by  an  agent,  or  other  person 
in  a  fiduciary  relation,  are  the  subject  of  a  penal  statute.  The  Act  of  Assembly  28 
Vic.  c.  37,  sections  64  to  75  inclusive,  renders  bankers,  merchants,  brokers,  attor- 
neys, or  other  agents  liable  to  criminal  procedure  who,  being  entrusted  with  any 
money  or  security  for  the  payment  of  money,  either  for  safe  custody,  or  with  direc- 
tions in  writing  as  to  the  appUcation  or  dehvery  thereof,  for  any  purpose  or  to 
any  person  therein  named,  in  violation  of  good  faith  and  contrary  to  the  terms 
of  such  direction,  convert  the  same  to  their  own  use  and  benefit  or  the  use  and 
benefit  of  any  person  other  than  the  person  by  whom  they  have  been  so  en- 
trusted. 

Factors  or  agents  are  hable  to  criminal  procedure  who,  being  intrusted  for 
the  purpose  of  sale  or  otherwise  with  the  possession  of  goods  or  documents  of  title, 
contrary  to  or  without  the  authority  of  their  principals,  for  their  own  use  and 
benefit  and  in  violation  of  good  faith,  pledge  the  same  for  money  borrowed  or 
received  by  them.  But  no  factor  or  agent  is  hable  to  prosecution  for  pledging 
such  goods  or  documents  if  the  same  are  not  made  a  security  for  payment  of  any 
greater  sum  of  money  than  the  amount  which  at  date  of  such  pledge  was  due 
and  owing  to  the  agent  from  his  principal,  together  with  the  amount  of  any  bill 
of  exchange  drawn  by,  or  on  account  of,  the  principal  and  accepted  by  the  factor 
or  agent. 

Partnership.  The  Partnership  Act,  1904  (Act  of  Assembly  4  Edw.  VII,  c.  36) 
follows  the  Imperial  Partnership  Act  1890  (53  &  54  Vic.  c.  39)  with  such  sUght 
variations  as  the  institutions  of  the  Colony  require.  In  the  Act  the  expression 
"Cburt"  means  the  Supreme  Court  (Bahamas)  and  includes  the  Chief  Justice 
sitting  in  Chambers.  The  following  Acts  of  the  Imperial Parhament  ceased  to  be 
apphcable  to  the  Colony,  viz.,  19  &  20  Vic.  c.  97,  as  regards  section  4  (under  which 
a  guarantee  to  or  for  a  firm  ceases  upon  a  change  in  the  firm  unless  otherwise 
agreed),  and  28  &  29  Vic.  c.  86,   an  Act  to  amend  the  Law  of  Partnership. 

The  Act  fixed  the  1st  January,  1905,  as  the  date  on  which  it  should  come  into 
operation. 

Limited  Partnerships.  The  Partnership  Limited  Liabihty  Act,  1861  (Act  of 
Assembly  24  Vic.  c.  13),  enables  partnerships  with  hmited  habihty  for  the 
transaction  of  any  mercantile,  mechanical,  or  manufacturing  business  within  the 
Colony,  except  banking  or  insurance,  to  be  formed  by  two  or  more  persons  upon 
the  terms,  with  the  rights  and  powers  therein  provided.  In  any  such  partnership 
one  or  more  of  the  members  thereof  are  called  the  general  partners,  and  are  jointly 
and  severally  responsible,  as  partners  are  by  law;  and  the  other  members  thereof 
are  called  the  'special  partners',  who  each  contribute  a  specific  amount  of  capital  in 
cash  or  other  property  at  cash  value  to  the  common  stock;  and  such  special 
partners  are  not  liable  for  the  debts  of  the  partnership  beyond  the  amount  of  the 
fund  so  contributed  by  them  respectively  to  the  capital.  The  persons  desirous  of 
forming  such  a  partnership  must  make  and  severally  sign  a  memorandum  of  co- 
partnership in  a  form  which  is  given  in  the  Schedule  to  the  Act  and  acknowledge 
the  same  before  a  notary  pubho.  This  memorandum  must  contain:  1.  The  name 
and  business  address  of  the  firm;  2.  The  general  nature  of  the  business;  3.  The 
names  and  addresses  of  all  the  general  and  special  partners,  distinguishing  which 
are  general  and  which  special  partners;  4.  The  amount  of  capital  stock  contri- 
buted by  each  special  partner  to  common  stock;  5.  The  duration  of  the  partnership, 
viz.,  dates   of  its  commencement  and  termination. 

The  memorandum  must  be  recorded  in  the  office  of  the  Registrar  of  Records 
for  the  Colony. 

Companies.  The  Companies  Act,  1866,  (Act  of  Assembly  29  Vic.  c.  5), 
enables  any  five  or  more  persons  by  subscribing  their  names  to  a  memorandum 
of  association,  and  otherwise  complying  with  the  requisitions  contained  in  the  Act 
in  respect  of  registration,  to  form  an  incorporated  company  with  or  without  hmited 
liabihty. 

The  hability  of  the  members  may  by  the  memorandum  of  association  be  hmited 
either  to  the  amount  (if  any)  unpaid  on  the  shares  held  by  them,  or  to  the  amount 
they  undertake  to  contribute  to  the  assets  in  the  event  of  its  being  wound  up. 

The  memorandum  of  association  must  contain:  1.  The  name  of  the  proposed 
company  with  the  addition  of  the  word  "Limited";    2.  The  part  of  the  Colony 
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in  which  the  registered  office  is  situated;  3.  The  objects  of  the  company;  4.  A 
declaration  that  the  habihty  of  members  is  limited ;  5.  The  amomit  of  capital  divided 
into  shares  of  certain  fixed  amount  therein  specified. 

No  subscriber  may  take  less  than  one  share  and  each  subscriber  must  write 
opposite  his  name  the  number  of  shares  he  takes. 

The  memorandum  of  association  of  a  company  Hmited  by  guarantee  follows 
the  form  prescribed  in  the  Companies  Act  (Imperial)  1862. 

The  memorandum  of  association  may  be  accompanied  by  articles  of  asso- 
ciation prescribing  such  regulations  for  the  company  as  the  subscribers  to  the 
memorandum  of  association  deem  expedient,  expressed  in  separate  paragraphs 
and  signed  by  them.  The  memorandum  of  association  and  the  articles  of  asso- 
ciation, if  any,  must  be  dehvered  to  the  Kegistrar  of  Records  for  the  Colony,  who 
must  enter  the  same  in  the  book  of  record  and  issue  his  certificate  that  the  com- 
pan.y  is  incorporated,  and  in  the  case  of  a  limited  company,  that  the  company  is 
hmited.  Thereupon  the  company  is  a  body  corporate  with  Uke  power  and 
capacities  as  follow  the  incorporation  of  an  EngHsh  company  under  the  Companies 
Act,  1862.  The  provisions  of  the  Imperial  Companies  Act  are  followed  in  most 
respects  as  to  distribution  of  capital,  and  habHity  of  members  on  winding  up,  and 
for  the  protection  of  the  creditors  and  the  members,  and  as  to  service  of  writs, 
notices,  or  other  documents. 

The  Companies  Act,  1868  (Act  of  Assembly  31  Vic.  c.  4),  came  into  force  on 
1st  July  1868.  It  amends  the  principal  Act  of  1866  by  enabling  a  company  formed 
under  it  after  the  commencement  of  the  amending  Act  to  provide  by  its  memorandum 
of  association  that  the  habihty  of  the  directors  or  managers  or  the  managing  director 
shall  be  unhmited,  and  varies  the  principal  Act  accordingly  in  respect  of  the  contribu- 
tions of  such  directors  or  managers  in  the  event  of  winding  up.  The  Act  enables  the 
Governor  to  authorize  by  hcence  imder  his  hand  and  seal  any  company  formed 
for  the  purpose  of  promoting  commerce,  art,  science,  rehgion,  charity  or  any  other 
useful  object  to  be  registered  under  the  principal  Act  with  exemption  from  the 
requirement  as  to  the  use  of  the  word  "hmited"  as  any  part  of  its  name.  The  pro- 
visions as  to  contracts  in  the  Companies  Act,  1867,  (Imperial)  s.  37  and  the 
winding-up  clauses  of  the  Companies  Act,  1862,  (Imperial)  are  adopted.  The  Com- 
panies Act  of  1891  (Act  of  Assembly  54  Victoria  Cap.  3)  enables  companies  in- 
corporated in  any  place  outside  the  Colony  to  hold  lands  in  the  Colony  in  their 
corporate  name  subject  to  the  provisions  as  to  registration  and  the  record  of  the  Act 
or  Charter  of  incorporation  in  the  office  of  the  Registrar  of  Records  of  the  Colony, 
and  the  enabUng  power  of  the  Act  has  a  retrospective  operation  in  respect  of 
of  grants,  leases,  or  conveyances  of  lands,  made  prior  to  the  passing  of  the  Act  to 
companies  formed  and  incorporated  outside  the  Colony,  provided  that  any  such 
company  within  twelve  months  (afterwards  by  a  subsequent  Act  of  Assembly 
extended  to  seven  years)  observes  and  fulfils  the  provisions  therein  contained  as 
to  registration. 

Any  question  arising  on  company  law  will  be  adjudicated  upon  by  the 
Colonial  Court  in  accordance  with  the  decisions  of  the  Enghsh  Courts. 

Sale  of  Goods.  The  common  law  of  England  prevails  in  the  Colony  as  regards 
the  contract  of  a  bargain  and  sale  of  goods.  This  general  law  and  aU  decided  cases 
upon  it  are  now  subject  to  the  interpretation  of  the  Sale  of  Goods  (Imperial)  Act, 
1893,  which  was  adopted  in  the  year  1904  by  Act  of  Assembly  4  Edw.  VII.  c.  37. 

Common  Carriers.  There  does  not  appear  to  be  any  Colonial  Act  which  varies 
the  Enghsh  common  law  relating  to  common  carriers  on  land.  No  Act  of 
Assembly  simUar  to  the  Imperial  Carriers  Act  1830  (11  Geo.  IV.  &  1  WiU.  IV.  c.  68) 
is  on  the  Colonial  Statute  book. 

Factors.  The  Mercantile  Agents  Act  1904  (Act  of  Assembly  4  Edw.  VII,  c.  7) 
follows  verbatim  the  Factors  Act  (Imperial)  1889.  The  law  estabUshed  by  this 
Act  and  the  Enghsh  cases  deciding  questions  of  interpretation  arising  out  of  it 
must  be  taken  as  the  law  of  the  Colony  on  factors  and  mercantile  agents.  The  law. 
as  to  criminal  frauds  by  agents  has  already  been  referred  to. 

Bills  of  Exchange.  The  Act  of  Assembly  to  declare  British  Sterling  Money 
to  be  the  money  of  account  throughout  the  Colony  (1838,  2  Vict.  c.  4)  appUes 
to  (inter  aha)  biUs,  notes,  drafts,  acceptances,  etc. 
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The  Act  of  Assembly  to  regulate  interest  on  moneys  and  recovery  of  damages 
on  protested  Bills  of  Exchange  (1859,  22  Vict.  c.  17)  fixes  six  per  cent,  per  annum 
as  the  legal  rate  of  interest,  unless  otherwise  stipulated  for  and  specified.  Bills  of 
exchange  drawn  or  negotiated  within  the  Colony  upon  any  part  of  Europe  and 
returned  under  protest  for  want  of  acceptance  or  non-payment  or  other  cause  are 
subject  to  re-exchange  as  damages  for  the  same  at  the  rate  of  twenty  pounds 
per  centum,  and  in  case  of  non-payment  of  such  protested  bills  and  damages  within 
three  days  after  demand  by  the  possessor  on  the  drawer  or  endorser,  then  the  bill 
with  the  damages  thereon  bears  the  legal  interest  at  the  rate  of  six  per  centum 
per  annum. 

In  the  case  of  bills  on  places  other  than  Europe  the  above  provisions  apply 
except  that  the  re-exchange  as  damages  is  fifteen  pounds  per  centum  and  not 
twenty  pounds. 

The  Imperial  Bills  of  Exchange  Act,  1832,  was  declared  to  be  in  force  in  the 
Colony  by  a  local  Act  of  1892,  and  the  changes  made  therein  by  the  Imperial 
Bills  of  Exchange  (Crossed  Cheques)  Act,  1906,  were  adopted  in  1908. 

Bankruptcy.  The  Bankruptcy  Act,  1870  (Act  of  Assembly  33  Vic.  c.  13), 
which  came  into  force  on  1st  January,  1871 ,  still  remains  the  only  bankruptcy 
statute  in  the  Colony.  It  enables  a  single  creditor,  or  two  or  more  creditors,  in 
respect  of  a  debt  of  not  less  than  fifty  pounds  to  present  a  petition  to  the  Court  for 
adjudication  in  bankruptcy.  Part  I  of  the  Act  relates  to  the  adjudication  and  vesting 
of  the  debtor's  property,  which,  on  the  order  of  adjudication  being  made,  vests 
in  the  Registrar  and  then  in  the  trustee  in  bankruptcy  on  his  appointment  by 
the  creditors.  The  property  of  the  bankrupt  becomes  divisible  amongst  his  cre- 
ditors in  proportion  to  the  debts  proved  by  them  in  the  bankruptcy.  Part  II  of 
the  Act  deals  with  the  administration  of  the  property  by  the  trustee  in  bankrupt- 
cy, the  payment  of  dividends  and  the  discharge  of  the  bankrupt.  Part  III 
regulates  the  constitution  and  powers  of  the  Court  having  jurisdiction  in  bankruptcy 
both  in  respect  of  the  bankrupt  and  of  aU  the  property  devolving  on  the  trustee 
in  bankruptcy. 

No  privileges  as  a  member  of  either  the  Legislative  Council  or  House  of  Assembly 
avails  any  person  in  bankruptcy.  The  Act  also  regulates  liquidation  by  arrange- 
ment and  composition  with  creditors. 

By  Act  of  Assembly  34  Vic.  c.  5  (1871)  the  Court  is  enabled  to  arrest  any 
debtor  who  appears  to  be  likely  to  quit  the  Colony. 

Imperial  Acts  extended  to  the  Colony.  By  the  Supreme  Court  Act,  1896,  it 
is  enacted  that  whenever  by  Act  of  Assembly  it  is  declared  that  any  Act  of  the 
Imperial  Parliament  shall  extend  to  the  Colony  such  Act  shall  be  deemed  to  extend 
thereto  so  far  as  the  jurisdiction  of  the  Supreme  Court  and  the  local  circumstances 
permit. 

Maritime  Law.  The  EngUsh  maritime  law  relating  to  affreightment,  bills  of 
lading,  marine  insurance,  average,  liens,  bottomry  and  respondentia  is  followed 
by  the  Supreme  Court  of  the  Colony.  As  regards  the  Admiralty  jurisdiction  the 
Imperial  Statute  —  The  Colonial  Courts  of  Admiralty  Act  1890  —  (53  &  54  Vic. 
c.  27)  regulates  the  procedure. 

Courts  and  procedure. 

Legal  Procedure.  The  Supreme  Court  of  the  Bahamas  is  constituted  by  the 
Supreme  Court  Act  of  1896.  Prior  to  this  year  there  were  several  Courts  in  the 
Colony;  the  General  Court;  the  Court  for  Divorce  and  Matrimonial  Causes;  and 
the  Court  of  Bankruptcy;  each  distinct  in  itself  and,  except  the  Court  of  Bankruptcy, 
presided  over  by  the  same  Judge.  There  were  also  a  Court  of  Ordinary  with  juris- 
diction in  testamentary  cases  and  cases  of  intestacy,  presided  over  by  the  Governor 
of  the  Colony,  and  a  Court  of  Common  Pleas  with  a  limited  civil  jurisdiction.  By  the 
Supreme  Court  Act  of  1896  all  these  Courts  were  united  and  consolidated  with  the 
Colonial  Court  of  Admiralty,  and  constituted  a  Supreme  Court  of  Judicature  for  the 
Colony,  which  was  declared  to  be  a  Superior  Court  of  Record.  This  Act  determines 
that  the  constitution  of  the  Supreme  Court  shall  consist  of  a  Chief  Justice.  It  settles 
the  rules  for  admission  of  counsel  and  attomies  to  practise.  The  jurisdiction  and 
powers  of  the  Court  are  set  out,  with  rights  of  appeal  to  Privy  Council.  Its 
procedure,    whereby   law   and    equity   are    to   be    administered   concurrently,    is 
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defined  and  regulated:  and  its  arrangements  as  to  Sittings  are  set  out.  By 
subsequent  Acts  the  Supreme  Court  Act  has  been  amended,  but  not  so  as  to  affect 
the  above  general  statement  of  its  scope  and  jurisdiction. 
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of  Cases. 

Name  of  report. 

No  of 
volumes. 

Period. 

Method  of  citation. 

Bahamas  Law  Reports. 

1 

1900—1906 

1  Bah.  L.  R. 

Statutes/) 


Application  of  Law. 

a)  40  Geo.  3,  c.  2.  An  Act  to  declare  how  much  of  the  Laws  of  England 
are  practicable  within  the  Bahama  Islands,  and  ought  to  be  in  force 

within  the  Same  (1799). 

Common  law  of  England,  with  certain  exceptions,  declared  in  force  in  the  colony. 

1.  The  common  law  of  England,  in  all  cases  where  the  same  hath  not  been  altered 
by  any  of  the  Acts  or  Statutes  hereinafter  enumerated;  or  by  any  Act  or  Acts  of 
Assembly  of  these  Islands  (except  so  much  thereof  as  hath  relation  to  the  ancient 
feudal  tenures,  to  outlawries  in  civU  suits,  to  the  wager  of  law  or  of  bataU,  appeals 
of  felony,  writs  of  attaint  and  ecclesiastical  matters),  is  and  of  right  ought  to  be  in 
fuU  force  within  these  Islands,  as  the  same  now  is  in  that  part  of  Great  Britain  called 
England. 

Declares  certain  Acts  of  Parliament  to  be  in  force.  2.  The  several  Statutes  and 
Acts  of  Parliament,  hereinafter  particularly  enumerated  and  mentioned,  are,  and 
of  right  ought  to  be,  ia  full  force  and  virtue  within  and  throughout  this  Colony,  as 
the  same  would  be  if  the  Bahama  Islands  were  therein  expressly  named,  or  as  if  the 
aforesaid  Acts  and  Statutes  had  been  made  and  enacted  by  the  General  Assembly 
of  these  Islands*). 


1)  Official  compilation  within  the  meaning  of  the  Imperial  Evidence  (Colonial  Statutes)  Act, 
1907.  —  Acts,  1908,  c.  32.  —  2)  As  in  force  Ist  January,  1912.  —  »)  By  this  clause,  207  Acts 
of  Parliament  were  originally  declared  to  be  in  force  within  the  Colony;  but  as  the  clause  has 
been  from  time  to  time  in  part  repealed  by  other  Acts  of  Assembly,  the  titles  of  the  Statutes 
were  set  forth  in  the  Acts  as  they  usuaUy  appear  in  the  printed  copies  of  the  Statutes,  and  have 
also  been  so  set  forth  in  the  previous  reprints,  but  it  has  been  thought  unnecessary  to  insert 
them  in  the  present  reprint. 
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9  Henry  3,  ch.  8. 

2  Henry  3,  oh.  18. 
20  Henry  3,  ck.  1. 
20  Henry  3,  ch.  2. 
20  Henry  3,  oh.  9. 

3  Edward  1,  ch.  4. 
3  Edward  1,  oh.  9. 

3  Edward  1,  oh.  15,  except  so  much 
as  relates  to  replevying  of  prison- 
ers. 

3  Edward  1,  oh.  26. 

3  Edward  1,  oh.  26. 

3  Edward  1,  oh.  28. 

3  Edward  1,  oh.  29. 
6  Edward  1,  oh.  1. 

13  Edward  1,  statute  1,  oh.  1. 

13  Edward,  1,  statute  1,  ch.  4. 

13  Edward  1,  oh.  7. 

13  Edward  1,  ch.  15. 

13  Edward  1,  oh.  22. 

13  Edward  1,  oh.  23. 

13  Edward  1,  ch.  31. 

13  Edward  1,  oh.  34. 

13  Edward  1,  ch.  40. 

13  Edward  1,  ch.  45. 

13  Edward  1,  ch.  49. 
28  Edward  1,  oh.  11. 

Stat,  de  frangentibus  Frisonam,  1  Ed- 
ward 2,  statute  2. 
1  Edward  3,  statute  2,  ch.  16. 

4  Edward  3,  oh.  2. 

4  Edward  3,  ch.  7. 

14  Edward  3,  statute  2,  ch.  2. 
18  Edward  3,  statute  1,  oh.  9. 
20  Edward  3,  ch.  3. 

25  Edward  3,  statute  5,  oh.  2. 
25  Edward  3,  statute  5,  ch.  3. 
25  Edward  3,  statute  5,  ch.  5. 
25  Edward  3,  statute  5,  ch.  14. 
28  Edward  3,  ch.  3. 
34  Edward  3,  ch.  12. 
1  Richard  2,  oh.  12. 

5  Richard  2,  ch.  8. 

8  Richard  2,  oh.  4. 

13  Richard  2,  statute  1,  oh.  5. 

15  Richard  2,  ch.  2. 
15  Richard  2,  ch.  3. 
17  Richard  2,  ch.  8. 

1  Henry  4,  oh.  10. 

4  Henry  4,  ch.  23. 

5  Henry  4,  ch.  10. 
11  Henry  4,  ch.  3. 
13  Henry  4,  oh.  7. 

2  Henry  5,  ch.  2. 

9  Henry  5,  statute  1,  ch.  4. 
4  Henry  6,  ch.  3. 


8  Henry  6,  oh.  9. 
8  Henry  6,  oh.  12. «) 
8  Henry  6,  ch.  15. 
11  Henry  6,  oh.  6. 
1  Richard  3,  ch.  3.8) 

3  Henry  7,  oh.  3.3) 

4  Henry  7,  oh.  20. 

27  Henry  8,  oh.  10. 

28  Henry  8,  oh.  15. 

31  Henry  8,  oh.  1. 

32  Henry  8,  ch.  9. 
32  Henry  8,  ch.  28. 
32  Henry  8,  oh.  32. 
32  Henry  8,  ch.  37. 
32  Henry  8,  ch.  38. 

1  Edward  6,  ch.  7. 

5  Elizabeth,  ch.  9. 
8  Elizabeth,  ch.  2. 

13  Ellizabeth,  oh.  6. 
13  Ehzabeth,  oh.  6. 
27  Elizabeth,  oh.  4. 
43  Elizabeth,  oh.  5. 
7  James  1,  oh.  12. 
21  James  1,  oh.  4. 
21  James  1,  ch.  14. 
21  James  1,  ch.  15. 
21  James  1,  oh.  16. 

21  James  1,  ch.  24. 
16  Charles  2,  ch.  7. 
19  Charles  2,  oh.  6. 

22  and  23  Charles  2,  ch.  10. 

29  Charles  2,  ch.  3.*) 

29  Charles  2,  oh.  7. 

30  Charles  2,  ch.  7. 

31  Charles  2,  ch.  2. 

3  Wm.  and  M.,  ch.  14. 

4  and  5  Wm.  and  M.,  ch.J16. 
7  WiUiam  3,  ch.  3. 

7  and  8  Wm.,  3,  ch.  34. 

8  and  9  Wm.  3,  ch.  11. 
8  and  9  Wm.  3,  ch.  31. 

10  and  11  Wm.  3,  ch.  16. 

1  Anne,  oh.  6,  statute^2. 
4  Anne,  ch.  16. 

6  Anne,  oh.  18. 

8  Anne,  ch.  14. 

9  Anne,  ch.  14. 

2  Geo.  2,  ch.  21. 
4  Geo.  2,  oh.  10. 
4  Geo.  2,  ch.  28. 

7  Geo.  2,  ch.  20. 

11  Geo.  2,  ch.  19. 
15  Geo.  2,  ch.  30. 

19  Geo.  2,  ch.  21. 

20  Geo.  2,  ch.  19. 
20  Geo.  2,    oh.30. 


Rule  of  construction  ol  extended  Statutes.  6.  Provided  always,  and  it  is  hereby 
declared,  that  the  several  Acts  and  Statutes  hereby  declared  to  be  in  force  shall  be 
taken,  construed,  and  executed  liberaUy,  and  according  to  the  substantial  effect  and 
meaning  of  the  same :  and  provided  also,  that  nothing  herein  contained  shall  extend 
or  be  construed  to  extend,  to  abridge,  alter,  or  repeal,  any  Act  or  Acts  of  the  General 
Assembly  of  these  Islands,  or  any  article,  clause,  matter,  or  thing  therein  contained. 


2)  So  muohof  thisStatute  as  relates  tothe  offences  of  "stealing,  taking  away,  withdrawing, 
or  avoiding  of  any  record,  or  other  like  thing  therein  mentioned,"  is  repealed.  See  Act  of  Assembly 
4  Vic.  c.  30.  —  *)  So  much  of  these  Statutes  as  relate  to  mainprize  and  bail  are  suspended.  See 
Act  of  Assembly,  4  Wm.  4,.c.  25.  —  *)  Repealed  in  part  by  Act  of  Parliament  1  Vic.  c.  26, 
extending  to  this  Colony^by  Act  of  Assembly  4  Vic.  c.  23. 
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Penalties  on  persons  offending  against  extended  Statutes.  7.  That  all  persons 
offending  against  any  of  the  Acts,  or  Statutes,  which  have  thereby  been  declared 
to  be  in  force  within  these  Islands,  shall  suffer  the  same  pains,  penalties,  and  for- 
feitures as  such  persons  would  be  liable  to  for  such  offence  if  committed  in  England; 
and  that  all  fmes,  penalties,  and  forfeitures  imposed  by  any  of  the  aforesaid  Acts 
or  Statutes,  shall  and  lawfully  may  be  prosecuted,  sued  for,  imposed,  recovered, 
and  levied  in  the  General  Court  of  these  islands,  or  other  Court  of  corresponding 
jurisdiction,  mutatis  mutandis  as  the  case  may  be. 

Powers  of  Court  of  Chancery  and  courts  and  officers  of  justice  defined.  8.  That 
His  Majesty's  Governor,  or  Commander-in-Chief  for  the  time  being,  together  with 
the  Privy  Council,  constituting  the  Court  of  Chancery,  have,  and  of  right  ought  to 
have,  power  and  authority  to  execute,  within  these  Islands,  so  much  as  well  of  the 
aforesaid  Statutes,  as  of  the  common  law  (except  as  herein  excepted)  as  the  Lord 
Chancellor,  or  Keeper  of  the  Great  Seal,  may  lawfully  do  in  England  i).  That  the 
Justices  of  the  General  Court  have,  and  of  right  ought  to  have,  power  and  authority 
to  execute  so  much  as  well  of  the  aforesaid  Statutes,  as  of  the  common  law  (except 
as  hereinbefore  excepted),  as  the  Justices  of  the  Court  of  Bang's  Bench  and  Common 
Pleas,  and  the  Barons  of  the  Exchequer,  and  Commissioners  of  Oyer  and  Terminer, 
gaol  dehvery,  and  assize,  lawfully  may  do  in  England.  That  His  Majesty's  justices 
of  the  peace  within  these  Islands,  have  and  of  right  ought  to  have,  power  and  authority 
to  execute  so  much,  as  well  of  the  aforesaid  Statutes,  as  of  the  common  law  (except 
as  hereinbefore  excepted),  as  lawfully  may  be  executed  in  England.  That  the  Provost 
Marshal  of  these  islands  and  his  lawful  deputies,  have,  and  of  right  ought  to  have, 
power  and  authority  to  execute  so  much  as  well  of  the  aforesaid  Statutes  as  of  the 
common  law  (except  as  hereinbefore  excepted),  as  may  lawfully  be  executed  by  the 
sheriff,  or  under-sheriffs  of  any  county  in  England.  And  that  all  constables,  baUiffs, 
ministers,  and  other  officers  within  these  Islands,  have,  and  of  right  ought  severally 
and  respectively  to  have,  power  and  authority  to  execute  so  much  as  well  of  the  afore- 
said Statutes  as  of  the  common  law  (except  as  hereinbefore  excepted)  as  any  constable, 
minister,  or  other  officer  of  the  Hke  style,  name,  or  description,  may  lawfully  execute 
in  England. 

Short  title.    9.   The  Declaratory  Act,  1799.^) 

Note. 
Since  the  passing  of  the  foregoing  Act,  the  Acts  of  Parliament  mentioned  in  the  sub- 
joined table  and  relating  to  topics  within  the  scope  of  this  work  have  been  declared  in 
the  Colony  by  various  Acts  of  Assembly. 


Act  of  Parliament. 

Subject  of  Act  of  Parliament  with  the  addition 

of  any  restrictive  words  which  may  be 

used  in  the  Act  declaring  the  same  in  force. 

By  what  Act  of 

Assembly  declared 

in  force. 

18  &  19  Vic.  c.  Ill 

19  &  20  Vic.  c.  97 
45  &  46  Vic.  0.  61 

Bills  of  Lading 

Trade  and  Commerce  s) 

Bills  of  Exchange 

23  Vic.  0.  23. 
23  Vic.  0.  23. 
55  Vic.  c.  5. 

Partnerships. 

a)  24  Vic.  c.  13.    An  Act  to  authorize  the  Formation  of  Partnerships 

with  Limited  LiabiUty  (11th  May,  1861).*) 

Short  title.  [Addedhj'No.39oil90^].  ThePartnershipLimitedLiahility  Act,1861. 

Partnerships  may  be  formed.    1.    Partnerships,  with  Umited  liabihty,  for  the 

transaction  of  any  mercantile,  mechanical,  or  manufacturing  business  within  the 

1)  The  powers  here  given  to  the  Governor  in  Council  are  now  exercised  by  the  Supreme 
Court  of  the  Colony.  —  2)  Title  added  by  4  Edw.  7,  c.  39.  —  3)  §  I  respealed  by  No.  37 
of  1904.  §  4  repealed  by  No.  36  of  1904.  —  *)  So  much  of  this  Act  as  refers  to  the  PubUc 
Bank  is  repealed  by  49  Vic.  c.  8. 
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(Dolony,  except  banking  or  insurance,  may  be  formed  by  two  or  more  persons,  upon 
the  terms,  with  the  rights  and  powers,  hereinafter  provided. 

General  and  special  partners.  2.  In  any  such  partnership  one  or  more  of  the 
members  thereof  shall  be  called  the  general  partners  and  shall  be  jointly  and  severally 
responsible,  as  partners  now  are  by  law;  and  the  other  members  thereof  shall  be 
called  the  special  partners,  who  shall  each  contribute  a  specific  amount  of  capital, 
in  cash,  or  other  property,  at  cash  value,  to  the  common  stock;  and  such  special 
partners  shall  no  be  liable  for  the  debts  of  the  partnership  beyond  the  amount  of 
the  fund  so  contributed  by  them  respectively  to  the  capital;  except  as  hereinafter 
provided. 

Form  of  memorandum  of  co-partnership.  3.  The  persons  desirous  of  forming 
such  partnerships  shall  make,  and  severally  sign,  a  memorandum  of  copartnership, 
which  shall  be  in  the  form  in  the  Schedule  marked  A,  or  as  near  thereto  as  circum- 
stances win  permit;  and  shaU  acknowledge  the  same  before  a  notary  public,  who 
shall  verify  the  same  under  his  hand  and  seal  of  office;  which  memorandum  of 
"co-partnership"  shall  contain  the  following  things,  that  is  to  say:  1.  The  name  of 
the  firm  under  which  the  partnership  business  is  to  be  conducted,  and  where  the 
same  is  to  be  carried  on.  2.  The  general  nature  of  the  business  to  be  transacted. 
3.  The  names  of  aU  the  general  and  special  partners  interested  therein,  distinguishing 
which  are  general  partners,  and  which  are  special  partners,  and  their  respective 
places  of  residence.  4.  The  amount  of  capital  stock,  in  cash,  or  other  property, 
which  each  special  partner  shall  have  contributed  to  common  stock.  5.  The  period 
at  which  the  partnership  is  to  commence,  and  the  period  when  it  will  terminate. 

Declaration  of  general  partners.  4.  After  such  memorandum  of  co-partnership 
shall  have  been  so  made,  acknowledged,  and  certified  as  hereinbefore  provided, 
the  general  partners  named  therein  shall  also  make  and  sign  a  solemn  declaration 
before  such  notary  to  the  effect  that  such  portions  of  the  capital  stock  as  have  been 
contributed  in  cash  by  the  special  partners  have  been  deposited  in  the  Public  Bank 
at  Nassau  in  the  name  of  the  firm,  and  shall  produce  to  such  notary,  to  be  annexed 
to  such  declaration,  a  certificate  to  that  effect  from  the  cashier  of  the  said  bank; 
and  shall  also  declare  that  the  amount  in  money,  or  other  property,  at  cash  value, 
specified  in  such  memorandum  has  been  actually  and  in  good  faith  contributed  for 
the  purpose  of  being  applied  as  set  forth  in  the  memorandum. 

Declaration  to  be  recorded  and  filed.  5.  Every  memorandum  so  acknowledged 
and  verified,  and  every  declaration  so  made  and  signed  as  aforesaid,  shall,  with  the 
certificate  as  aforesaid  of  the  cashier  of  the  Public  Bank,  be  recorded  in  the  office 
of  the  Registrar  of  Records  for  the  Colony ;  and  the  originals  shall  then  be  filed  in  the 
said  office;  and  such  originals,  and  the  respective  records  thereof,  shall  be  open  to 
the  inspection  of  aU  persons  desiring  to  peruse  the  same,  during  the  time  such  office 
is  open  for  the  discharge  of  public  business ;  and  every  person  requiring  a  copy  thereof 
shaU  be  entitled  to  have  the  same  furnished  him  on  payment  of  the  usual  fees. 

No  partnership  to  be  deemed  formed  until  declaration  and  other  papers  filed. 
6.  No  such  partnership  shall  be  deemed  to  have  been  formed  untU  such  memor- 
andum, with  the  verification  thereto,  and  the  declaration  of  the  general  partners, 
and  certificate  of  the  cashier  of  the  Public  Bank,  shall  have  been  filed  as  above 
directed;  and,  if  any  false  statement  be  made  in  such  memorandum  or  declaration, 
such  partnership  shall  not  be  deemed  a  partnership  with  limited  liability  under  this  Act. 

Publication  of  terms  of  partnership.  7.  The  partners  shall  publish  the  terms  of 
the  partnership,  when  recorded,  for  at  least  six  weeks  immediately  after  the  recording 
thereof  in  aU  the  newspapers  printed  in  this  Colony,  and,  until  such  publication  is 
made,  for  the  period  aforesaid,  the  partnership  shall  not  be  deemed  a  partnership 
with  limited  Uability  under  this  Act. 

Evidence  of  publication.  8.  Affidavits  of  the  publication  of  such  notices,  by  the 
printers  of  the  newspapers  in  which  the  same  have  been  published,  or  some  one  in 
their  employ,  knowing  of  such  publication,  may  be  filed  in  the  office  of  the  Registrar 
of  Records,  and  shall  be  evidence  of  the  fact  therein  contained. 

Name  of  general  partners  only  to  be  inserted  in  memorandum.  9.  In  the  memor- 
andum of  copartnership,  to  be  made  and  filed  as  hereinbefore  provided,  the  name 
or  names  of  the  general  partner  or  partners  only  shall  be  inserted  in  the  name  of  the 
firm  under  which  the  business  of  the  partnership  is  to  be  carried  on,  with  the  word 
"hmited"  as  the  last  word  of  such  name,  and  the  business  of  the  partnership  shall 
be  carried  on  under  no  other  name  than  that  inserted  in  the  memorandum  of  the 
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copartnership,  and  the  general  partners  only  shall  be  authorized  to  transact  the 
business  of  the  partnership,  and  to  sign  for  and  bind  the  same;  and  if  any  special 
partner  s  name  be  mserted,  with  his  privity  or  consent,  in  the  name  of  the  firm  under 
which  the  business  of  the  said  copartnership  is  carried  on,  or  if  any  special  partner, 
in  any  manner,  transact  business,  or  contract  in  the  name  of  the  partnership,  he 
shall  incur  all  the  liability  in  respect  thereof  which  he  otherwise  would  have  if  this 
Act  had  not  been  passed. 

Recorded  name  of  partnership  to  be  used.  10.  In  all  business  transactions, 
of  any  such  partnership,  the  name  of  such  partnership,  as  recorded  in  the  "memoran- 
dum of  copartnership,"  with  the  word  "hmited"  as  the  last  word  of  such  name, 
shall  be  the  name  used;  and  in  all  bills  of  exchange,  promissory  notes,  endorsements, 
cheques,  and  orders  for  money  or  goods,  and  all  bills  of  parcels,  invoices,  receipts, 
and  letters,  by,  or  on  behalf  of  such  partnership,  such  name  \vith  the  word  "limited," 
as  the  last  word  of  such  name,  shall  be  written,  printed,  or  engraved,  in  legible 
characters,  and  if,  in  any  such  business  transaction,  or  in  any  bill,  note,  endorsement, 
cheque,  order,  invoice,  receipt  or  letter,  any  other  name  is  used,  or  the  word  "limited," 
as  the  last  word  of  such  name,  omitted,  any  person  thereby  induced  to  deal  with  such 
partnership,  or,  who  deals  with  the  same,  in  any  such  transaction,  or  into  whose 
possession  any  such  bill,  note,  endorsement,  cheque,  order,  invoice,  receipt,  or  letter, 
may  be  or  come,  in  the  ordinary  course  of  mercantile  dealings,  shall  have  the  same 
rights,  and  be  entitled  to  the  same  remedies  against  all  the  partners,  whether  general 
or  special,  of  the  said  partnership  as  he  would  have  been  entitled  to,  if  the  said  part- 
nership had  not  been  formed,  under  the  provisions  of  this  Act. 

Name  of  partnership  not  to  be  identical  with  any  other,  or  so  nearly  resembling 
as  to  deceive.  11.  No  partnership  under  this  Act  shall  have  a  name  identical  with 
that  inserted  in  the  "memorandum  of  copartnership,"  of  a  subsisting  partnership, 
or,  so  nearly  resembling  the  same,  as  to  be  calculated  to  deceive,  nad  it  shall  be  the 
duty  of  the  Registrar  of  Records  to  refuse  and  abstain  from  filing  or  recording  any 
memorandum  of  copartnership,  in  which  the  name  of  the  proposed  partnership  is 
identical  with  that  of  a  subsisting  partnership,  under  this  Act,  or  which,  in  his 
opinion,  so  nearly  resembles  the  same,  as  to  be  calculated  to  deceive. 

Memorandum,  declaration  and  certificate  in  renewal  or  continuance  of  partnership. 
12.  Upon  the  renewal  or  continuance  of  any  partnership,  under  this  Act,  beyond 
the  time  originally  fixed  for  its  duration,  a  memorandum  of  copartnership  shall 
be  made,  acknowledged,  and  verified,  with  a  declaration  made,  and  the  certificate  of 
the  cashier  of  the  Pubhc  Bank  obtained,  and  the  said  memorandum,  declaration,  and 
certificate  shall  be  filed  in  the  office  of  the  Registrar  of  Records,  in  the  same  and  the 
hke  manner  as  is  hereinbefore  provided  for  the  formation  of  such  partnership ;  and 
pubUc  notice  of  such  continuance,  or  renewal,  shall  also  be  given  in  the  same  and 
the  like  manner,  and  for  the  same  period,  and  subject  to  the  same  provisions,  as  is 
hereinbefore  provided,  upon  the  formation  of  such  partnership. 

No  alteration  to  be  made  in  number  of  partners  during  period  mentioned  in  memor- 
andum. 13,  During  the  period  mentioned  in  the  memorandum  of  copartnership, 
for  the  existence  of  the  partnership,  no  alteration  shall  be  made,  in  the  number  of 
the  partners,  whether  general  or  special,  or,  in  the  name  of  the  firm  under  which  the 
partnership  business  is  carried  on,  or  the  nature  of  the  business  carried  on,  or  the 
capital  in  cash,  or  stock,  or  in  any  other  matter  specified,  in  the  original  memorandum 
of  copartnership ;  and  any  partnership  which  shall  in  any  way  be  carried  on,  after 
any  alteration  in  any  of  the  above  particulars,  shall  have  taken  place,  shall  not  be 
deemed  a  partnership,  with  limited  HabUity,  within  the  meaning  of  this  Act. 

No  capital  stock  to  be  withdrawn  during  continuance  of  partnership.  17.  During 
the  continuance  of  the  partnership,  under  the  provisions  of  this  Act,  no  part  of  the 
capital  stock  thereof  shall  be  withdrawn,  nor  any  division  of  interest  or  profits  be 
made,  so  as  to  reduce  said  capital  stock  below  the  sum  stated  in  the  memorandum 
above  mentioned;  and  if,  at  any  time,  during  the  continuance,  or,  at  the  termination 
of  the  partnership,  the  property  or  assets  shall  not  be  sufficient  to  pay  the  part- 
nership debts,  then  the  special  partners  shall,  severally,  be  held  responsible  for  all 
sums  by  them  received,  withdrawn,  or  divided,  with  interest  thereon,  from  the  time 
when  such  partnership  is  declared  by  the  official  assignee,  or  other  person  authorized 
by  the  provisions,  of  the  thirty-fifth  clause  of  this  Act,  to  have  become  insolvent, 
such  sums  with  interest  thereon,  to  be  over  and  above  the  amount  which  such  special 
partners  may  have  contributed  upon  the  formation  of  such  partnership. 
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Suits,  except  in  certain  cases,  to  be  prosecuted  by  and  against  general  partners. 
15.  All  suits,  respecting  the  business  of  such  partnership,  shall  be  prosecuted  by, 
and  against,  the  general  partnership  only;  except  in  those  cases  in  which  provision 
is  made  in  this  Act,  that  the  partnership  shall  not  be  deemed  a  partnership;  and 
excepting,  also,  those  cases  where  special  partners  shall  be  held,  generally,  respon- 
sible, on  account  of  any  sums,  by  them  received,  or  withdrawn,  from  the  common 
stock,  as  above  provided. 

No  dissolution,  except  by  operation  of  law,  to  take  place  before  the  time  specified, 
unless  with  notice  given.  16.  No  dissolution  of  a  partnership,  with  limited  liabihty, 
under  this  Act,  shall  take  place,  except  by  operation  of  law,  before  the  time  specified 
in  the  memorandum  before  mentioned;  unless  a  notice  of  such  dissolution  shall  be 
recorded  in  the  office  of  the  Colonial  Secretary :  and  unless  such  notice  shall  also  be 
pubUshed,  twelve  weeks,  successively,  in  all  the  newspapers  pubhshed  in  this  Colony. 

Provision  for  winding-up  partnership.  17.  And  whereas  it  is  expedient  that 
provision  should  be  made  for  winding  up  a  partnership,  with  Hmited  liability,  be 
it  enacted  as  follows :  A  partnership  may  be  woimd  up,  by  the  Court  of  Bankruptcy, 
under  the  following  circumstances,  that  is  to  say:  1.  Whenever  the  partners  pass  a 
special  resolution  requiring  the  partnership  to  be  wound  up  by  the  Court.  2.  Upon  the 
death  of  any  of  the  partners.  3.  Whenever  the  partnership  is  unable  to  pay  its  debts. 
4.  Whenever  three-fourths  of  the  capital  of  the  partnership  has  been  lost,  or  become 
unavailable.  5.  Whenever  the  special  partners,  or  a  majority  of  them,  so  require  it. 

When  partnership  shall  be  deemed  unable  to  pay  its  debts.  18.  A  partnership 
shall  be  deemed  to  be  unable  to  pay  its  debts:  1.  Whenever  a  creditor  to  whom  the 
partnership  is  indebted,  in  a  sum  exceeding  fifty  pounds,  then  due,  has  served,  on 
such  partnership,  by  leaving  the  same,  at  the  place  of  business  thereof,  a  demand, 
in  writing  requiring  the  partnership  to  pay  the  sum  so  due,  and  the  partnership 
have,  for  the  space  of  one  calendar  month  neglected  to  pay  such  sum,  or  secure  or 
compound  for  the  same  to  the  satisfaction  of  the  creditor.  2.  Whenever  execution, 
issued  on  a  judgment,  decree,  or  order  obtained  in  any  court,  in  favour  of  any  creditor, 
in  any  suit,  or  other  legal  proceeding,  instituted  by  such  creditor  against  the  part- 
nership is  returned  unsatisfied  in  whole,  or  in  part. 

Application  for  winding-up  shall  be  by  petition.  19.  Any  appHoation  for  the 
winding-up  of  a  partnership  for  shall  be  by  petition,  and  there  shall  be  fUed,  or  lodged 
at  the  time  when  such  petition  is  presented,  an  affidavit  verifying  the  same,  and  such 
petition  may,  in  cases  where  the  partnership  is  unable  to  pay  its  debts,  be  presented 
either  by  a  creditor  or  general  partner,  but  when  any  other  ground  is  alleged  for  winding 
up  the  partnership,  a  partner  alone  is  entitled  to  present  the  petition. 

Court  may  dismiss  petition  with  or  without  costs.  20.  Upon  the  hearing  of  any 
petition  presented  by  a  creditor,  the  Court  may  dismiss  such  petition  with  or  without 
costs,  to  be  paid  by  the  petitioner,  or  it  may  make  an  order,  or  pronounce  an  inter- 
locutor, directing  such  partnerships,  by  a  day  to  be  named  in  the  order,  or  interlo- 
cutor, to  pay,  or  secure  payment  to  the  creditor,  of  all  moneys  that  may  be  found 
due  to  him,  together  with  such  costs  as  the  Court  may  direct,  or  the  Court  may,  if 
it  so  thinks  fit,  on  the  hearing  of  such  petition,  make  an  order,  or  decree,  for  the 
winding-up  the  partnership  in  the  first  instance,  or  such  other  order  as  it  deems  just. 

Court  may  make  order  for  winding  up  partnership  it  payment  not  made  or  security 
given.  21.  If  at  the  expiration  of  the  time  named  in  such  order,  or  interlocutor, 
such  payment  is  not  paid  or  security  given,  the  Court  may  thereupon  make  an  order, 
or  decree,  for  winding  up  the  partnership. 

Power  of  Court  on  hearing  petition.  22.  Upon  the  hearing  of  a  petition  presented 
by  a  partner,  the  Court  may  dismiss  such  petition  with  or  without  costs,  to  be  paid 
by  the  petitioner,  or  it  may  make  an  order,  or  decree,  for  winding  up  the  partnership 
or  such  other  order,  or  decree,  as  it  deems  just. 

After  date  of  order  or  decree  suits  to  be  stayed,  etc.  23.  After  the  date  of  such 
order,  or  decree,  for  winding  up  the  partnership,  all  suits  against  the  partnership 
shall,  if  the  Court  so  orders,  be  stayed;  no  general  partner,  or  other  person  connected 
with  the  partnership,  shall,  without  the  sanction  of  the  Coiu^,  dispose  of  any  of  the 
property,  effects,  or  things  in  action  of  the  partnership. 

After  order  assets  to  be  collected.  24.  As  soon  as  may  be  after  making  an  order, 
or  decree,  for  winding  up  the  partnership,  the  Court  shall  cause  the  assets  of  the 
partnership  to  be  collected,  and  applied  in  discharge  of  its  liabilities,  in  a  due  course 
of  administration. 
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Conveyance,  mortgage,  etc.,  by  undue  or  fraudulent  preference.  25.  Any  con- 
veyance, mortgage,  delivery  of  goods,  payment,  execution,  or  other  act  relating  to 
property,  as  would,  if  made  or  done,  by,  or  against  any  individual  trader,  be  deemed, 
in  the  event  of  his  bankruptcy,  to  have  been  made,  or  done,  by  way  of  undue  or 
fraudulent  preference,  of  any  creditor  of  such  trader,  shall,  if  made,  or  done,  by,  or 
against  any  partnership  formed  under  this  Act,  be  deemed,  in  the  event  of  an  order 
being  made  for  winding  up  such  partnership,  to  have  been  or  done  by  way  of  undue 
or  fraudulent  preference,  of  such  creditor  of  such  partnership,  and  shall  be  invalid 
accordingly;  and  for  the  purposes  of  this  section,  the  presentation  of  a  petition  for 
winding  up  a  partnership  shall  be  deemed  to  correspond  with  the  fUing  of  a  petition 
for  adjudication  of  bankruptcy,  in  the  case  of  an  individual  trader,  and  any  conveyance 
or  assignment,  made  by  any  partnership  formed  under  this  Act,  of  all  its  estate  and 
effects,  to  trustees,  for  the  benefit  of  all  its  creditors,  shall  be  void  to  all  intents  and 
pxirposes. 

Proceedings  of  Court  on  winding  up.  26.  The  Court  may,  after  it  has  made  an 
order,  or  decree,  for  winding  up  the  partnership,  summon  before  it,  any  person 
known  or  suspected  to  have  in  his  possession,  any  of  the  estate  or  effects  of  the 
partnership,  or  supposed  to  be  indebted  to  the  partnership,  or  any  person  whom 
the  Court  may  deem  capable  of  giving  information  concerning  the  trade,  dealings, 
estate,  or  effects  of  the  partnership,  and  the  Court  may  require  any  such  person 
to  produce  any  books,  papers,  deeds,  writings,  or  other  documents,  in  his  custody, 
or  power,  which  may  appear  to  the  Court  requisite  to  the  full  disclosure  of  any  of 
the  matters  which  the  Court  thinks  necessary  to  be  inquired  iato,  for  the  purpose 
of  winding  up  the  partnership;  and  if  any  person  so  summoned  refuses  to  come 
before  the  Court,  at  the  time  appointed,  having  no  lawful  impediment,  (made  known 
to  the  Court  at  the  time  of  its  sitting,  and  allowed  by  by  it,)  the  Court  may,  by 
warrant,  authorise  and  direct  the  persons  therein  named  for  that  purpose  to  appre- 
hend such  person,  and  bring  him  before  the  Court  for  examination; 

Court  may  examine  witnesses.  27.  The  Court  may  examine,  upon  oath,  either 
by  word  of  mouth,  or  upon  written  interrogatories  any  person  appearing  or  brought 
before  them  in  maimer  aforesaid,  concerning  the  trade,  dealings,  estate,  or  effects 
of  the  company,  and  may  reduce  into  writing  the  answers  of  every  such  person, 
and  require  him  to  sign  and  subscribe  the  same. 

Penalty  on  partner  mutilating  or  altering  books  or  papers.  28.  If  any  partner 
of  any  partnership,  for  the  winding  up  of  which  an  order,  or  decree,  has  been  made 
under  this  Act,  destroys,  mutilates,  alters,  or  falsifies  any  books,  papers,  writings, 
or  securities,  or  makes,  or  is  privy  to  the  making  of  the  false  or  fraudulent  entry  in 
any  register,  book  of  account,  or  other  document  belonging  to  the  partnership, 
with  intend  to  defraud  the  creditors  or  partners  of  such  partnership,  or  any  of  them, 
every  person  so  offending  shall  be  deemed  to  be  guilty  of  a  misdemeanour,  and  upon 
beiag  convicted,  shall  be  Uable  to  imprisonment  for  any  term  not  exceeding  five 
years,  with  or  without  hard  labour. 

Books  of  partnership  to  be  prima  facie  evidence.  29.  All  books,  accounts,  and 
documents  of  the  partnership,  and  of  the  liquidators  hereinafter  mentioned,  shall, 
as  between  the  partners  of  the  partnership,  be  prima  facie  evidence  of  the  truth  of 
all  matters  therein  contained,  and  purporting  to  be  therein  recorded. 

Moneys  receivedlby  Court  to  be  paid  into  bank.  30.  All  moneys  received  under 
the  direction  of  the  Court  on  account  of  the  sale,  or  conversion  of  any  of  the  assets 
of  the  partnership,  or  of  any  other  matters,  shall  be  paid  into  the  bank  at  Nassau, 
to  the  credit  of  such  account  as  the  Court  may  direct,  and  no  money  standing  to 
such  account  shall  be  paid  out  of  the  bank,  except  upon  cheques  signed  in  such 
manner  as  the  Coiut;  directs. 

Court  may  appoint  receiver  of  estate.  31.  The  Court  may  at  any  time  after  the 
presentation  of  a  petition  for  winding  up  a  partnership,  and  either  before  or  after 
making  an  order  for  winding  up  the  same,  upon  motion  of  any  creditor,  or  partner, 
appoint  a  receiver  of  the  estate  and  effects  of  the  partnership,  and  also,  by  notice 
or  advertisement,  require  all  creditors  to  present  and  prove  their  claims  within  a 
certain  time,  or  be  precluded  from  the  benefits  of  any  distribution  which  may  be 
made  before  such  claim  is  proved. 

Power  of  Court  to  stay  proceedings.  32.  The  Court  ni  at  any  time  after  an 
order  or  decree  has  been  made  for  "udnding  up  a  partnership,  upon  the  apphcation 
by  motion  of  any  creditor  or  partner,  and  upon  proof  to  the  satisfaction  of  the  Court 
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that  all  proceedings  in  relation  to  such  winding-up  ought  to  be  stayed,  make  an  order 
staying  the  same,  either  altogether,  or  for  a  limited  time,  upon  such  terms  and  subject 
to  such  conditions  as  it  deems  fit. 

When  creditors  satisfied.  Court  to  distribute  surplus.  33.  As  soon  as  the  creditors 
are  satisfied,  the  Court  shall  proceed  to  adjust  the  rights  of  the  partners  among 
themselves,  and  to  distribute  the  surplus  that  may  remain  amongst  the  parties 
entitled  thereto. 

Order  as  to  priority  of  payment.  34.  The  Court  may  make  such  order  as  to  the 
priority  of  payment  out  of  the  estate  of  the  partnership,  of  the  costs,  charges,  and 
expenses  incurred  in  winding  up  any  partnership,  as  it  thinks  just. 

Official  assignee  to  be  official  liquidator.  35.  For  the  purpose  of  conducting 
the  proceedings  in  winding  up  a  partnership,  and  assisting  the  Court  therein,  the 
official  assignee  of  the  Court  of  Bankruptcy,  shall  be  appointed  by  the  Court,  and 
called  "official  liquidator"  under  the  provisions  of  this  Act,  but  it  shall  be  lawful 
in  cases  where  the  winding-up  takes  place  at  the  suit  of  the  creditor,  for  the  major 
part  ia  value  of  the  creditors  assembled  at  a  meeting  to  be  held  for  the  purpose,  and 
in  cases  where  the  winding-up  takes  place  at  the  suit  of  a  partner,  for  the  major 
part  in  value  of  the  partners  assembled  at  a  meeting  to  be  held  for  the  purpose, 
to  appoint  another  official  liquidator  to  act  concurrently  with  the  official  liquidator 
so  named  by  the  Court. 

Official  liquidator  to  be  described  as  such,  and  not  by  name.  36.  The  official 
liquidator,  or  liquidators,  shall  be  described  by  the  style  of  the  official  liquidator, 
or  liquidators,  of  the  particular  partnership  in  respect  of  which  they  or  he  are  or  is 
appointed,  and  not  by  their  or  his  individual  names  or  name,  they  or  he  shall  take 
into  their  or  his  custody  all  the  property,  effects,  and  things  in  actions  of  the  part- 
nership, and  shall  perform  such  duties  in  reference  to  the  winding-up  of  the  part- 
nership as  may  be  imposed  by  the  Court. 

Powers  of  official  liquidators.  37.  The  official  liquidators  shall  have  power, 
with  the  sanction  of  the  Court  to  do  the  following  things:  To  bring  or  defend  any 
action,  suit,  or  prosecution,  or  other  legal  proceeding,  civil  or  criminal,  in  the  name, 
and  on  behalf  of  the  partnership.  To  carry  on  the  business  of  the  partnership  so 
far  as  may  be  necessary  for  the  beneficial  winding-up  of  the  same.  To  sell  the  real, 
and  personal,  and  heritable,  and  moveable  property,  effects,  and  things  in  action 
of  the  partnership  by  public  auction,  or  private  contract,  with  power,  if  they  think 
fit,  to  transfer  the  whole  thereof  to  any  person  or  persons,  or  to  sell  the  same  in 
parcels.  To  execute  in  the  name,  and  on  behalf  of  the  partnership,  all  deeds,  receipts, 
and  other  documents  they  may  think  necessary.  To  refer  disputes  to  arbitration, 
and  compromise  any  debts  or  claims.  To  draw,  accept,  make,  and  endorse  any  bill 
of  exchange,  or  promissory  note,  and  also  to  raise  upon  the  security  of  the  assets 
of  the  company  from  time  to  time  any  requisite  sum,  or  sums  of  money,  and  the 
drawing,  accepting,  making,  or  endorsing  of  every  such  bill  of  exchange  or  promissory 
note  as  aforesaid,  on  behalf  of  the  partnership,  shall  have  the  same  effect,  with  respect 
to  the  HabUity  of  such  partnership,  as  if  such  bill  or  note  had  been  drawn,  accepted, 
made,  or  endorsed  by  such  partnership,  in  the  course  of  carrying  on  the  business 
thereof.  To  do  and  execute  aU  such  other  things  as  may  be  necessary  for  winding 
up  the  affairs  of  the  partnership,  and  distributing  its  assets. 

May  appoint  a  law  agent.  38.  The  official  Hquidators  may,  with  the  approval  of 
the  Court,  appoint  a  sohcitor  or  law  agent,  and  such  clerks,  or  officers,  as  may  be 
necessary  to  assist  them  in  the  performance  of  their  duties.  There  shall  be  paid  to 
such  soUcitor,  or  law  agent,  and  such  clerks  and  officers,  such  remuneration,  by  way 
of  fees,  or  otherwise,  as  may  be  allowed  by  the  Court. 

Payment  of  official  liquidators.  39.  There  shall  be  paid  to  the  official  liqui- 
dators such  salary,  or  remiuieration,  by  way  of  percentage,  or  otherwise,  as  the 
Court  directs. 

When  the  affairs  of  partnership  wound  up,  Court  to  dissolve  the  same.  40,  When 
the  affairs  of  the  partnership  have  been  completely  wound  up,  the  Court  shall  make 
an  order,  or  decree,  declaring  the  partnership  to  be  dissolved  from  the  date  of  such 
order,  or  decree,  and  the  partnership  shall  be  dissolved  accordingly. 

Order  so  made  to  be  reported  to  Registrar  of  Records.  41.  Any  order  or  decree 
so  made,  shall  be  reported  by  the  official  Uquidator  to  the  Registrar  of  Records,  who 
shall  make  a  minute  of  the  dissolution  of  such  partnership,  on  the  memorandum  of 
CO  partnership,  and  the  record  thereof  in  his  office. 
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Judge  and  Commissioner  of  Court  of  Bankruptcy  to  make  rules.  42.  The  Judge 
and  Commissioner  of  the  Court  of  Bankruptcy  may  make  such  rules,  as  they  from 
time  to  time,  but  subject  to  the  approval  of  the  Chancellor,  think  fit  for  the  purpose 
of  regulating  the  proceedings  in  such  Court  for  winding  up  partnerships,  but  subject 
to  such  rules  the  general  practice  of  the  Court  of  Bankruptcy,  in  cases  within  the 
ordinary  jurisdiction  of  such  Court,  shall,  so  far  as  the  same  is  apphcable,  and  not 
inconsistent  with  this  Act,  apply  to  all  proceedings  under  this  Act,  and  any  order 
made  by  any  Commissioner  in  Bankruptcy  in  such  proceedings,  may  be  enforced 
in  the  same  manner  in  which  orders  made  in  proceedings  within  the  ordinary  juris- 
diction of  such  Court  are  enforced,  and  that  the  Judge  and  Commissioner  may,  subject 
to  the  approval  of  the  Chancellor  as  aforesaid,  make  rules  specifying  the  fees  to  be 
paid  to  the  solicitors,  official  liquidators,  and  other  officers  of  the  said  Court. 

Proviso  as  to  alien  laws.  43.  That  nothing  in  this  Act  contained  shall  be  construed 
to  affect  the  alien  laws  of  the  Colony. 

Act,  how  cited.  44.  That  in  citing  this  Act  it  shall  be  sufficient  to  use  the  expres- 
sion The  Partnership)  Limited  Liability  Act,  1861. 

When  to  come  into  operation.  45.  That  this  Act  shall  not  come  into  operation 
until  Her  Majesty's  assent  shall  have  been  obtained  thereto,  and  officially  promul- 
gated in  the  Colony. 


Schedule  (A). 
Memorandum  of  copartnership  of  A.  B.  C.  D.  and  Company,  Limited:  1.  The  name  of  the 
firm  under  which  this  partnership  business  is  to  be  conducted  is  A.  B.  C.  D.  and  Company,  Limited, 
and  such  business  is  to  be  carried  on  in  the  town  of  Nassau,  in  the  Island  of  New  Providence. 
2.  The  objects  for  which  this  partnership  is  estabhshed  are  for  carrying  on  a  general  mercantile 
and  commission  business.  3.  The  general  partners  interested  in  this  business  are:  A.  B.,  of  the 
town  of  Nassau,  merchant,  residing  in  the  said  town  of  Nassau;  C.  D.,  of  the  town  of  Nassau 
aforesaid,  also  residing  in  the  town  of  Nassau.  The  names  of  the  special  partners  interested  therein 
are  E.  P.,  at  present  of  the  town  of  Nassau,  but  residing  in  the  city  of  London,  in  the  United 
Kingdom  of  Great  Britain  and  Ireland.  G.  H.,  also  at  present  of  the  said  Island  of  New  Provid- 
ence, but  residing  in  Mathew  Town,  in  the  Island  of  Inagua.  4.  The  amount  of  capital  stock  which 
the  above-named  special  partner  E.  P.  has  contributed  to  common  stock  in  dry  goods  is  of  the 
value  of  £  500.  The  amount  of  capital  stock  which  the  above-named  special  partner  G.  H.  has 
contributed  to  common  stock  in  cash  is  £  1000.  5.  This  partnership  is  to  commence  on 
Monday,  the  8th  day  of  April,  A.  D.  1861,  and  will  terminate  on  Wednesday,  the  8th  day  of  April, 
A.  D.  1871. 

We,  the  several  persons  whose  names  and  addresses  are  hereinbefore  set  forth,  and  hereto 
subscribed,  are  desirous  of  forming  a  copartnership,  with  Umited  liability  in  pursuance  of  this 
memorandum  of  copartnership,  according  to  the  provisions  of  the  Partnership  Limited  LiabiUty 
Act,  1861, 

Witness  our  hands  this  day  of  A.  T>.  1861. 

A.  B. 
C.  D. 
E.  F. 
G.  H. 
The  above  memorandum  of  copartnership  was  duly  acknowledged  before  me  by  the  within- 
named  A.  B,.  C.  D.,  E.  P.,  and  G.  H.,  on  this  day  of  A.  D.  18    . 

In  verification  whereof  I  have  hereunto  set  my  hand  and  seal  notarial  the  day  and  year  last 
above  written. 

(L.S.)  S.M., 

Notary  PubUc. 


b)  4  Edw.  7,  c.  36.    An  Act  to  declare  and  amend  the  Law  of 
Partnership  (9  th  June,  1904). 

[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Parinership  Act, 
1890,  (53  &  54  Vic.  c.  39).] 
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Companies.^) 

a)  29  Vic.  c.  5.    An  Act  for  the  Incorporation  and  Regulation  of 
Trading  Companies  and  other  Associations  (27  th  March,  1866). 

Part.  I.    Constitution  and  Incorporation  of  Companies  and  Associ- 
ations under  this  Act. 

Mode  of  forming  company.  1.  That  any  five  or  more  persons  associated  for  any 
lawful  purpose  may,  by  subscribing  their  names  to  a  memorandum  of  association, 
and  otherwise  complying  with  the  requisitions  of  this  Act  in  respect  of  registration, 
form  an  incorporated  company,  with  or  without  Umited  liability. 

Imp.  §  2. 

Mode  of  limiting  liability  of  members.  2.  The  Hability  of  the  members  of  a  com- 
pany formed  under  this  Act  may,  according  to  the  memorandum  of  association, 
be  limited  either  to  the  amount,  if  any,  unpaid  on  the  shares  respectively  held  by 
them,  or  to  such  amoimt  as  the  members  may  respectively  undertake,  by  the  memor- 
andum of  association,  to  contribute  to  the  assets  of  the  company  in  the  event  of 
its  being  wound  up. 

Imp.  §  2. 

Memorandum  of  association  of  a  company  limited  by  shares.  3.  Where  a  company 
is  formed  on  the  principle  of  having  the  liability  of  its  members  limited  to  the  amount 
unpaid  on  their  shares,  hereiaafter  referred  to  as  a  company  limited  by  shares,  the 
memorandum  of  association  shall  contain  the  following  things  (that  is  to  say): 

1.  The  name  of  the  proposed  company,  with  the  addition  of  the  word  "limited," 
as  the  last  word  in  such  name.  2.  The  part  of  the  Colony  in  which  the  registered 
office  of  the  company  is  proposed  to  be  situate.  3.  The  objects  for  which  the  pro- 
posed company  is  to  be  established.  4.  A  declaration  that  the  Hability  of  the  .members 
is  hmited.  5.  The  amount  of  capital  with  which  the  company  proposes  to  be  registered 
divided  into  shares  of  a  certain  fined  amount,  to  be  also  therein  specified.  Sub- 
ject to  the  foUowing  regulations :  1.  That  no  subscriber  shall  take  less  than  one  share. 

2.  That  each  subscriber  of  the  memorandum  of  association  shall  write  opposite  to 
his  name  the  number  of  shares  he  takes. 

Imp.  §3. 

Memorandum  of  association  of  a  limited  company.  4.  Where  a  company  is 
formed  on  the  principle  of  having  the  liability  of  its  members  limited  to  such 
amount  as  the  members  respectively  undertake  to  contribute  to  the  assets  of  the 
company,  in  the  event  of  the  same  being  wound  up,  hereinafter  referred  to  as  a 
company  Hmited  by  guarantee,  the  memorandum  of  association  shaU  contain  the 
following  thing  (that  is  to  say):  1.  The  name  of  the  proposed  company,  with 
the  addition  of  the  word  "Hmited,"  as  the  last  word  in  such  name.  2.  The  part 
of  the  Colony  in  which  the  registered  office  of  the  company  is  proposed  to  be 
situate.  3.  The  objects  for  which  the  proposed  company  is  to  be  established.  4.  A 
declaration  that  each  member  undertakes  to  contribute  to  the  assets  of  the  company, 
in  the  event  of  the  same  being  wound  up  during  the  time  that  he  is  a  member,  or 
within  one  year  afterwards,  for  payment  of  the  debts  and  HabUities  of  the  company 
contracted  before  the  time  at  which  he  ceases  to  be  a  member,  and  of  the  costs,  charges, 
and  expenses  of  ^winding  up  the  company,  and  for  the  adjustment  of  the  rights  of 
the  contributoriesf  amongst  themselves,  such  amounts  as  may  be  required,  not 
exceeding  a  specified  amount. 

Imp.  §  4. 

Memorandum  of  association  of  an  unlimited  company.  5.  Where  a  company  is 
formed  on  the  principle  of  having  no  Hmit  placed  on  the  Hability  of  its  members, 
hereinafter  referred  to  as  an  unHmited  company,  the  memorandum  of  association 
shaU  contain  the  foUowing  things  (that  is  to  say) :  1.  The  name  of  the  proposed  com- 
pany. 2.  The  part  of  the  Colony  in  which  the  registered  office  of  the  company  is 
proposed  to  be  situate.  3.  The  objects  for  which  the  proposed  company  is  to  be 
estabHshed. 

Imp.  §  5. 

1)  The  ref erencesj|(lmp. )  in][jthe^note8  are  to  the  Imperial  Companies .  (OonsoUdation)  Act, 
1908,  (8  Edw.  7,  c.  69). 
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Signature  and  effect  of  memorandum  of  association.  6.  The  memorandum  of 
association  shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be  attested  by, 
one  witness  at  the  least.  It  shall,  when  registered,  bind  the  company  and  the  members 
thereof  to  the  same  extent  as  if  each  member  had  subscribed  his  name  and  affixed 
his  seal  thereto,  and  there  were  in  the  memorandum  contained  on  the  part  of  himself, 
his  heirs,  executors,  and  administrators,  a  covenant  to  observe  all  the  conditions  of 
such  memorandum,  subject  to  the  provisions  of  this  Act. 

Imp.  §  14. 

Power  of  certain  companies  to  alter  memorandum  of  association.  7.  Any  com- 
pany limited  by  shares  may  so  far  modify  the  conditions  contained  in  its  memorandum 
of  association,  if  authorized  to  do  so  by  its  regulations  as  originally  framed,  or  as 
altered  by  special  resolution  in  manner  hereinafter  mentioned,  as  to  increase  its 
capital  by  the  issue  of  new  shares  of  such  amount  as  it  thinks  expedient,  or  to  con- 
soUdate  and  divide  its  capital  into  shares  of  larger  amount  than  its  existing  shares, 
or  to  convert  its  paid-up  shares  into  stock;  but,  save  as  aforesaid,  and  save  as  is 
herein  provided  in  the  case  of  a  change  of  name,  no  alteration  shall  be  made  by  any 
company  in  the  conditions  contained  in  its  memorandum  of  association. 

Imp.  §  7. 

Power  of  companies  to  change  names.  8.  Any  company  under  this  Act,  with 
the  sajiction  of  a  special  resolution  of  the  company  passed  in  manner  hereinafter 
mentioned,  may  change  its  name,  and  upon  such  change  being  made,  the  Registrar 
of  Records,  on  receiving  the  special  resolution  authorizing  the  same,  shall,  after 
recording  the  special  resolution,  issue  a  certificate  of  incorporation  altered  to  meet  the 
circumstances  of  the  case;  but  no  such  alteration  of  name  shall  affect  any  rights 
or  obligations  of  the  company,  or  render  defective  any  legal  proceedings  instituted, 
or  to  be  instituted,  by  or  against  the  company;  and  any  legal  proceedings  may  be 
continued  or  commenced  against  the  company  by  its  new  name  that  might  have  been 
continued  or  commenced  against  the  company  by  its  former  name. 

Imp.  §  8. 

Articles  of  association. 

Regulations  to  be  prescribed  by  articles  of  association.  9.  The  memorandum  of 
association  may  be  accompanied,  when  registered,  by  articles  of  association,  signed 
by  the  subscribers  to  the  memorandum  of  association,  and  prescribing  such  regula- 
tions for  the  company  as  the  subscribers  to  the  memorandum  of  association  deem 
expedient.  The  articles  shall  be  expressed  in  separate  paragraphs  numbered  arith- 
metically. They  shall,  in  the  case  of  a  company,  whether  limited  by  guarantee  or 
unhmited,  that  has  a  capital  divided  into  shares,  state  the  amount  of  capital  with 
which  the  company  proposes  to  be  registered;  and  in  the  case  of  a  company,  whether 
hmited  by  guarantee  or  unlimited,  that  has  not  a  capital  divided  into  shares,  state  the 
number  of  members  with  which  the  company  proposes  to  be  registered.  In  a  com- 
pany limited  by  guarantee  or  unlimited,  and  having  a  capital  divided  into  shares, 
each  subscriber  shall  take  one  share  at  the  least,  and  shall  write  opposite  to  his  name 
in  the  memorandum  of  association  the  number  of  shares  he  takes. 

Imp.  §§  5,  10,  12.  1        J.  •     • 

Signature  and  effect  of  articles  of  association.  10,  The  articles  of  association 
shall  be  signed  by  each  subscriber  in  the  presence  of,  and  be  attested  by,  one  witness 
at  the  least;  when  registered,  they  shall  bind  the  company  and  the  members  thereof 
to  the  same  extent  as  if  each  member  had  subscribed  his  name  and  affixed  his  seal 
thereto,  and  there  were  in  such  articles  contained  a  covenant  on  the  part  of  himself 
his  heirs,  executors,  and  administrators  to  conform  to  all  the  regulations  contamed 
in  such  articles,  subject  to  the  provisions  of  this  Act;  and  all  moneys  payable  by  any 
member  to  the  company,  in  pursuance  of  the  conditions  and  regulations  of  the  com- 
pany, or  any  of  such  conditions  or  regulations,  shall  be  deemed  to  be  a  debt  due  from 
such  member  of^)  the  company. 

Imp.    §  14. 

General  provisions. 

Registration.  11    The  memorandum  of  association  and  the  articles  of  association, 

if  any,  shaU  be  deUvered  to  the  Registrar  of  Records  for  the  Colony,  who  shaU  enter 

■the  same  in  a  book  of  record,  to  be  opened  and  kept  in  his  office  for  the  purpose; 

and  after  such  entry  shaU  have  been  made,  the  memorandum  and  articles  shall  be 


1)  Sic;  obviously  "to" 
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retained  by  the  said  Registrar  as  a  record  of  his  office,  and  the  like  fees  shall  be  pay- 
able ia  respect  of  the  entering  and  recording  of  such  documents  as  are  now  by  law 
payable  on  entering  and  recording  of  deeds. 

Imp.   §  15. 

Certificate  of  registration.  Incorporation  of  company.  12.  Upon  the  registration 
of  the  memorandum  of  association,  and  of  the  articles  of  association,  or  of  the  memo- 
randum alone,  as  the  case  may  be,  the  Registrar  shall  certify  under  his  hand  that  the 
company  is  incorporated,  and  in  the  case  of  a  limited  company  that  the  company 
is  limited.  The  subscribers  of  the  memorandum  of  association,  together  with  such 
other  persons  as  may  from  time  to  time  become  members  of  the  company,  shall 
thereupon  be  a  body  corporate  by  the  name  contained  in  the  memorandum  of  asso- 
ciation, capable  forthwith  of  exercising  all  the  functions  of  an  incorporated  company, 
and  having  perpetual  succession  and  a  common  seal,  with  power  to  hold  lands,  but 
with  such  liability  on  the  part  of  the  members  to  contribute  to  the  assets  of  the  com- 
pany in  the  event  of  the  same  being  wound  up  as  is  hereinafter  mentioned.  A  certifi- 
cate of  the  incorporation  of  any  company  given  by  the  Registrar  shall  be  conclusive 
evidence  that  all  the  requisitions  of  this  Act  in  respect  of  registration  have  been 
complied  with. 

Governor  in  council  may  grant  licences  to  lay  down  rails  in  public  streets  and 
build  out  wharves  in  certain  cases.  13.  If  any  company  or  association  incorporated 
under  this  Act  shall  require  to  lay  down  rails,  pipes,  or  other  material  in  any  pubhc 
road,  street,  or  other  pubHc  place,  for  the  purpose  of  enabhng  them  to  carry  on  the 
business  or  objects  for  which  the  members  have  associated  themselves  together; 
or  to  build  out  wharves  or  abutments  in  any  port,  harbour,  or  public  water  for  any 
such  hke  purpose,  it  shall  be  lawful  for  the  Governor,  acting  by  and  with  the  advice 
of  the  members  of  the  executive  council,  on  application  by  the  parties,  in  his  discre- 
tion, to  grant  a  hcence  or  Ucences  for  the  purpose  or  purposes  required;  and  upon 
such  terms  and  conditions  for  the  protection  of  the  interests  of  the  public  as  may  be 
deemed  necessary. 

Lands  to  be  used  only  for  purposes  of  company  not  to  confer  political  franchise. 
14,  The  right  to  hold  lands  under  this  Act  shall  be  restricted  exclusively  to  purposes 
for  which  the  particular  company  or  association  has  been  formed;  and  no  member 
of  any  such  company  or  association  or  any  of  their  servants  or  tenants  shall  exercise 
any  poUtical  franchise  in  respect  of  any  lands  held  by  any  such  company  or  associa- 
tion. 

Copies  of  memorandum  and  articles  to  be  given  to  members.  15.  A  copy  of  the 
memorandum  of  association,  having  annexed  thereto  the  articles  of  association,  if 
any,  shaU  be  forwarded  to  every  member,  at  his  request,  on  payment  of  such  reason- 
able sum,  not  exceeding  two  shillings  for  each  copy,  as  may  be  fixed  by  any  rule  of 
the  company;  and  in  the  absence  of  any  such  rule,  shall  be  given  gratuitously;  and 
if  any  company  makes  default  in  forwarding  a  copy  of  the  memorandum  of  associa- 
tion, and  articles  of  association,  if  any,  to  a  member,  in  pursuance  of  this  section, 
the  company  so  making  default  shall  for  each  offence  incur  a  penalty  not  ex- 
ceeding one  pound. 

Imp.  §  18. 

Provision  against  identity  of  names  in  companies.  16.  No  company  shall  be 
registered  under  a  name  identical  with  that  by  which  a  subsisting  company  is  already 
registered,  or  so  nearly  resembling  the  same  as  to  be  calculated  to  deceive,  except  ia  a 
case  where  such  subsisting  company  is  in  the  course  of  being  dissolved,  and  testifies 
its  consent  in  such  manner  as  the  Registrar  of  Records  requires ;  and  if  any  company, 
through  inadvertence  or  otherwise,  is  without  such  consent,  as  aforesaid,  registered 
by  a  name  identical  with  that  by  which  a  subsisting  company  is  registered,  or  so 
nearly  resembling  the  same  as  to  be  calculated  to  deceive,  such  first-mentioned 
company  may,  with  the  sanction  of  the  Registrar,  change  its  name,  and  upon  such 
change  being  made,  the  Registrar  shall  enter  the  new  name  on  the  register  in  the 
place  of  the  former  name,  and  shall  issue  a  certificate  of  incorporation,  altered  to 
meet  the  circumstances  of  the  case;  but  no  such  alteration  of  name  shall  affect  any 
rights  or  obHgations  of  the  company,  or  render  defective  any  legal  proceedings 
instituted,  or  to  be  instituted,  by  or  against  the  company;  and  any  legal  proceedings 
may  be  continued  or  commenced  against  the  company  by  its  new  name  that  might 
have  been  continued  or  commenced  against  the  company  by  its  former  name. 

Imp.   §  8. 
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Part  II.    Distribution  of  Capital  and  Liability  of  Members  of 

Companies  and  Associations  under  this  Act. 

Distribution  of  capital. 

Share  or  interest  in  company  to  be  personalty.   17.  The  shares  or  other  interest 

of  a  member  m  a  company  under  this  Act  shall  be  personal  estate,  capable  of  being 

transferred  m  manner  provided  by  the  regulations  of  the  company,  and  shall  not  be 

of  the  nature  of  real  estate;  and  each  share  shall,  in  the  case  of  a  company  having 

a  capital  divided  into  shares,  be  distinguished  by  its  appropriate  number 

Imp.    §  22.  ^  rr      r 

Definition  of  member.  18.  The  subscribers  of  the  memorandum  of  association 
of  any  company  under  this  Act  shall  be  deemed  to  have  agreed  to  become  members 
of  the  company  whose  memorandum  they  have  subscribed,  and  upon  the  registration 
of  the  company  shall  be  entered  as  members  on  the  register  of  members  hereinafter 
mentioned,  and  every  other  person  who  has  agreed  to  become  a  member  of  a  company 
under  this  Act,  and  whose  name  is  entered  on  the  register  of  members,  shall  be 
deemed  to  be  a  member  of  the  company 

Imp.  §  24. 

Transfer  by  personal  representative.  19.  Any  transfer  of  the  share  or  other 
interest  of  a  deceased  member  of  a  company  under  this  Act,  made  by  his  personal 
representative,  shall,  notwithstanding  such  personal  representative  may  not  himself 
be  a  member,  be  of  the  same  validity  as  if  he  had  been  a  member  at  the  time  of  the 
execution  of  the  instrument  of  transfer. 

Imp.  §  29. 

Register  of  members.  20.  Every  company  under  this  Act  shall  cause  to  be  kept 
in  one  or  more  books  a  register  of  its  members,  and  there  shall  be  entered  therein 
the  following  particulars:  1.  The  names  and  addresses,  and  the  occupations,  if  any, 
of  the  members  of  the  company,  with  the  addition,  in  the  case  of  a  company  having 
a  capital  divided  into  shares,  of  a  statement  of  the  shares  held  by  each  member, 
distinguishing  each  share  by  its  number;  and  of  the  amount  paid,  or  agreed  to  be 
considered  as  paid,  on  the  shares  of  each  member.  2.  The  date  at  which  the  name  of 
any  person  was  entered  on  the  register  as  a  member.  3.  The  date  at  which  any  person 
ceased  to  be  a  member.  And  any  company  acting  in  contravention  of  this  section 
shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which  its  default 
in  complying  with  the  provisions  of  this  section  continues;  and  every  director  or 
^manager  of  the  company  who  shall  knowingly  and  wilfully  authorize,  or  permit 
such  contravention,  shall  incur  the  like  penalty. 

Imp.  §  25. 

Annual  list  of  members  and  return  of  capital,  shares,  calls,  etc.  21.  Every  com- 
pany under  this  Act,  and  having  a  capital  divided  into  shares,  shall  make,  once  at 
least  in  every  year,  a  list  of  all  persons,  who,  on  the  fourteenth  day  succeeding  the 
day  on  which  the  ordinary  general  meeting,  or  if  there  is  more  than  one  ordinary 
meeting  in  each  year,  the  first  of  such  ordinary  general  meetings  is  held,  are  members 
of  the  company;  and  such  lists  shall  state  the  names,  addresses,  and  occupations 
of  all  the  members  therein  mentioned,  and  the  number  of  shares  held  by  each  of 
of  them,  and  shall  contain  a  summary  specifying  the  following  particulars:  1.  The 
amount  of  the  capital  of  the  company,  and  the  number  of  shares  into  which  it  is 
divided.  2.  The  number  of  shares  taken  from  the  commencement  of  the  company 
up  to  the  date  of  the  summary.  3.  The  amount  of  calls  made  on  each  share.  4.  The 
total  amount  of  calls  received.  5.  The  total  amount  of  calls  unpaid.  6.  The  total 
amount  of  shares  forfeited.  7.  The  names,  addresses,  and  occupations  of  the  persons 
who  have  ceased  to  be  members  since  the  last  list  was  made,  and  the  number  of 
shares  held  by  each  of  them.  The  above  list  and  summary  shall  be  contained  in  a 
separate  part  of  the  register,  and  shall  be  completed  within  seven  days  after  such 
fourteenth  day,  as  is  mentioned  in  this  section,  and  a  copy  shall  forthwith  be  forwarded 
to  the  Registrar  of  Records  of  the  Colony,  to  be  kept  by  him  in  his  office  with  the 
original  memorandum  of  association. 

Imp.  §  26. 

Penalty  on  company  not  maldng  return.  22.  If  any  company  under  this  Act, 
and  having  a  capital  divided  into  shares,  make  default  in  compljring  with  the  pro- 
visions of  this  Act  with  respect  to  forwarding  such  list  of  members  or  summary  as 
is  hereinbefore  mentioned  to  the  Registrar  of  Records,  such  company  shall  incur 
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a  penalty  not  exceeding  five  pounds  for  every  day  during  which  such  default  continues ; 
and  every  director  and  manager  of  the  company  who  shall  knowingly  and  wilfully 
authorize  or  permit  such  default  shall  incur  the  hke  penalty. 
Imp.   §  4. 

Certificate  of  shares  or  stock.  23.  A  certificate,  under  the  common  seal  of  the 
company,  specifying  any  share  or  shares  or  stock  held  by  any  member  of  a  company, 
shall  be  prima  facie  evidence  of  the  title  of  the  member  to  the  share  or  shares  or 
stock  therein  specified. 

Imp.  §  23. 

Inspection  of  register.  24.  The  register  of  members,  commencing  from  the  date 
of  the  registration  of  the  company,  shall  be  kept  at  the  registered  office  of  the  com- 
pany hereinafter  mentioned.  Except  when  closed  as  hereinafter  mentioned,  it  shall 
during  business  hours,  but  subject  to  such  reasonable  restrictions  as  the  company 
in  general  meeting  may  impose,  so  that  not  less  than  two  hours  in  each  day  be  appoint- 
ed for  inspection,  be  open  to  the  inspection  of  any  member  gratis,  and  the  inspection 
of  any  other  person  on  the  payment  of  one  shilling,  or  such  less  sum  as  the  company 
may  prescribe  for  each  inspection;  and  every  such  member  or  other  person  may 
receive  a  copy  of  such  register  or  of  any  part  thereof,  or  of  such  list  or  summary  of 
members  as  is  hereinbefore  mentioned,  on  payment  of  sixpence  for  every  hundred 
words  required  to  be  copied.  If  such  inspection  or  copy  is  refused,  the  company 
shall  incur  for  each  refusal  a  penalty  not  exceeding  two  pounds  and  a  further  penalty 
not  exceeding  two  pounds  for  every  day  during  which  such  refusal  continues;  and 
every  director  and  manager  of  the  company  who  shall  knowingly  authorize  or  permit 
such  refusal  shall  incur  the  like  penalty;  and  in  addition  to  the  above  penalty,  any 
Judge  sitting  in  chambers  may  by  order  compel  an  immediate  inspection  of  the 
register. 

Notice  of  increase  of  capital  and  of  members  to  be  given  to  Registrar  of  Records. 

25.  Where  a  company  has  a  capital  divided  into  shares,  whether  such  shares  may  or 
may  not  have  been  converted  into  stock,  notice  of  any  increase  in  such  capital 
beyond  the  registered  capital,  and  where  a  company  has  not  a  capital  divided  into 
shares,  notice  of  any  increase  in  the  number  of  members  beyond  the  registered 
number  shall  be  given  to  the  Registrar  of  Records,  in  the  case  of  an  increase  of  capital 
within  thirty  days  from  the  date  of  the  passing  of  the  resolution  by  which  such  in- 
crease has  been  authorized;  and  in  the  case  of  an  increase  of  members,  within  thirty 
days  from  the  time  at  which  such  increase  of  members  has  been  resolved  on  or  has 
taken  place;  and  the  Registrar  of  Records  shall  forthwith  record  the  amount  of- 
such  increase  of  capital  or  members.  If  such  notice  is  not  given  within  the  period 
aforesaid,  the  company  in  default  shall  incur  a  penalty  not  exceeding  five  pounds 
for  every  day  during  which  such  neglect  to  give  notice  continues ;  and  every  director 
and  manager  of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit 
such  default  shah  incur  a  like  penalty. 

Remedy  for  improper  entry  or  omission  of  entry  in  register.  26.  If  the  name  of 
any  person  is,  without  sufficient  cause,  entered  in  or  omitted  from  the  register  of 
members  of  any  company  under  this  Act,  or  if  default  is  made  or  unnecessary  delay 
takes  place  in  entering  on  the  register  the  fact  of  any  person  having  ceased  to  be  a 
member  of  the  company,  the  person  or  member  aggrieved  or  any  member  of  the 
company  or  the  company  itself,  may  by  motion  in  the  General  Court  apply  for  an 
order  that  the  register  may  be  rectified ;  and  the  Court  may  either  refuse  such  apph- 
cation  with  or  without  costs,  to  be  paid  by  the  applicant,  or  it  may  if  satisfied  of  the 
justice  of  the  case  make  an  order  for  the  rectification  of  the  register,  and  may  direct 
the  company  to  pay  aU  the  costs  of  such  motion,  application,  or  petition,  and  any 
damages  the  party  aggrieved  may  have  sustained.  The  Court  may  in  any  proceeding 
imder  this  section  decide  on  any  question  relating  to  the  title  of  any  person  who  is 
a  party  to  such  proceeding  to  have  his  name  entered  in  or  omitted  from  the  register, 
whether  such  question  arises  between  two  or  more  members  or  alleged  members, 
or  between  any  members  or  alleged  members  and  the  company,  and  generally  the 
Court  may  in  such  proceeding  decide  any  question  that  it  may  be  necessary  or  ex- 
pedient to  decide  for  the  rectification  of  the  register :  Provided  that  the  Court  may 
direct  an  issue  to  be  tried,  in  which  any  question  of  law  may  be  raised. 

Notice  to  Registrar  of  rectification  of  register.  27.  Whenever  any  order  has  been 
made  rectifying  the  register,  in  the  case  of  a  company  hereby  required  to  send  a 
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list  of  its  members  to  the  Registrar  of  Records,  the  Court  shall  by  its  order  direct 
that  due  notice  of  such  rectification  be  given  the  Registrar. 

Imp.   §30. 

Register  to  be  evidence.  28.  The  register  of  members  shall  be  prima  facie  evi- 
dence of  any  matters  by  this  Act  directed  or  authorized  to  be  iaserted  therein. 

Imp.  §33. 

Liability  of  members. 

Liability  of  present  and  past  members  of  company.  29.  In  the  event  of  a  company 
formed  under  this  Act  beiag  wound  up,  every  present  and  past  member  of  such 
company  shall  be  liable  to  contribute  to  the  assets  of  the  company  to  an  amount 
sufficient  for  payment  of  the  debts  and  Uabilities  of  the  company,  and  the  costs, 
charges,  and  expenses  of  the  winding-up  and  for  the  payment  of  such  sums  as  may 
be  required  for  the  adjustment  of  the  rights  of  the  contributories  amongst  themselves, 
with  the  qualifications  foUowiug,  that  is  to  say:  1.  No  past  member  shall  be  liable 
to  contribute  to  the  assets  of  the  company  if  he  has  ceased  to  be  a  member  for  a 
period  of  one  year  or  upwards,  prior  to  the  commencement  of  the  winding-up. 
2.  No  past  member  shall  be  Uable  to  contribute  in  respect  of  any  debt  or  liability  of 
the  company  contracted  after  the  time  at  which  he  ceased  to  be  a  member.  3.  No 
past  member  shall  be  hable  to  contribute  to  the  assets  of  the  company  unless  it 
appears  to  the  Court  that  the  existing  members  are  unable  to  satisfy  the  contributions 
required  to  be  made  by  them  in  pursuance  of  this  Act.  4.  In  case  of  a  company 
limited  by  shares,  no  contribution  shall  be  required  from  any  member  exceeding 
the  amount,  if  any,  unpaid  on  the  shares  in  respect  of  which  he  is  liable  as  a  present 
or  past  member.  5.  In  the  case  of  a  company  limited  by  guarantee,  no  contribution 
shah  be  required  from  any  member  exceeding  the  amount  of  the  undertaking  entered 
into  on  his  behalf  by  the  memorandum  of  association.  6.  Nothing  in  this  Act  con- 
tained shall  invalidate  any  provision  contained  in  any  policy  of  insurance  or  other 
contract  whereby  the  UabiUty  of  individual  members  upon  any  such  policy  or  con- 
tract is  restricted,  or  whereby  the  funds  of  the  company  are  alone  made  liable  in 
respect  of  such  poKcy  or  contract.  7.  No  sum  due  to  any  member  of  a  company,  in 
his  character  of  a  member,  by  way  of  dividends,  profits,  or  otherwise,  shall  be  deemed 
to  be  a  debt  of  the  company,  payable  to  such  member  in  a  case  of  competition  between 
himself  and  any  other  creditor  not  being  a  member  of  the  company;  but 'any  such 
sum  may  be  taken  into  account,  for  the  purposes  of  the  final  adjustment  of  the  rights 
of  the  contributories  amongst  themselves. 

Imp.  §  123. 

Part  III.     Management  and  Administration  of  Companies  and 
Associations  under  this  Act. 

Provision  for  protection  of  creditors. 

Registered  office  of  company.  30,  Every  company  under  this  Act  shall  have  a 
registered  office,  to  which  aU  communications  and  notices  may  be  addressed.  If 
any  company  imder  this  Act  carries  on  business  without  having  such  an  office,  it 
shall  incur  a  penalty  not  exceeding  five  pounds  for  every  day  during  which  business 
is  so  carried  on. 

Imp.  §  62. 

Notice  of  situation  of  registered'office.  31.  Notice'of  the  situation  of  suchTregis- 
tered  office,  and  of  any  change  therein,  shall  be  given  to  the  Registrar  of  Records 
and  recorded  by  him,  and  shall  be  pubUshed  in  three  successive  numbers  of  the  official 
newspaper.  Until  such  notice  is  given  and  published,  the  company  shaU  not  be 
deemed  to  have  complied  with  the  provisions  of  this  Act,  with  respect  to  having  a 
registered  office. 

Imp.  §  62. 

Publication  of  name  by  a  limited  company.  32.  Every  Hmited  company  under 
this  Act,  whether  Hmited  by  shares  or  by  guarantee,  shall  paint  or  affix,  and  shall 
keep  painted  or  affixed,  its  name  on  the  outside  of  every  office  or  place  in  which  the 
business  of  the  company  is  carried  on,  in  a  conspicuous  position,  in  letters  easily 
legible,  and  shall  have  its  name  engraven  in  legible  characters  on  its  seal,  and 
shall  have  its  name  mentioned  in  legible  characters  in  all  notices,  advertisements, 
and  other  official  pubhcations  of  such  company,  and  in  all  bills  of  exchange, 
promissory  notes,  endorsements,  cheques,  and  orders  for  money  or  goods  purporting 
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to  be  signed  by  or  on  behalf  of  such  company,  and  in  all  bills  of  parcels,  invoices, 
receipts,  and  letters  of  credit  of  the  company. 
Imp.   §  63. 

Penalties  on  non-publication  of  name.  33.  If  any  limited  company  under  this 
Act  does  not  paint  or  affix,  and  keep  painted  or  affixed,  its  name  in  manner  directed 
by  this  Act,  it  shall  be  liable  to  a  penalty  not  exceeding  five  pounds  for  not  so  painting 
or  affixing  its  name,  and  for  every  day  during  which  such  name  is  not  so  kept  painted 
or  affixed;  and  every  director  and  manager  of  the  company  who  shall  knowingly 
and  wUfully  authorize  or  permit  such  default,  shall  be  liable  to  the  like  penalty; 
and  if  any  director,  manager,  or  officer  of  such  company,  or  any  person  on  its  behalf, 
uses  or  authorizes  the  use  of  any  seal  purporting  to  be  a  seal  of  the  company,  whereon 
its  name  is  not  so  engraven  as  aforesaid,  or  issues  or  authorizes  the  issue  of  any  notice, 
advertisement,  or  other  official  pubhcation  of  such  company,  or  signs  or  authorizes 
to  be  signed  on  behalf  of  such  company  any  bill  of  exchange,  promissory  note, 
endorsement,  cheque,  order  for  money  or  goods,  or  issues  or  authorizes  to  be  issued 
any  bills  of  parcels,  invoice,  receipt,  or  letter  of  credit  of  the  company,  wherein  its 
name  is  not  mentioned  in  manner  aforesaid,  he  shall  be  liable  to  a  penalty  of  fifty 
pounds  and  shall  further  be  personally  Uable  to  the  holder  of  any  such  biU  of  exchange, 
promissory  note,  cheque,  or  order  for  money  or  goods  for  the  amount  thereof,  unless 
the  same  is  duly  paid  by  the  company. 

Imp.  §  63. 

Register  of  mortgages.  34.  Every  limited  company  under  this  Act  shall  keep 
a  register  of  all  mortgages  and  charges  specifically  affecting  property  of  the  com- 
pany, and  shall  enter  in  such  register  in  respect  of  each  mortgage  or  charge  a  short 
description  of  the  property  mortgaged  or  charged,  the  amount  of  charge  created, 
and  the  names  of  the  mortgagees  or  persons  entitled  to  such  charge.  If  any  property 
of  the  company  is  mortgaged  or  charged  without  such  entry  as  aforesaid  being  made, 
every  director,  manager,  or  other  officer  of  the  company  who  knowingly  and  wilfully 
authorizes  or  permits  the  omission  of  such  entry,  shall  incur  a  penalty  not  exceeding 
fifty  pounds.  The  register  of  mortgages  required  by  this  section  shall  be  open  to 
inspection  by  any  creditor  or  member  of  the  company  at  all  reasonable  times;  and 
if  such  inspection  is  refused,  any  officer  of  the  company  refusing  the  same,  and 
every  director  and  manager  of  the  company  authorizing  or  knowingly  and  wilfully 
permitting  such  refusal,  shall  incur  a  penalty  not  exceeding  two  pounds  for  every 
day  during  which  such  refusal  continues;  and  in  addition  to  the  above  penalty, 
any  Judge  sitting  in  chambers,  may,  by  order,  compel  an  immediate  inspection 
of  the  register. 

Imp.  §§  100,  101. 

List  of  directors  to  be  sent  to  Registrar.  35.  Every  company  under  this  Act  shall 
keep  at  its  registered  office  a  register  containing  the  names  and  addresses  and  the 
occupations  of  its  directors  or  managers,  and  shall  send  to  the  Registrar  of  Records 
a  copy  of  such  register,  and  shall  from  time  to  time  notify  to  the  Registrar  of  Records 
any  change  that  takes  place  in  such  directors  or  managers. 

Imp.   §75. 

Penalty  on  company  not  keeping  register  of  directors.  36.  If  any  company  under 
this  Act  makes  default  in  keeping  a  register  of  its  directors  or  managers,  or  in  sending 
a  copy  of  such  register  to  the  Registrar  of  Records,  in  comphance  with  the  foregoing 
rules,  or  in  notifying  to  the  Registrar  any  change  that  takes  place  in  such  directors 
or  managers,  such  delinquent  company  shall  incur  a  penalty  not  exceeding  five 
pounds  for  every  day  during  which  such  default  continues;  and  every  director  and 
manager  of  the  company  who  shall  knowingly  and  wilfully  authorize  or  permit 
such  default  shall  incur  the  like  penalty. 

Imp.   §75. 

Promissory  notes  and  bills  of  exchange.  37.  A  promissory  note  or  bill  of  exchange 
shall  be  deemed  to  have  been  made,  accepted,  or  endorsed  on  behalf  of  any  company 
imder  this  Act,  if  made,  accepted,  or  endorsed  in  the  name  of  the  company  by  any 
person  acting  under  the  authority  of  the  company,  or  if  made,  accepted,  or  endorsed 
by,  or  on  behalf,  or  on  account  of  the  company,  by  any  person  acting  under  the  author- 
ity of  the  company. 

Imp.   §77. 

Penalty  for  carrying  on  business  with  less  than  a  certain  number  of  members. 
38.  If  any  company  under  this  Act  carries  on  business  when  the  number  of  its  mem- 
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bers  is  less  than  the  number  mentioned  in  the  first  section  of  this  Act  for  a  period 
of  six  months  after  the  number  has  been  so  reduced,  every  person  who  is  a  member 
of  such  company,  during  the  time  that  it  so  carries  on  business  after  such  period 
of  six  months,  and  is  cognisant  of  the  fact  that  is  it  so  carrying  on  business  with 
fewer  than  the  legal  number  of  members,  shall  be  severally  liable  for  the  payment 
of  the  whole  debts  of  the  company  contracted  during  such  time,  and  may  be  sued  for 
the  same  without  the  joinder  in  the  action  or  suit  of  any  other  member 

Imp.   §  115. 

Provisions  for  protection  of  members. 
General  meeting  of  company.    39.   A  general  meeting  of  every  company  under 
this  Act  shall  be  held  once  at  the  least  in  every  year 

Imp.    §64.  -' 

Power  to  alter  regulations  by  special  resolution.  40.  Subject  to  the  provisions 
of  this  Act,  and  to  the  conditions  contained  in  the  memorandum  of  association,  any 
company  formed  under  this  Act  may,  in  general  meeting  from  time  to  time,  by 
passing  a  special  resolution  in  manner  hereinafter  mentioned,  alter  aU  or  any  of  the 
regulations  of  the  company  contained  in  the  articles  of  association,  or  make  new 
regulations  to  the  exclusion  of  or  in  addition  to  all  or  any  of  the  regulations  of  the 
company;  and  any  regulations  so  made  by  special  resolution  shall  be  deemed  to  be 
regulations  of  the  company  of  the  same  vahdity  as  if  they  had  been  originally  con- 
tained in  the  articles  of  association,  and  shall  be  subject  in  like  manner  to  be  altered 
or  modified  by  any  subsequent  resolution. 

Imp.  §  13. " 

Definition  of  special  resolution.  41.  A  resolution  passed  by  a  company  under 
this  Act  shall  be  deemed  to  be  special  whenever  a  resolution  has  been  passed  by  a 
majority  of  not  less  than  three-fourths  of  such  members  of  the  company  for  the 
time  being  entitled,  according  to  the  regulations  of  the  company,  to  vote  as  may  be 
present,  in  person  or  by  proxy  (in  cases  where  by  the  regulations  of  the  company 
proxies  are  allowed)  at  any  general  meeting,  of  which  notice  specif  jdng  the  intention 
to  propose  such  resolution  has  been  duly  given  and  such  resolution  has  been  confirmed 
by  a  majority  of  such  members  for  the  time  being  entitled,  according  to  the  regula- 
tions of  the  company,  to  vote  as  may  be  present,  in  person,  or  by  proxy,  at  a  subse- 
quent general  meeting,  of  which  notice  has  been  duly  given,  and  held  at  an  interval 
of  not  less  than  fourteen  days  nor  more  than  one  month  from  the  date  of  the  meeting 
at  which  such  resolution  was  first  passed.  At  any  meeting  mentioned  in  this  section, 
unless  a  poll  is  demanded  by  at  least  three  members,  a  declaration  of  the  chairman 
that  the  resolution  has  been  carried  shall  be  deemed  conclusive  evidence  of  the  fact, 
without  proof  of  the  number  or  proportion  of  the  votes  recorded  in  favoiu-  of  or 
against  the  same.  Notice  of  any  meeting  shall,  for  the  purposes  of  this  section,  be 
deemed  to  be  duly  given,  and  the  meeting  to  be  duly  held,  whenever  such  notice 
is  given  and  meeting  held  in  manner  prescribed  by  the  regulations  of  the  company. 
In  computing  the  majority  under  this  section,  when  a  poll  is  demanded,  reference 
shall  be  had  to  the  number  of  votes  to  which  each  member  is  entitled  by  the  regula- 
tions of  the  company. 

Imp.    §  69. 

Provision  where  no  regulations  as  to  meetings.  42.  In  default  of  any  regulations 
as  to  voting,  every  member  shall  have  one  vote,  and  in  default  of  any  regulations 
as  to  summoning  general  meetings,  a  meeting  shall  be  held  to  be  duly  summoned, 
of  which  seven  days'  notice  has  been  served  on  every  member  present  in  the  place 
where  the  meeting  is  to  be  held;  and  in  default  of  any  regulations  as  to  the  persons 
to  summon  meetings,  three  members  shall  be  competent  to  summon  the  same;  and 
in  default  of  any  regulations  as  to  who  is  to  be  chairman  of  such  meeting  it  shall  be 
competent  for  any  person  elected  by  the  members  present  to  preside. 

Imp.  §  67.  ■ 

Registry  of  special  resolutions.  43.  A  copy  of  any  special  resolution  that  is 
passed  by  any  company  under  this  Act  shall  be  printed,  and  forwarded  to  the  Regis- 
trar of  Records,  and  shall  be  recorded  by  him. 

Imp.  §  70. 

Copies  of  special  resolution.  44.  Where  articles  of  association  have  been  regis- 
tered, a  copy  of  every  special  resolution  for  the  time  being  in  force,  shall  be  annexed 
to,  or  embodied  in,  every  copy  of  the  articles  of  association  that  may  be  issued  after 
the  passuig  of  such  resolution.   Where  no  articles  of  association  have  been  registered. 
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a  copy  of  any  special  resolution  shall  be  forwarded  in  print' to  any  member  requesting 
the  same,  on  payment  of  one  shilling,  or  such  less  sum  as  the  company  may  direct; 
and  if  the  company  makes  default  in  compljdng  with  the  provisions  of  this  section, 
it  shall  incur  a  penalty,  not  exceeding  one  pound,  for  each  copy  in  respect  of  which 
such  default  is  made;  and  every  director  and  manager  of  the  company  who  shall 
knowingly  and  wilfully  authorise  or  permit  such  default  shall  incur  the  Hke  penalty. 

Imp.  §  70. 

Execution  of  deeds  abroad.  45.  Any  company  under  this  Act  may,  by  instrument 
in  writing  under  its  common  seal,  empower  any  person,  either  generally  or  in  respect 
of  any  specified  matters,  as  its  attorney,  to  execute  deeds  on  its  behalf  in  any  place 
not  situate  in  the  Colony,  and  every  deed  signed^by  such  attorney  on  behalf  Jof  the 
company,  and  under  his  seal,  shall  be  binding  on  the  company,  and  have  the  same 
effect  as  if  it  were  under  the  common  seal  of  the  company. 

Imp.   §  78. 

Notices. 

Service  of  notices  on  company.  46.  Any  writ,  notice,  order,  or  other  document 
required  to  be  served  upon  the  company,  may  be  served  by  leaving  the  same,  or 
sending  it  through  the  post  in  a  prepaid  letter,  addressed  to  the  company  at  their 
registered  office. 

Imp.  §  116. 

Rules  as  to  notices  by  letter.  47.  Any  document  to  be  served  by  post  on  the  com- 
pany shall  be  posted  in  such  time  as  to  admit  of  its  being  delivered  in  the  due  course 
of  deHvery  within  the  period  (if  any)  prescribed  for  the  service  thereof;  and  in  proving 
service  of  such  document,  it  shall  be  sufficient  to  prove  that  such  document  was 
properly  directed,  and  that  it  was  put  as  a  prepaid  letter  into  the  post  office. 

Authentication  of  summons,  notice,  or  proceeding  by  company.  48.  Any  summons, 
notice,  order,  or  proceeding  requiring  authentication  by  the  company,  may  be  signed 
by  any  director,  secretary,  or  other  authorized  officer  of  the  company,  and  need 
not  be  under  the  common  seal  of  the  company,  and  the  same  may  be  in  writing  or 
in  print,  or  partly  in  writing  and  partly  in  print. 

Imp.   §85. 

Legal  -proceedings. 

Mode  of  recovering  penalties.  49.  All  penalties  under  this  Act  shall  be  recovered 
in  a  summary  way  before  any  salaried  justice  of  the  peace,  or  before  any  two  other 
justices  in  manner  provided  for  by  the  Act  of  the  General  Assembly  of  the  Bahama 
Islands  of  the  twelfth  year  of  Her  Majesty's  reign,  c.  10,  or  any  Act  amending  the 
same;  and  all  such  penalties  shaU  be  applied  in  aid  of  the  general  revenue  of  the 
Colony. 

Imp.  §  76. 

Evidence  of  proceedings  of  meetings,  etc.  50.  Every  company  under  this  Act 
shall  cause  minutes  of  all  resolutions  and  proceedings  of  general  meetings  of  the 
company,  and  of  the  directors  or  managers  of  the  company,  in  cases  where  there  are 
directors  or  managers,  to  be  duly  entered  in  books,  to  be  from  time  to  time  provided 
for  the  purpose;  and  any  such  minute  as  aforesaid,  if  purporting  to  be  signed  by  the 
chairman  of  the  meetiag  at  which  such  resolutions  were  passed  or  proceedings  had,  or 
by  the  chairman  of  the  next  succeeding  meeting,  shall  be  received  as  evidence  in 
all  legal  proceedings ;  and  vintil  the  contrary  is  proved,  every  general  meeting  of  the 
company,  or  meeting  of  the  directors  or  managers  in  respect  of  the  proceedings  of 
which  minutes  have  been  so  made,  shall  be  deemed  to  have  been  duly  held  and 
convened,  and  all  resolutions  passed  thereat,  or  proceedings  had,  to  have  been  duly 
passed  and  had,  and  all  appointments  of  directors,  managers,  or  liquidators  shah  be 
deemed  to  be  valid,  and  all  acts  done  by  such  directors,  managers,  or  Uquidators 
shall  be  vahd,  notwithstanding  any  defect  that  may  afterwards  be  discovered  in 
their  appoiatments  or  qualifications. 

Imp.  J  71. 

Security  for  costs  in  actions  brought  by  limited  companies.  51.  Where  a  Hmited 
company^is  plaintiff  in  any  action,  suit,  or  other  legal  proceedings,  any  judge  having 
jurisdiction  in  the  matter  may,  if  it  appears  by  any  credible  testimony  that  there 
is  reason  to  beheve  that  if  the  defendant  be  successful  in  his  defence  the  assets  of 
the  company  wiU  be  insufficient  to  pay  his  costs,  require  sufficient  security  to  be 
given  for  such  costs,  and  may  stay  aU  proceedings  imtil  such  security  is  given. 

Imp.   §278. 
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Declaration  in  action  against  members.  52.  In  any  action  or  suit  brought  by 
the  company  against  any  member  to  receive  any  call  or  other  moneys  due  from  such 
member  in  his  character  of  member,  it  shall  not  be  necessary  to  set  forth  the  special 
matter,  but  it  shaU  be  sufficient  to  allege  that  the  defendant  is  a  member  of  the 
company,  and  is  indebted  to  the  company  in  respect  of  a  call  made  or  other  moneys 
due  whereby  an  action  or  suit  hath  accrued  to  the  company. 

Power  for  companies  to  refer  matters  to  arbitration.  53.  Any  company  under 
this  Act  may  from  time  to  time,  by  writing  under  its  common  seal,  agree  to  refer  and 
may  refer  to  arbitration  any  existing  or  future  difference,  question,  or  other  matter 
whatsoever  in  dispute  between  itself  and  anj^  other  company  or  person;  and  the 
companies  parties  to  the  arbitration  may  delegate  to  the  person  or  persons  to  whom 
the  reference  is  made,  power  to  settle  any  terms  or  to  determine  any  matter  capable 
of  beiag  lawfully  settled  or  determiaed  by  the  companies  themselves  or  by  the 
directors  or  other  managing  body  of  such  companies. 

Short  title  of  Act.  54.  This  Act  may  be  cited  for  all  purposes  as  The  Com'panies' 
Act,  1866.  

b)  31  Vic.  c.  4.    An  Act  to  amend  the  Companies'  Act,  1866 

(1st  April,  1868). 

Preliminary. 

Name  of  Act.  1.  This  Act  may  be  cited  for  all  purposes  as  The  Companies' 
Act,  1868. 

Companies'  Act  of  1866  and  1868  to  be  construed  as  one.  2,  The  Companies'  Act, 
1866,  is  hereinafter  referred  to  as  "the  Principal  Act,"  and  the  Principal  Act  and  this 
Act  are  hereinafter  distinguished  as,  and  may  be  cited  for  all  purposes  as  The  Com- 
panies' Act  1866  and  1868,  and  this  Act  shall,  so  far  as  is  consistent  with  the  tenor 
thereof,  be  construed  as  one  with  the  Principal  Act,  and  the  expression  "this  Act" 
in  the  Principal  Act,  and  any  expression  referring  to  the  Principal  Act  which  occurs 
in  any  Act  or  other  document,  shall  be  construed  to  mean  the  Principal  Act  as  amend- 
ed by  this  Act. 

When  this  Act  shall  come  into  force.  3.  This  Act  shall  come  into  force  on  the 
first  day  of  July,  one  thousand  eight  hundred  and  sixty-eight,  which  date  is  herem- 
after  referred  to  as  the  commencement  of  this  Act. 

Unlimited  liability  of  directors. 

When  a  director's  liability  may  be  unlimited.  4.  When  after  the  commencement 
of  this  Act  a  company  is  formed  as  a  hmited  company  under  the  Prmcipal  Act, 
the  Uabihty  of  the  directors  or  managers  of  such  company,  or  the  managmg  director 
may    if  so  provided  by  the  memorandum  of  association  be  unlimited. 

Modifications  of  29th  section  of  Principal  Act.  5.  The  foUowing  modifications 
shaU  be  made  m  the  twenty-ninth  section  of  the  Principal  Act,  with  respect  to  the 
contributions  to  be  requked  m  the  event  of  the  wmdmg-up  of  a  Umited  company 
under  the  Principal  Act,  from  any  director  or  manager  whose  habOity  is  in  pursuance 
of  this  Act  unhmited:  1.  Subject  to  the  provisions  hereinafter  contained,  any  such 
director  or  manager,  whether  past  or  present,  shaU,  ui  addition  to  his  habihty  (u  any) 
to  contribute  as  an  ordinary  member,  be  hable  to  contribute  as  if  he  were  at  the 
date  of  the  commencement  of  such  windmg-up  a  member  of  an  unhmited  company. 
2.  No  contribution  required  from  any  past  director  or  manager,  who  has  ceased  to 
hold  such  office  for  a  period  of  one  year  or  upwards,  prior  to  the  commencement 
of  such  winding-up,  shall  exceed  the  amount  (if  any)  which  he  is  hable  to  contribute 
as  an  ordinary  member  of  the  company.  3.  No  contribution  requu-ed  from  any 
past  director  or  manager,  in  respect  of  any  debt  or  Uability  of  the  company,  contracted 
after  the  time  at  which  he  ceased  to  hold  such  office,  shaU  exceed  the  amount  (if  any) 
which  he  is  hable  to  contribute  as  an  ordinary  member  of  the  company.  4  Subject 
to  the  provisions  contained  in  the  regulations  of  the  company  no  contribution 
required  from  any  director  or  manager  shaU  exceed  the  amount  (if  any)  which  he 
is  liable  to  contribute  as  an  ordinary  member,  unless  the  Court  deems  it  necessary 
to  reqmre  such  contribution  in  order  to  satisfy  the  debts  and  habihties  of  the  com- 
pany, and  the  costs,  charges,  and  expenses  of  the  winding-up. 

Imp.   §  60. 
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Associations  not  of  profit. 
[6.  Relates  to  associations  not  for  profit.] 

Contracts. 
How  contracts  may  be  made.  7.  Contracts  on  behaK  of  any  company  under  the 
Principal  Act  may  be  made  as  follows:  1.  Any  contract  which  if  made  between 
private  persons,  would  be  by  law  required  to  be  in  writing,  and  it  made 
according  to  English  law  to  be  under  seal,  may  be  made  on  behalf  of  the  company 
in  writing,  under  the  common  seal  of  the  company,  and  such  contract  may  be  in 
the  same  manner  varied  or  discharged.  2.  Any  contract  which  if  made  between 
private  persons,  would  be  by  law  required  to  be  in  writing,  and  signed  by  the  parties 
to  be  charged  therewith,  may  be  made  on  behalf  of  the  company  in  writing,  signed 
by  any  person  acting  under  the  express  or  implied  authority  of  the  company,  and 
such  contracts  may  in  the  same  manner  be  varied  or  discharged.  3.  Any  contract 
which  if  made  between  private  persons,  would  by  law  be  valid,  although  made  by 
parol  only,  and  not  reduced  into  writing,  may  be  made  by  parol  on  behalf  of  the 
company,  by  any  person  acting  under  the  express  or  implied  authority  of  the  company, 
and  such  contract  may  in  the  same  way  be  varied  or  discharged.  4.  And  all  contracts 
made  according  to  the  provisions  herein  contained,  shall  be  effectual  in  law,  and  shall 
be  binding  upon  the  company  and  their  successors,  and  all  other  parties  thereto, 
their  heirs,  executors,  or  administrators,  as  the  case  may  be. 

Imp.   §  76. 

Winding-up. 

Statute  of  Imperial  Parliament  extended  to  this  Colony.  8.  That  all  and  singular 
the  provisions  contained  in  the  4th  part  of  the  Statute  of  the  Imperial  Parliament, 
passed  in  the  25th  and  26th  years  of  Her  present  Majesty's  reign,  entitled  an  Act 
for  the  incorporation,  regulation,  and  winding-up  of  trading  companies  and  other 
associations,  shall  extend  to,  and  be  in  force  in  this  Colony,  for  the  purpose  of  the 
winding-up  companies  under  the  Principal  Act,  and  this  Act,  as  far  as  such  provisions 
are  applicable  to  this  Colony,  with  the  following  alterations,  that  is  to  say:  that  the 
expression  "the  Court"  as  used  therein,  shall  mean  the  equity  side  of  the  General 
Court;  the  words  "the  Registrar  of  Joint  Stock  Companies"  shall  mean  the  Registrar 
of  Records. 


c)  54  Vic.  c.  3.    An  Act  to  enable  Companies  formed  and  incorporated 
without  the  Colony  to  hold  Lands  therein,  and  for  other  Purposes 

(5th  June  1891). 

Short  title.   [Added  by  No.  39  of  1904].    The  Foreign  Companies  Land  Act,  1891. 

Companies  formed  and  incorporated  without  the  Colony  may  hold  lands  therein. 
Proviso.  1.  It  shall  be  lawful  for  any  company  formed  and  incorporated  at  any  place 
without  the  Bahama  Islands  for  the  purpose  of  acquiring  lands  within  the  said 
Islands  to  hold  lands  in  the  said  Islands  in  their  corporate  name  and  the  same  to 
deal  with,  transfer,  mortgage,  and  dispose  of  as  to  it  may  seem  meet.  Provided, 
however,  that  the  privileges  granted  to  any  company  as  aforesaid  shall  only  exist 
in  the  case  of  a  company  which  observes  the  following  conditions,  that  is  to  say: 
a)  Has  deposited,  or  caused  to  be  deposited,  for  record  in  the  office  of  Registrar  of 
Records  of  these  Islands  a  copy  of  the  act  of  charter  or  incorporation  of  such  com- 
pany duly  certified  and  authenticated  under  the  public  seal  of  the  country,  city,  or 
place  under  the  laws  of  which  the  said  company  has  been  incorporated  and  has 
paid  the  recording  fees  thereon;  b)  Has  caused  a  public  notice  to  be  inserted  in  the 
official  newspaper  of  the  Colony  to  the  effect  that  such  certified  copy  has  been  deposited 
as  required  by  this  Act,  and  also  setting  forth  the  Island  or  place  within  these 
Islands  in  which  the  company  has  established  an  office  for  the  transaction  of  its 
business. 

Copy  of  act  or  charter  of  incorporation  may  be  recorded  by  Registrar  of  Records. 
2.  It  shall  be  lawful  for  the  Registrar  of  Records  to  record  every  copy  of  act  or  charter 
of  incorporation  required  by  this  Act  to  be  deposited  in  his  office  in  the  same  manner 
as  other  documents  are  now  recorded  by  law  upon  the  same  being  lodged  for  such 
purpose. 
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Extends  provisions  of  the  Companies  Act,  1866,  and  the  Companies  Act,  1868. 

3.  The  provisions  of  The  Companies  Act,  1866,  and  The  Companies  Act,  1868,  in 
so  far  as  the  same  can  be  made  applicable  to  companies  under  this  Act,  shall  extend 
to  such  companies  in  the  same  manner  as  if  such  companies  had  been  formed  and 
incorporated  under  the  aforesaid  Acts. 

Grants,  leases,  or  conveyances  of  lands  already  made  deemed  valid.    Proviso. 

4.  [As  amended  by  58  Vic.  c.  10,  §  1].  Where  grants,  leases,  or  conveyances  of  lands 
within,  these  Islands  have  been  made  and  issued  prior  to  the  passing  of  this  Act  to 
any  company  formed  and  incorporated  without  these  Islands  for  the  purposes  set 
out  in  the  first  clause  of  this  Act,  such  grants,  leases,  and  conveyances  shall  be  valid 
and  effectual  for  the  purposes  of  this  Act  as  if  the  same  had  been  made  and  issued 
after  the  passing  hereof.  Provided,  that  every  such  company,  shall,  within  seven 
years  after  the  passing  hereof,  observe  and  fulfU  the  conditions  A  and  B  in  the  first 
section  of  this  Act,  required  to  be  performed  by  a  company  described  therein,  and 
where  such  conditions  have  been  fulfilled  the  other  provisions  of  this  Act  shall  apply 
to  companies  mentioned  therein^). 

Short  title.     5.    The  Foreign  Companies  Land  Act,  1891.''-) 

d)  58  Vic.  c.  10.  An  Act  to  amend  the  Act  of  Assembly  54  Victoria, 
Chapter  3,  enabling  Companies  formed  without  the  Colony  to  hold  Lands 

therein  (26th  April,  1895). 

[Amends  54  Vic.  c.  3,  §  4,  and  is  there  incorporated.] 


Sale  of  Goods. 
4  Edw.  7,  c.  37.    An  Act  for  codifying  the  Law  relating  to  the  Sale 

of  Goods  (9th  June,  1904). 


[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Sale  of  Goods  Act, 
1893,  (56  &  57  Vic.  c.  71).] 

Factors. 

4  Edw.  7,  c.  7.    An  Act  to  amend  and  codify  the  Law  relating  to 

Mercantile  Agents  (2d  May,  1904). 

[1—13.   This  Act  is  identical  ui  all  material  respects  with  the  Imperial  Factors 
Act,  1889,  *(52  &  53  Vic.  c.  45).] 


Bills  of  Lading. 


[The  Imperial  Bills  of  Lading  Act  (18  &  19  Vic.  c.  Ill)  was  extended  to  the 
Bahamas  by  23  Vic.  c.  23.]  .       ,    ^f       ,' 

A  clause  in  a  biU  of  lading  that  "goods  which  cannot  be  found  for  deUverydurmg  the  steamer  s 
stay  at  port  of  destination  are  to  be  forwarded  by  the  first  opportunity  when  found,  requ  res 
the  exercise  of  due  care  to  forward  as  soon  as  found.  A  carrier  cannot  exempt  himself  from  liabilitj 
for  insufficiency  of  packing  where  such  defective  packing  is  patent  or  visible.  It  is  the  duty  ot 
the  carrier  either  to  refuse  goods  which  are  patently  packed  m  an  insufficient  n^rmer  or  to 
oawy  them  at  his  risk  for  loss  occasioned  thereby.  -  Young  v.  New  York  and  Cuba  Mail  S.S.  Co.. 
(1901),   1  Bah.  L.R.  99. 

1)  Title  added  by  4  Edw.   7,  c.  39. 
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Marine  Insurance. 

7  &  8  Edw.  7,  c.  39.    An  Act  to  codify  the  Law  relating  to  Marine 

Insurance  (8th  June,  1908). 

[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Marine  Insurance 
Act,  1906,  (6  Edw.  7,  c.  41).] 


Bills  of  Exchange. 

a)  22  Vic.  c.  17,  An  Act  to  repeal  the  Act  of  Assembly,  41  Geo.  3, 
c.  3,  and  to  make  other  Provisions  regulating  the  Charging  of  Interest 
on  Moneys  and  the  Recovery  of  Damages  on  protested  Bills  of  Exchange 

(30th  April,  1859). 

[1 — 2.    Relate  to  interest.] 

£  20  per  £  100  damages  on  bills  of  exchange  drawn  on  any  part  of  Europe  and  not 
honoured.  3.  That  for  aU  bUls  of  exchange  drawn  or  negotiated  within  these  Islands 
upon  any  part  of  Europe,  which  shall  be  returned  under  protest  for  want  of  acceptment 
or  payment  or  for  any  other  cause,  there  shall  be  paid  upon  aU  such  bills  so  protested 
and  returned  as  aforesaid,  a  re-exchange  as  damages  for  the  same,  at  the  rate  of 
twenty  pounds  per  centum,  and  in  case  of  non-payment  of  such  protested  bills  and 
damages  within  three  days  after  demand  being  made  by  the  possessor  of  such  bill 
from  the  drawer  or  indorser,  then  the  said  bill  together  with  the  damages  thereon 
shall  bear  the  legal  interest  at  and  after  the  rate  of  six  pounds  per  centum  per  annum 
aforesaid. 

£  15  per  £  100  damages  on  bills  of  exchange  drawn  on  any  other  place  out  of  the 
Colony  than  Europe.  4.  That  aU  biUs  of  exchange  drawn  or  negotiated  within  these 
Islands,  upon  any  place  out  of  the  Colony  other  than  in  Europe,  which  shall  be  return- 
ed under  protest  for  either  of  the  causes  before  mentioned,  there  shall  be  paid  upon 
aU  such  bUls  as  aforesaid  a  re-exchange  as  damages  for  the  same  at  the  rate  of  fifteen 
pounds  per  centum,  and  in  case  of  non-payment  of  such  protested  biU  with  damages 
as  last  aforesaid,  within  three  days  after  demand  being  made  by  the  possessor  of 
such  bUl,  from  the  drawer  or  indorser,  then  the  said  biU  together  with  the  damages 
thereon  shall  bear  legal  interest  at  and  after  the  rate  aforesaid. 

Short  title.    5.    The  Bills  of  Exchange  Act,  1859.^) 


b)  55  Vic.  c.  5.    An  Act  to  extend  to  these  Islands  the  Imperial  Bills 
of  Exchange  Act,  1882   (8th  April,  1892). 

Imperial  Bills  of  Exchange  Act,  1882,  declared  in  force  with  certain  changes. 
1.  The  Imperial  Bills  of  Exchange  Act,  1882,  shall  be  and  the  same  is  hereby  declared 
to  be  in  force  in  these  Islands  in  the  same  maimer  as  if  the  said  statute  contained 
words  expressly  extending  its  operation  to  the  Bahama  Islands,  subject,  however, 
to  the  changes  made  therein  by  the  other  sections  of  this  Act,  and  excepting  those 
portions  set  out  in  the  Schedule  attached  thereto. 

Words  changed.  2.  Whenever  the  words  "United  Kingdom"  or  "British  Islands" 
appear  in  the  said  Act,  they  shall  be  read  "Bahama  Islands." 

Construction  of  certain  words.  3.  Wherever  the  words,  "a  day  appointed  by 
royal  proclamation  as  a  public  fast  or  thanksgiving  day"  appear  in  the  said  Act 
they  shall  be  read  and  construed  to  mean  any  day  set  apart  as  a  public  hohday 
according  to  the  laws  of  these  Islands. 

Figures  changed.  4.  In  the  third  subsection  of  section  ninety-seven  the  figures 
"1870"  and  "1862"  shaU  be  respectively  read  "1877"  and  "1866". 

Short  title.     5.    The  Bills  of  Exchange  Act,  1892^). 

1)  Title  added  by  4  Edw.   7,  u.  39.  —  2)  Title  added  by  4  Edw.  7,  o.  39. 
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Schedule. 
Section  four  from  "For  the  purposes  of  this  Act"  to  the  end  of  the  section. 
Subsection  a  of  section  fourteen  the  words  "Royal  p*clamation  as  a  pubUo  fast  or  thanks- 
giving day",  and  the  words  "except  in  the  case  hereinafter  provided  for." 
Subsection  b  of  section  fourteen. 

Section  fifty-three  from  the  words,  "This  subsection"  to  the  end  of  the  section. 
Subsection  b  of  section  ninety-two. 
Subsections  o  and  d  of  section  ninety-seven. 
Sections  ninety-eight  and  one  hundred. 


c)  7  &  8  Edw.  7,  c.  IS.    An  Act  to  amend  Section  82  of  the  Imperial 
Bills  of  Exchange  Act,  1882,  as  extended  to  the  Colony  (8th  June,  1908). 

[This  Act  amends  §  82  of  the  Imperial  Act  as  extended  to  the  Colony  so  as  to 
incorporate  the  provisions  of  the  Imperial  Bills  of  Exchange  {Crossed  Cheques)  Act, 
1907,  (6  Edw.  7,  c.  17).] 

Public  Holidays. 
1  Geo.  5,  c.  2.    An  Act  to  consolidate  and  amend  the  Law  relating 
to  Public  Holidays  and  regulating  the  Hours  of  Attendance  of  Public 

Officers  (10th  April,  1911). 

[This  Act,  which  contains  no  provisions  in  reference  to  the  presentment,  payment, 
or  notice  of  dishonour  of  bills  of  exchange,  declares  the  following  days  to  be  bank  and 
public  holidays :  1st  January,  Good  Friday,  24th  May,  the  first  Monday  in  August, 
Christmas  day,  and  the  birthdays  of  the  King  or  prince  consort,  the  Queen  or  queen 
consort,  and  the  Prince  of  Wales.  When  any  holiday  falls  on  a  Sunday  the  following 
day  is  pubUc  hohday.] 


Bankruptcy, 
a)  33  Vic.  c.  9.    An  Act  for  the  Abolition  of  Imprisonment  for  Debt, 
for  the   Punishment  of  Fraudulent  Debtors,   and  for  other  Purposes 

(15th  March,  1870). 

[This  Act  provides  for  the  punishment  of  fraudulent  bankruptcies,  and  enacts 
that  warrants  of  attorney  and  cognovits  actionem  must  be  signed  by  an  attorney 
who  has  informed  the  person  executing  the  same  of  the  nature  and  effects  thereof.] 

b)  33  Vic.  c.  13.    An  Act  to  consolidate  and  amend  the  Law  of 
Bankruptcy  (15th  March,  1870). 

[For  a  statement  of  some  of  the  principal  provisions  of  this  Act  see  the  section 
on  Law  in  force,  supra.]  

c)  34  Vic.  c.  5.    An  Act  to  amend  The  Bankruptcy  Act,  1870 

(7th  March,  1871). 

[This  Act  authorizes  the  arrest  of  debtors  after  summons,  and  before  a  petition 
of  bankruptcy  can  be  granted,  where  there  is  probable  ground  for  belief  that  the 
debtor  is  about  to  quit  the  Colony  in  order  to  avoid  service  of  process.] 

d)  35  \iC.  c.  5.    An  Act  to  explain  Act  33  Vic.  c.  9,  for  the  Abolition 
of  Imprisonment  for  Debt  and  for  the  Punishment  of  Fraudulent  Debtors 

(14th  March,  1872). 
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Barbados. 


Introduction. 


History  and  government. 

This  Colony  was  acquired  by  settlement  and  the  English  common  law  prevails. 

The  Barbados  Act  to  provide  for  the  celebration  of  the  Tercentenary  of  the  first 
taking  possession  of  Barbados  by  Enghshmen  by  setting  apart  a  day  to  be  observed 
as  a  public  hohday  (Act  of  Assembly,  1905,  No.  29)  in  its  preamble  recites  that  in  1605 
the  passengers  and  crew  of  the  Enghsh  ship  "Ohve  Blossom"  landed  and  took 
possession  of  the  island  for  their  sovereign  by  erecting  a  cross  and  cutting  on  the  bark 
of  a  tree  the  words  and  letters  "James  K.  of  E.  and  this  island" :  that  no  settlement 
was  then  made:  that  the  possession  so  taken  was  never  challenged  by  any  other 
power :  that  Bardados  remained  in  the  constructive  possession  of  the  Crown  of  Eng- 
land until,  after  the  lapse  of  some  twenty  years,  actual  and  permanent  possession 
was  taken  and  that  the  island  had  never  during  three  hundred  years  been  out  of  the 
possession  of  the  Crown  of  England,  or  subject  to  foreign  rule. 

The  historic  fact  that  Barbados  was  acquired  by  the  settlement  of  British  sub- 
jects who  on  setthng  there  became  entitled  to  enjoy  all  the  rights,  Uberties,  and  privi- 
leges they  had  possessed  in  England,  makes  it  clear  that  the  English  common  law, 
written  and  unwritten,  at  the  date  of  the  first  settlement  became  the  law  of  the 
community  until  varied  by  the  House  of  Assembly.  This  House  of  Assembly  by  the 
Royal  Charter  of  Charles  I.  dated  1627  to  the  Earl  of  Carlisle  possesses  irre- 
vocably as  against  the  Crown  the  right  of  self-taxation  and  self -legislation.  The  King 
by  this  Charter  recognized  that  the  laws  were  to  be  made  "de  et  cum  consiho,  assensu, 
et  approbatione  liberorum  tenentium  ejusdem  provincie,  vel  majoris  partis  eorum- 
dem." 

Courts  and  procedure. 

Legal  Procedure.  The  Common  Pleas  Act,  No.  18 — 1911,  consolidates  and  amends 
the  Acts  of  the  island  relating  to  the  Court  of  Common  Pleas.  It  constitutes  one 
Court  of  Common  Pleas  for  the  island  to  be  called  "The  Court  of  Common  Pleas  for 
Barbados"  and  to  have  cognizance  of  all  pleas  and  jurisdiction  in  all  cases  as  fuUy 
and  amply  in  the  island  of  Barbados  as  the  Courts  of  Common  Pleas,  Queen's 
Bench  and  Exchequer  lawfully  had  in  England  on  the  29th  July,  1853. 

The  Court  consists  of  the  Chief  Judge  and  the  sittings  are  held  in  Bridgetown  on  the 
days  appointed  by  the  Act.  But  for  the  despatch  of  such  business  as  may  be  trans- 
acted without  a  jury  the  Judge  is  empowered  to  sit  either  in  Court,  or  at  his  Chambers, 
on  such  days  as  he  may  appoint  and  by  public  notice  declare. 

Procedure  in  Chancery.  The  Chancery  Act,  No.5 — 1906,  enacts  that  the  chief  judge 
of  Barbados  shall  be  Vice- Chancellor  of  Barbados  and  shall  have  power  to  hear  and 
determine  all  causes,  matters,  and  things  depending  in  the  Court  of  Chancery,  either 
as  a  Court  of  Law,  or  as  a  Court  of  Equity.  The  Court  of  Chancery  thus  constituted 
is  to  determine  any  questions  of  law  which  in  the  judgment  of  the  Court  are  necessary 
to  be  decided  previously  to  the  decision  of  the  equitable  question  at  issue  between 
the  parties.  In  all  cases  where  equitable  rehef  or  remedy  is  sought,  whether  the  title 
to  such  rehef  or  remedy  is  or  is  not  dependent  upon  a  legal  right,  every  question  of 
law  or  fact  cognizable  in  a  Court  of  Common  Law,  on  the  determination  of  which 
the  title  to  such  relief  or  remedy  depends,  is  to  be  determined  by  or  before  the 
Court.  The  Act  consohdates  and  repeals  all  Acts  relating  to  the  Court  of  Chancery 
and  prescribes  the  procedure  from  the  first  issue  of  the  Writ  to  the  final  decree  and 
the  proceedings  thereon.   Appeals  lie  to  the  Court  of  Appeal.    (Vide  infra.) 

The  Court  of  Appeal.  The  present  Court  of  Appeal  in  Barbados  stands  estab- 
hshed  by  the  conjoint  operation  of  Royal  Orders  in  Council  and  Acts  of  the  Imperial 
Parliament  and  the  Colony's  Legislatiu'e. 

By  the  Imperial  Act  of  1850,  (13  &  14  Vic.  c.  15),  the  Queen  m  Council  was 
empowered  to  give  effect  by  Order  in  Council  to  any  Act  of  (inter  alia)  the  Barbados 
legislature  making  provisions  for  the  Court  of  Appeal  for  the  Colony  in  pursuance  of 
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the  enabling  powers  contained  in  the  Imperial  Act.  Pursuant  to  this  Act  the  Barbados 
legislature  by  their  Act,  1857,  No.  1,  made  provisions  for  the  estabhshment  of  a 
Court  of  Appeal  to  consist  of  the  Chief  Justices  of  Barbados,  St.  Lucia,  St. 
Vincent,  Grenada,  and  Tobago.  The  Court  is  a  Court  of  Record,  sitting  in 
Bridgetown,  Barbados,  and  entertains  appeals  against  judgments,  decrees,  etc.,  of 
the  Chief  Justice  of  Barbados  in  his  legal,  equitable  and  ecclesiastical  jurisdiction. 
By  an  Order  in  Council  made  on  3rd  March,  1859,  the  Court  of  Appeal,  thus  provi- 
sionally created  by  the  Barbados  Act,  is  estabhshed  under  the  name  of  "The  Court 
of  Appeal  of  the  Windward  Islands."  Pursuant  to  the  Imperial  Act  of  1850  the  Order 
gives  power  for  any  person  by  leave  of  the  Court  to  appeal  to  the  Privy  Council 
from  any  final  judgment,  etc.,  of  the  Court  of  Appeal  in  cases  where  the  sum,  claim, 
or  matter  at  issue,  is  of  or  above  the  amount  or  value  of  £300. 

Consequent  upon  Tobago  being  annexed  to  Trinidad  by  Imperial  Act  of  1887 
the  House  of  Assembly  passed  an  Act  (No.  11 — 1890)  amending  the  Barbados  Court 
of  Appeal  Act  of  1857  by  making  the  Court  consist  of  the  Chief  Justices  of  Barbados 
and  Grenada,  and  the  Chief  Justice  of  St.  Vincent  and  St.  Lucia.  The  amendment  is 
in  fact  the  exclusion  of  the  Chief  Justice  of  Tobago.  By  an  Order  in  Council  made  on 
9th  February,  1901,  the  original  order  in  Council  of  3d  March,  1859,  was  amended  by 
excluding  the  Chief  Justice  of  Tobago  from  being  one  of  the  judges  of  the  Court  of 
Appeal. 

Law  in  force. 

Contracts.  The  English  common  law  is  followed  in  questions  arising  out  of 
contract.    Among  the  Barbados  Acts  having  reference  to  contracts  are  the  following : 

The  Currency  Act,  (No.  1 — 1848),  declares  that  the  currency  of  the  United  King- 
dom of  Great  Britain  and  Ireland  shall  be  the  currency  of  Barbados  and  all  contracts 
involving  payment  of  money  are  to  be  executed  according  to  the  currency  of  the 
United  Kingdom  so  becoming  the  currency  of  the  island. 

The  Act  for  the  Prevention  of  Frauds  and  Perjuries,  (No.  1 — 1762),  enacts  that 
no  action  shall  be  brought  to  charge  the  defendant  upon  any  special  promise  to  answer 
for  the  debt,  default,  or  miscarriage  of  another  person  or  to  charge  any  person  upon 
any  agreement  (inter  alia)  that  is  not  to  be  performed  within  one  year  from  the 
making  thereof  unless  the  agreement  upon  which  such  action  shall  be  brought  or  some 
memorandum  or  note  thereof  shall  be  in  writing  and  signed  by  the  party  to  be  charged 
therewith  or  some  other  person  thereunto  by  him  lawfully  authorized. 

Contracts  by  infants,  whether  by  specialty  or  by  simple  contract,  for  the  repay- 
ment of  money  lent  or  for  goods  supplied  (other  than  contracts  for  necessaries)  are 
by  the  Infants  Rehef  Act  of  1881  made  absolutely  void. 

Gaming  contracts,  being  contracts  where  the  consideration  or  any  part  shall 
be  for  money  won  by  gaming ,  etc . ,  or  betting ,  etc . ,  are  by  the  Gaming  Act ,  (No .  4 — 189 1 ) , 
made  utterly  void  and  of  none  effect. 

Contracts  by  Married  Women.  A  married  woman  is  by  the  Married  Woman's 
Act,  (No.  33—1891),  made  capable  of  entering  into  and  rendering  herself  Hable  in 
respect  of  and  to  the  extent  of  her  separate  property  on  any  contract  and  of  suing  and 
of  being  sued  thereon  in  aU  respects  as  if  she  were  a  femme  sole,  and  her  husband 
need  not  be  joined  with  her  as  plaintiff  or  defendant.  By  the  Married  Woman's 
Amendment  Act,  1896,  (No.  32— 1896),  bearing  date  22d  October,  1896  it  is  enacted 
that  every  contract  thereafter  entered  into  by  a  married  woman  otherwise  than  as 
agent  shall  bind  her  separate  property  then  possessed  by  her  or  at  any  time  thereafter 
coming  into  her  possession,  and  such  hability  may  be  enforced  by  legal  process  against 
all  property  which  she  may  thereafter  while  discovert  be  possessed  of  or  entitled  to, 
but  not  to  affect  property  subject  to  restraint  of  anticipation.  By  further  Act  of 
Assembly,  (No.  22—1899),  the  Court  of  Chancery  may  by  judgment  or  order  with 
consent  of  the  married  woman  bind  her  interest  in  any  property  notwithstanding 
she  is  subject  to  a  restraint  upon  anticipation.  . 

Contract  for  Dutiable  Goods.  By  the  Trade  Act  of  1910,  (No.  15—1910,  §  183),  mthe 
event  of  a  change  in  the  duties  of  customs  chargeable  upon  goods  after  the  making 
of  any  contract  for  the  sale  or  delivery  of  the  goods  duty-paid,  the  seUer,  m  case  ot 
increase  of  duty  before  clearance  and  delivery  at  such  increased  duty  and  after 
payment  thereof,  may  add  so  much  money  to  the  contract  prices  as  shaU  be  equivalent 
to  such  increase  of  duty  and  he  shaU  be  entitled  to  be  paid  and  to  sue  for  and  recover 
the  same. 
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The  purchaser  of  goods  under  any  contract  for  the  sale  or  dehvery  of  goods 
duty-paid  may,  in  case  a  decrease  or  repeal  of  duty  shall  take  effect  before  the  clear- 
ance and  dehvery  of  the  goods  at  such  decreased  duty,  or  free  from  duty,  as  the  case 
may  be,  deduct  so  much  money  from  the  contract  price  as  will  be  equivalent  to  such 
decrease  of  duty  or  repealed  duty,  and  he  shall  not  be  liable  to  pay  or  be  sued  for  or 
in  respect  of  such  deduction. 

Rum  Contracts.  By  the  Rum  Duty  Act,  (No.  11 — 1892),  it  is  enacted  that  in 
the  event  of  any  increase,  decrease  or  repeal  of  the  duty  on  rum  after  the  making  of 
any  contract  for  the  sale  or  dehvery  of  such  rum  duty  paid,  it  shall  be  lawful  for 
either  the  seller  or  the  buyer  by  notice  given  the  one  to  the  other  to  cancel  the  contract 
so  far  as  it  remains  unexecuted,  provided  that  the  seller  may  recover  the  contract 
price  of  any  rum  dehvered  prior  to  the  cancellation  of  the  contract  and  the  buyer 
may  enforce  dehvery  at  the  contract  price  of  any  rum  for  which  he  shall  have  fuUy 
paid  before  the  avoidance  of  the  contract. 

Agency.  The  decisions  of  questions  of  agency  by  the  Barbadian  courts  is  based 
upon  the  principles  of  common  law  and  equity  which  govern  the  decisions  of  the 
EngUsh  courts.  Frauds  and  embezzlement  by  Agents  or  Factors  are  criminal  acts 
punishable  as  such  by  the  Larceny  Act,  1868,  (No.  1 — 1868).  The  provisions  in  this 
respect  of  this  Barbadian  Act  are  similar  to  those  already  referred  to  in  the  Bahamas 
Act  of  Assembly,  28  Vict.  Cap.  37. 

Powers  of  attorney  constituting  any  person  the  agent  of  another,  for  the  pur- 
poses set  forth  in  the  writing  or  document  creating  such  power,  by  the  "Property  and 
Gjnveyancing  Act,  1891"  operate  so  as  to  save  and  indemmfy  any  person  making  a  pay- 
ment or  doing  an  act  in  good  faith  in  pursuance  of  the  power,  before  the  event  of 
the  death,  lunacy,  insanity,  or  bankruptcy  of,  or  revocation  by,  the  creator  of  the 
power,  has  become  known  to  such  person. 

Partnership.  The  Common  Law  and  decisions  of  the  English  courts  ia  aU  matters 
of  partnership  are  followed  by  the  Barbadian  courts.  There  does  not  appear  on  the 
Barbadian  Statute  Book,  up  to  and  including  the  year  1911,  any  Act  of  Barbados 
having  any  exclusive  and  special  reference  to  partnerships.  The  law  of  partnership 
as  expounded  in  the  Partnership  (Imperial)  Act,  1890,  (53  &  54  Vic.  c.  39),  indicates 
generally  the  existing  law  in  Barbados,  because  that  Act  is  based  on  the  judicial 
decisions  of  equity  and  common  law  courts  in  relation  to  partnerships. 

Limited  partnerships  are  not  to  be  found  in  the  Statute  Books  of  Barbados  up 
to  and  inclusive  of  the  year  1911. 

Companies.  Before  the  adoption  by  the  House  of  Assembly  in  1892  of  the 
principles  of  the  imperial  legislation  under  the  Companies  Act  the  Barbados 
Statute  Book  had  no  general  legislation  in  respect  of  Pubhc  Companies.  By  the 
Larceny  (ConsoHdation)  Act  of  1868,  directors,  members,  managers,  and  other  officers 
of  companies  are  made  penally  hable  for  fraudulent  appropriation,  keeping  frau- 
dulent accounts,  etc. 

The  Companies  Act,  1910  enables  any  five  or  more  persons  to  form  an  incorporated 
company  with  or  without  hmited  habihty.  The  Act  follows  the  Imperial  Companies 
(Consolidation)  Act,  1908. 

Sale  of  Goods.  The  Sale  of  Goods  Act,  1895,  (No.  9—1895),  follows  the  Imperial 
Sale  of  Goods  Act,  1893,  (56  &  57  Vic.  c.  71),  with  some  variations.  It  omits  the 
4th  section  of  the  Imperial  Act,  which  makes  contracts  for  the  sale  of  goods  of  the 
value  of  £10  and  upwards  not  enforceable  by  action  unless  the  buyer  shall  accept  part 
of  the  goods  so  sold,  and  actually  receive  the  same,  or  give  something  in  earnest  to 
bind  the  contract  or  in  part  payment,  or  unless  some  note  or  memorandum  in 
writing  of  the  contract  be  made  and  signed  by  the  party  to  be  charged  or  his  agent  in 
that  behalf.  The  provision  as  to  sale  in  market  overt  contained  in  the  22nd  section 
of  the  Imperial  Act  is  also  omitted.  The  26th  section  of  the  Imperial  Act,  as  to  the 
effect  of  writs  of  execution,  is  varied  so  as  to  accord  with  the  provisions  of  the 
Provost  Marshal's  Act  of  1891,  and  executions  thereunder  by  the  Provost  Marshal. 
The  EngHsh  code  of  law  on  the  sale  of  goods,  as  estabhshed  by  the  Imperial  Act, 
is  now,  by  virtue  of  Barbadian  Act,  the  law  in  Barbados.  But  it  must  be  remembered 
that  the  Statute  of  Frauds,  (29  Car.  II.  c.  3),  was  passed  in  1676  after  Barbados  had 
become  a  settled  Colony ;  it  therefore  could  not  extend  to  the  Colony,  nor  has  it  been 
adopted  by  the  Barbadian  legislature;  therefore  the  17th  section  of  this  Statute,  as 
to  contracts  for  the  sale  of  goods,  has  no  equivalent  in  the  law  of  Barbados :  hence 
the  omission  above  noted  in  the  Colony's  Sale  of  Goods  Act,  1895,  of  the  4th  section 
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of  the  Imperial  Sale  of  Goods  Act,  which  was  the  virtual  reproduction  of  the  17th 
section  of  the  Statute  of  Frauds  and  an  amendment  thereof  by  Section  7  of  9  George 
IV.  c.  14. 

In  the  result  the  original  Common  Law  prevails,  whereby  all  that  is  required  to 
give  validity  to  a  contract  for  the  sale  of  goods,  is,  irrespective  of  amount  of  price 
or  value,  the  mutual  assent  of  the  parties  to  the  contract,  provable  by  verbal  or 
written  evidence. 

Common  Carriers.  The  Barbados  Statute  Books  contain  no  Common  Carriers 
Act.  The  law  as  to  carriage  of  goods  on  land  in  the  Colony  follows  therefore  the 
Enghsh  common  law. 

Factors.  The  law  relating  to  factors  and  other  mercantile  agents  is  not  the 
subject  of  any  special  legislation.  The  Imperial  Factors  Act  of  1889  has  not  been 
extended  to  the  Colony  by  Act  of  Assembly  and  this  being  so  the  principles  of  the 
Enghsh  common  law  and  equity  govern  cases  of  agency  in  respect  of  factors  and 
mercantile  agents. 

Under  the  Larceny  ConsoUdation  Act,  No.  (1 — 1868,  S.  63),  merchants,  brokers, 
and  other  agents  fraudulently  seUing  securities  or  goods  entrusted  to  them  are 
made  guilty  of  a  misdemeanour  and  on  conviction  become  liable  to  penal  servitude. 

Merchandise  Marks.  By  Act  of  Assembly,  (No.  3 — 1889),  the  Imperial  Merchandise 
Marks  Act,  1887,  is,  with  slight  variations  to  suit  local  jurisdiction  and  procedure,  ex- 
tended to  the  Colony.  An  amending  Act  of  Assembly,  (No.  7 — 1896),  extends  the 
provisions  of  the  principal  Act  to  proprietary  trade  marks  registered  at  the  record 
branch  of  the  Colonial  Secretary's  office  in  the  Colony.  It  regulates  the  registration 
in  the  Colony  of  proprietary  trade  marks,  imposes  certain  restrictions  as  to  the 
user  of  the  registered  trade  marks  and  their  assignment.  A  further  slight  amend- 
ment is  made  by  the  Merchandize  Marks  (Amendment)  Act,  1897,  which  requires 
the  trade  marks  to  be  shewn  in  some  particular  or  distinctive  manner. 

Imports  and  Exports.  The  Trade  Act,  1910,  as  amended  by  No.  4—1911,  contains 
173  Sections  and  several  Schedules.  It  is  divided  inte  eleven  parts  as  follows: 
Part  I :  Ports  and  Quays .  Part  II :  Entry  and  Clearance  Ships .  Part  III :  Tonnage  Dues . 
Part  IV:  Importation.  Part  V:  Warehousing.  Part  VI :  Exportation.  Part  VII:  Pas- 
sengers and  Baggage.  Part  VIII:  Bilge  water.  Part  IX:  Smugghng.  Part  X:  Legal 
Procedure.   Part  XI:  Miscellaneous. 

Under  the  above  divisions  the  Act  regulates  the  import  and  export  trade  of 
Barbados.  ^        ^ 

Bills  of  Exchange.  The  Bills  of  Exchange  Act,  1893  (No.  7—1893),  extends  to  Bar- 
bados the  Imperial  Act  of  1882,  (45  &  46  Vict.  o.  41).  The  Colonial  Act  omits 
section  94  of  the  Imperial  Act,  whereby  when  the  services  of  a  notary  cannot  be 
obtained,  a  householder  in  the  presence  of  two  witnesses  may  give  a  certificate  to 
be  signed  by  them  attesting  the  dishonour  of  the  bill.  The  schedule  of  the  Imperial 
Act  containing  a  form  of  protest  is  not  included.  There  is  no  repealing  clause  m  the 
Act.   Therefore  it  would  seem  that  the  foUowing  Acts  of  Assembly  remain  m  force. 

Act  1754r— 1.  An  Act  to  reduce  the  rate  of  interest  to  six  per  cent,  per  annum 
on  ah  loans  and  to  aUow  ten  per  cent,  for  damages  and  interest  upon  biUs  pro- 

TftR^fMi 

Act  1848—1.  An  Act  to  provide  for  the  assimilation  of  the  Barbados  Currency 
and  Moneys  to  the  currency  and  moneys  of  the  United  Kingdom,  whereby  all  bills, 
etc.,  after  the  commencement  of  the  Act  are  to  be  paid,  discharged  and  satisfied  in 
the  currency  of  the  United  Kingdom. 

Act  1890—17  The  Colonial  Secretary's  Office  Act  1890  empowers  the  Co- 
lonial Secretary  to  act  as  notary  public  to  protest  bills  of  exchange  for  non-accep- 
tance or  for  non-payment.  ,  .„     „        ■        c 

Act  1891— 5.   The  Gaming  Act  1891  makes  all  notes,  bills  &c.  given  for  gaming 

debts  utterly  void.  ,       ,  .,,      ^        i  „ , 

Act  1890—30    The  Petty  Debt  Act  1890  makes  bills  of  exchange,  promissory 

notes  etc.,  hable  to  seizure  on  an  execution  for  debt  and  to  subsequent  reahzation 

by  the  execution  creditor.  -.it.  *  A;r.-„,v,„i 

Act  1891—52  The  Provost  Marshal's  Act  1891  requires  the  Provost  Mar^^hal 
to  hold  any  promissory  notes,  bills  of  exchange,  etc.,  attached  by  him  under  any  writ 
of  execution  as  security  for  the  amount  of  the  execution  m  his  office  agamst  the 
judgment  debtor  and  enables  the  Provost  Marshal  to  sue  and  recover  the  amount 
of  such  notes  and  bills. 
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By  Act  1907 — 36  the  Bills  of  Exchange  Act,  1893  was  amended  in  its  Section 
82  as  to  bankers'  cheques. 

Maritime  Law.    The  maritime  law  for  the  colony  follows  the  maritime  law 
of  the  English  Admiralty  Court. 

Affreightment.  Contracts  of  affreightment  are  governed  by  the  Enghsh  c  ommon 
law  and  the  decisions  of  English  Courts. 

The  BiUs  of  Lading,  Act,  1892,  transfers  to  every  consignee  named  in,  and 
endorsee  of  a  biU  of  lading  —  to  whom  the  property  in  the  goods  therein  shall  pass 
by  such  consignment  or  indorsement  —  all  rights  of  suit,  and  subjects  such  con- 
signee or  indorsee  to  the  same  liabilities  as  if  the  bill  of  lading  had  been  made  with 
him.  It  makes  bills  of  lading  in  the  hands  of  a  consignee  or  indorsee  conclusive 
evidence  of  shipment  as  against  the  master  or  other  person  signing  the  same.  In 
any  proceedings  in  the  colony  against  owner  or  charterer  of  any  ship  or  other  person 
in  respect  of  any  bill  of  lading  or  contract  of  affreightment  relating  to  merchandize 
brought  to  the  Colony  by  such  ship  the  agent  in  the  colony  of  the  owner  or  charterer 
or,  if  there  be  no  such  agent,  the  master  of  the  ship  is  to  be  the  agent  of  such 
owner  or  charterer,  on  whom  all  process  issued  in  proceedings  taken  against  such 
owner  or  charterer  is  to  be  served,  and  such  agent  or  master  is  to  represent  the 
owner  or  charterer,  and  the  proceedings  are  to  be  binding  on  the  owners  or  charterers. 
Moneys  in  the  hands  of  such  agent  or  master  belonging  to  the  owner  or  charterer 
are  for  the  purposes  of  the  Act  to  be  deemed  a  debt  within  the  Judgment  Creditors 
Remedies  Act,  1891,  and  the  agent  or  master  is  for  the  purpose  of  that  Act  to  be 
deemed  a  garnishee. 

Marine  Insurance.  The  law  in  Barbados  on  marine  insurance  foUows  the 
English  common  law.  The  fact  that  the  local  legislature  has  not  extended  to 
the  colony  the  Marine  Insurance  Act,  1906,  (6  Edw.  7,  Ch.  41),  does  not  prevent 
questions  of  marine  insurance  being  determined  by  that  Act,  so  far  as  it  is  an  Act 
to  codify  the  Law  relating  to  marine  insurance. 

Average.    The  law  as  to  average  in  Barbados  is  the  same  as  the  Enghsh  law. 

Maritime  Liens.  Claims  upon  a  maritime  res,  i.  e.,  ship,  freight,  or  cargo  which 
may  arise  ex  contractu,  such  as  salvage,  or  ex  dehcto,  such  as  compensation  for 
damage  by  collision  if  enforced  in  the  Colonial  Court  of  Admiralty  by  arrest  in 
Admiralty  are  adjudicated  upon  by  English  law. 

Bottomry  and  Respondentia.  Contracts  of  bottomry  and  respondentia  are 
adjudicated  uj)on  in  the  Colony  according  to  Enghsh  law. 

Collisions.  Claims  for  damages  arising  from  collision  are  adjudicated  upon  in 
accordance  with  the  principles  of  maritime  law  adopted  by  the  Enghsh  Admiralty 
Court. 

Bankruptcy.  The  Debtors  Act,  1879,  (No.  4 — 1879),  provides  for  the  abolition  of 
imprisonment  for  debt  with  certain  exceptions  and  for  the  punishment  of  frau- 
dulent debtors.  This  enactment  extends  to  Barbados,  with  necessary  variations 
to  meet  the  local  circumstances,  the  (Imperial)  Debtors  Act,  1869,  (32  &  33  Vict. 
Chap.  62). 

The  Bankruptcy  Act,  1892,  (No.  3 — 1892),  enables  the  Governor  to  appoint  an 
Official  Assignee  in  bankruptcy  whose  duties  and  remuneration  are  regulated  by 
the  Act.  A  creditor  or  creditors  in  a  debt  of  not  less  than  £50  may  present  a  bank- 
ruptcy petition  alleging  as  grounds  for  the  petition  any  one  or  more  of  the  certain 
acts  or  defaults  therein  specified  and  referred  to  as  "acts  of  bankruptcy."  A  debtor 
may  present  a  bankruptcy  petition  against  himself,  therein  alleging  that  he  is  unable 
to  pay  his  debts.  All  bankruptcy  petitions  must  be  verified  on  oath  by  affidavits. 
Upon  an  order  for  bankruptcy  having  been  made  the  bankrupt  must  deliver  to 
the  Official  Assignee  a  statement  of  affairs  made  out  in  the  form  prescribed  by  the 
Act.  When  an  order  of  bankruptcy  has  been  made  against  a  debtor  his  adjudication 
as  bankrupt  must  be  gazetted  and  a  public  sitting  be  held  by  the  Court  to 
examine  into  the  affairs  of  the  bankrupt.  All  property  whatsoever  of  the  bankrupt, 
when  an  order  for  bankruptcy  is  made,  vests  absolutely  without  conveyance  or  assign- 
ment in  the  Official  Assignee.  The  commencement  of  the  bankruptcy  relates  back 
to  the  date  of  the  act  of  bankruptcy  on  which  the  petition  was  based.  Further  pro- 
visions of  the  Act  relate  to  the  discharge  of  the  bankrupt,  the  effect  of  his  discharge, 
the  administration  by  the  Official  Assignee  under  the  control  of  the  Court  of  the 
bankrupt's  estate,  and  the  proof  of  debts.  The  property  of  the  bankrupt  divisible 
amongst   his    creditors    and  vesting  in  the   Official  Assignee  comprises  property 
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belonging  to  the  bankrupt  at  the  commencement  of  the  bankruptcy  or  devolving 
upon  him  previously  to  his  discharge,  all  powers  exercisable  by  the  bankrupt  over 
property  for  his  benefit  at  commencement  of  the  bankruptcy,  and  all  goods  and  chattels 
at  the  commencement  of  the  bankruptcy  in  the  possession,  order,  or  disposition 
of  the  bankrupt  by  the  permission  of  the  true  owner,  but  not  property  held  in  trust 
for  any  other  person  than  his  creditors,  or  trade  tools,  and  wearing  apparel  &c  not 
exceeding  £20  in  aU.  Any  voluntary  settlement,  if  the  settlor  becomes  bankrupt 
within  two  years  after  date  of  the  settlement,  is  to  be  void  and  if  the  settlor  becomes 
bankrupt  within  five  years  of  the  date  of  the  settlement  it  is  to  be  void  unless  benefi- 
ciaries under  the  settlement  can  prove  that  the  settlor  at  the  date  of  the  settlement 
was  able  to  pay  aU  his  debts  without  the  aid  of  the  property  in  the  settlement. 

The  remaining  provisions  of  the  Act,  comprised  in  sections  60  to  107  inclusive, 
relate  to  fraudulent  preference,  debts  provable  against  bankrupt's  estate,  com- 
positions and  schemes  of  arrangement,  secured  creditors,  mutual  dealings  and  set- 
off, calculation  and  distribution  of  dividends,  discovery  of  property,  arrest  of  bankrupt, 
Habihty  in  respect  of  her  separate  estate  and  rights  in  respect  of  debts  of  married 
women  under  the  Act,  offences  against  bankruptcy  law  and  punishment  thereof. 

The  Bankruptcy  (Amendment)  Act,  1898,  (No.  7 — 1898),  provides  that  in  all  oases 
in  which  the  Official  Assignee  is  authorised  to  sell  the  real  estate  of  any  bankrupt 
under  the  provisions  of  the  principal  Act  of  1892  his  receipt  shall  be  an  absolute 
discharge  to  the  piirchasers,  and  the  conveyance  by  the  Official  Assignee  shall  effec- 
tually pass  the  real  estate  thereby  conveyed  discharged  from  hens  and  incumbrances 
of  aU  persons  (including  the  Crown  and  parochial  authorities)  save  and  except 
such  as  are  specified  in  the  conveyance  and  subject  to  which  the  Official  Assignee 
shall  have  made  the  conveyance.  Such  conveyance  shall,  without  the  joinder  as 
parties  of  any  persons  having  a  mortgage  or  other  legal  or  equitable  hen  on  the 
property  pass  the  property  to  the  purchasers  as  effectually  as  if  the  said  persons 
had  executed  the  conveyance.  The  signature  of  the  Official  Assignee  to  the  con- 
veyance shaU  be  conclusive  evidence  that  aU.  the  provisions  of  the  principal  Act 
and  this  amending  Act  and  all  necessary  proceedings  thereunder  have  been  com- 
phed  with  and  duly  taken.  The  Bankruptcy  (Amendment)  Act,  1903,  (No.  19 — 1903), 
gives  priority  of  payment  next  after  Crown  debts  to  pubhc  taxes  or  rates  imposed 
by  law,  due  from  the  bankrupt  at  the  date  of  bankruptcy,  not  exceeding  one  year's 
taxes  or  rates.  The  Bankruptcy  (Amendment)  Act,  1903.  (No.  47 — 1903),  enables  the 
Court  to  stay  any  action,  execution  or  other  legal  process  against  the  bankrupt  or 
on  such  terms  as  the  Court  deems  just  to  allow  them  to  continue.  The  provisions 
of  the  principal  Act  of  1892  relating  to  remedies  against  the  property  of  the 
debtor,  the  priorities  of  debts,  the  effect  of  a  composition  or  scheme  of  arrange- 
ment and  of  a  discharge  are  to  be  binding  on  the  Crown. 

Bankruptcy  proceedings  may  be  taken  by  a  petitioning  creditor  against  the  legal 
representatives  of  a  deceased  debtor:  and  on  an  order  by  the  Court  to  administer 
the  estate  in  bankruptcy  being  made  the  deceased  debtor's  property  vests  in 
Official  Assignee  and  is  administered  as  in  case  of  ordinary  bankruptcy  subject 
to  preferential  payment  of  the  funeral  and  testamentary  expenses  of  the  deceased 
debtor,  and  any  surplus  remaining  after  payment  of  debts  in  full  is  to  be  paid  over 
by  the  Official  Assignee  to  the  legal  personal  representatives  of  the  deceased  debtor. 
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Report  of  Cases/) 


Name  of  report. 

No.  of 
volumes. 

Period. 

Method  of  citation. 

Greaves^and  CSarke 
Field 

1 

1 

1694—1893 
1860—1903 

1  Barb. 

2  Barb. 

Statutes. 


Companies, 
a)    No.  30  of  1910.  An  Act  to  provide  for  the  Incorporation,  Manage- 
ment, and  Winding-up  of  Trading  Companies  and  other  Associations 

(22d  November,  1910). 


[This  Act  is  in  general  identical  with  the  Imperial  Companies  (Consolidation) 
Act,  1908,  (8  Edw.  7  c.  69).] 


b)  No.  23  of  1911.    An  Act  to  amend  the  Companies  Act,  1910  (1910—30) 

(28th  August,  1911). 


[This  Act  makes  certain  verbal  changes  in  the  principal  Act,  and  extends  the 
periods  in  §§  87  and  91  to  3  months.] 


Sale  of  Groods. 
No.  9  of  1895.    An  Act  for  codifying  the  Law  relating  to  the  Sale  of 

Goods  (7th  May,  1885). 


[This  Act  is  identical  in  aU  material  respects  with  the  Imperial  Sale  of  Goods  Act, 
1893,  (56  &  57  Vic.  c.  71).    There  is  no  provision  in  regard  to  market  overt.] 

Semble,  a  sale  in  a  shop  in  Bridgeto\pn  is  not  a  sale  in  market  overt.  —  Boxill 
V.  Bowen,  (I860),  2  Barb.  82. 


Bills  of  Lading. 

No.  1  of  1892.   An  Act  the  consolitate  and  amend  to  Law  relating  to 

Bills  of  Lading  (15th  January,  1892). 


[1 — 4.   Are  identical  in  all  material  respects  with  the  Imperial  Bills  of  Lading 
Act,  (18  &  19  Vic.  c.  111).] 

Who  to  represent  owner  or  charterer  of  ship  in  proceedings  on  bill  of  lading. 

5.  In  any  proceedings  taken  in  this  Island  against  the  owner  or  charterer  of  any  ship 
or  other  person  in  respect  of  any  biU  of  lading  or  other  contract  of  affreightment 

^)  See  also  Windward  Islands. 
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relating  to  goods  and  merchandize  brought  to  this  Island  by  any  such  ship  as  afore- 
said, the  recognized  or  ostensible  agent  in  this  Island  of  such  owner,  charterer,  or 
other  person  or  if  no  such  agent  the  master  of  such  ship  shaU  be  deemed  and  taken 
to  be  the  legally  qualified  agent  of  such  owner,  charterer,  or  other  person  on  whom 
all  process  issued  in  proceedings  taken  against  such  owner,  charterer,  or  other  person 
shall  be  served,  and  such  agent  or  master  shall  in  all  respects  represent  such  owner, 
charterer,  or  other  person  in  any  such  proceedings,  and  aU  such  proceedings  shall  be 
binding  on  the  owners  and  charterers  or  other  person  as  aforesaid. 

Moneys  in  hands  of  representative  may  be  attached.  6.  Moneys  in  the  hands  of 
or  coming  to  such  agent  or  master  as  aforesaid  belonging  or  payable  to  such  owner, 
charterer,  or  other  person  as  aforesaid,  shall  for  the  purpose  of  this  Act  be  deemed 
to  be  a  debt  within  the  meaning  of  The  Judgment  Creditors  Remedies,  Act,  1891, 
and  the  agent  or  master  for  the  purposes  of  that  Act  be  deemed  to  be  garnishees 
within  the  meaning  of  the  said  Act. 

[7.  Eepeals  the  Bills  of  Lading  Act,  1879,  and  provides  that  the  present  Act 
shall  not  be  retrospective  in  its  operation.] 


Bills  of  Exchange. 

a)  No.  7  of  1893.    An  Act  to  codify  the  Law  relating  to  Bills  of 

Exchange,  Cheques,  and  Promissory  Notes  (13  th  April,  1893). 


[This  .4ct  is  identical  iu  all  material  respects  with  the  Imperial  Bills  of  Exchange 
Act,  1882,  (45  &  46  Vic.  c.  61).] 

As  to  what  constitutes  a  reasonable  time  for  notice  of  dishonour,  see  Colonial  Bank  v. 
Crumpton,  (1864),  1  Barb.  62. 


b)  No.  36  of  1907.    An  Act  to  amend  the  Bills  of  Exchange  Act,  1893 
(1893—7)  (18th  July,  1907). 


[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Bills  of  Exchange 
(Grossed  Cheques)  Act,  1907,  (6  Edw.  7  c.  17).] 


Bank  Holidays. 

a)  No.  3  of  1905.    An  Act  to  consolidate  and  amend  the  Acts  relating 

to  Bank  Holidays  (28th  February,  1905). 


b)  No.  19  of  1910.    An  Act  to  amend  the  Bank  Holidays  Act,  1905 
(1905—4)  (28th  October,  1910). 


c)  No.  33  of  1910.    An  Act  to  amend  the  Bank  Holidays  Act,  1905 
(1905—4)  (22  d  November,  1910). 

[These  Acts  contain  the  usual  provisions  in  regard  to  the  presentment,  payment, 
etc.,  of  bills  of  exchange.  The  following  days  are  declared  to  be  bank  hoUdays: 
1st  January,  Easter  Monday,  Whit  Monday,  24th  May,  the  first  Monday  m  August, 
the  first  Monday  in  October,  9th  November,  the  birthday  of  the  sovereign,  26th 
December.  If  the  1st  January,  24th  May,  9th  November,  or  26th  December  fall 
on  a  Sunday,  the  next  following  Monday  is  a  bank  hohday.  If  Christmas  day  falls 
on  a  Sunday  the  next  following  Tuesday  is  a  bank  hoMday.] 
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Bankruptcy, 
a)  No.  4  of  1879.  An  Act  lor  the  Abolition  of  Imprisonment  for  debt 
and  for  the  Punishment  of  Fraudulent  Debtors  (3d  November,  1879). 


b)  No.  34  of  1900.  An  Act  to  amend  the  Debtors  Act,  1879  (1879—4) 

(9th  November,  1900). 


c)  No.  3  of  1892.  An  Act  to  establish  a  Bankruptcy  Law  (26th  January, 

1892). 


d)  No.  7  of  1898.    An  Act  to  amend  an  Act  to  establish  a  Bank- 
ruptcy Law  (1st  February,  1898). 


e)  No.  30  1902.    An  Act  to  attach  a  Salary  to  the  Office  of  Official 
Assignee  (20th  August,  1902). 


f)  No.  19  of  1903.    An  Act  to  further  amend  the  Bankruptcy  Act, 
1892  (1892—3),  (13th  February,  1903). 


g)  An  Act  to  amend  the  Bankruptcy  Act,  1892  (1892—3)  (11th  No- 
vember, 1903). 


[A  summary  of  the  principal  provisions  of  these  Act  will  be  found,  supra,  in  the 
section  on  Law  in  force.] 


The  Leeward  Islands. 


Introduction. 


History  and  government. 

The  British  Leeward  Islands,  comprising  Antigua  (with  its  dependencies  Bar- 
buda and  Redonda),  Montserrat,  St.  Christopher,  Nevis  (including  AnguiUa),  Do- 
minica, and  the  Virgin  Islands,  were  constituted  the  single  Federal  Colony  of  'The 
Leeward  Islands'  in  1871  by  an  Act  of  the  Imperial  Parhament,  34  &  35  Vict.  o.  107. 
This  Act,  after  reciting  that  the  several  legislative  bodies  of  the  Leeward  Islands 
had  by  resolutions  signified  their  desire  for  a  union  under  one  government,  and 
that  their  resolutions  for  such  a  union  should  be  embodied  in  an  Imperial  Act  with 
provisions  necessary  to  give  them  effect,  constituted  a  legislative  body  for  the  Lee- 
ward Islands,  styled  "The  General  Legislative  Council",  and  empowered  the  Gover- 
nor with  the  consent  of  this  Council  to  make  laws  for  the  Leeward  Islands  or  any 
part  thereof  on  the  following  subjects:  1.  The  Law  of  real  and  personal  property; 
2.  The  Mercantile  Law;  3.  The  Law  of  husband  and  wife,  parent  and  child,  marriage, 
divorce,  and  guardianship;  4.  The  Criminal  Law;  5.  The  constitution  of  Courts  of 
Law,  the  criminal  and  civil  administration  of  justice,  including  the  jurisdiction, 
practice,  and  procedure  of  aU  courts  of  law,  criminal  and  civil;  6.  Prisons;  7.  Police; 
8.  Postal  and  Telegraphic  administration;  9.  Quarantine;  10.  Currency;  11.  Weights 
and  Measures;    12.  Audit  of  Public  Accounts;    13.  Education;    14.  Immigration; 
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15.  Lunacy;  16.  Copyrights  and  Patents;  17.  The  constitution  and  procedure  of 
the  Council;  18.  Subjects  referred  to  the  Council  by  the  legislature  of  any  Pre- 
sidency. 

Subject  to  repeal  or  variation  by  the  General  Legislative  Council  the  Governor, 
with  the  consent  of  the  Legislative  Body  of  any  presidency,  was  empowered  to 
make  laws  for  the  peace,  order,  and  good  government  thereof. 

Laws  passed  by  the  Council  might  be  disallowed  by  the  Crown  within  eighteen 
months  from  the  date  of  the  copy  received  by  the  Imperial  Secretary  of  State.  Laws 
reserved  for  the  assent  of  the  Crown  were  to  come  into  operation  by  Royal  Order  in 
Council  and  Proclamation  of  the  Governor.  By  Royal  Letters  Patent  dated  17th 
July  1869  the  island  of  Rodenda  was  included  in  the  Governorship  of  the  Leeward 
Islands  and  annexed  to  the  island  of  Antigua.  By  Royal  Letters  Patent  dated 
2nd  October,  1902  after  revocation  of  the  existing  Letters  Patent  dated  20  th  Febru- 
ary, 1895  it  was  declared:  That  there  should  be  a  Governor  and  Commander- 
in-Chief  in  and  over  the  colony  of  the  Leeward  Islands  to  be  appointed  by  Com- 
mission under  the  Royal  Sign  Manual  and  Signet,  and  with  such  Powers  and 
Authorities  as  belonged  to  the  Office  by  the  provisions  of  the  Imperial  and  Colonial 
Acts,  (34  &  35  Vic.  c.  107,  Imperial)  and  No.  1,  1899,  (Leeward  Islands  Act), 
and  the  Royal  Letters  Patent,  Commission,   Instructions,  and  Orders  in  Council. 

By  Royal  Letters  Patent  dated  June  9  th,  1898,  effect  was  given  to  an  Act 
of  the  legislature  of  Antigua,  (No.  1,  1898),  enabhng  the  Crown  to  appoint  mem- 
bers of  the  legislative  Council  of  Antigua  either  directly  by  Royal  Instructions  or 
Warrant,  or  by  delegation  to  the  Governor  of  the  Leeward  Islands.  The  powers 
so  vested  in  the  Crown  were  delegated  to  the  Governor  with  reservation  of  a  power 
of  revocation  and  amendment. 

By  Letters  Patent  dated  7  th  November  1898,  the  Crown  delegated  to  the 
Governor  the  exercise  of  the  power  given  to  the  Crown  by  the  legislature  of  Do- 
minica (The  Constitution  Act,  1898)  of  appointing  members  of  the  Legislative 
Council  of  Dominica. 

The  Antigua  Act  (No.  1)  of  1898  constitutes  a  Legislative  Council  for  the 
island. 

The  Dominica  Act  (No.  4)  of  1898  abrogates  the  Legislative  Assembly  as 
re-constituted  by  Act  (No.  4)  of  1895  and  creates  a  Legislative  Council  for  the  island. 

By  a  Dominica  Ordinance  (No.  2)  of  1899  the  Legislative  Council  of  Dominica 
amended  its  constitution. 

The  Constitution  of  St.  Christopher  and  Nevis  was  amended  by  the  Leeward 
Islands  Acts  (No.  2)  of  1882,  under  which  they  were  united  into  one  Presidency, 
and  (No.  7)  of  1900  under  which,  pursuant  to  an  enabling  Ordinance  of  St.  Christo- 
pher and  Nevis  (No.  1)  of  1900,  the  Legislative  Council  of  St.  Christopher  and 
Nevis  was  constituted. 

The  Constitution  of  The  Leeward  Islands  was  amended  by  Act  (No.  1)  of 
1899  under  which  The  Leeward  Islands  are  to  consist  of  the  five  Presidencies  of 
Antigua,  St.  Christopher  and  Nevis,  Dominica,  Montserrat  and  Virgin  Islands,  con- 
firmed by  an  Order  in  Council  of  27th  December,  1899. 

Law  in  force. 

The  common  law  of  England  prevails  in  the  Leeward  Islands,  partly  by 
original  settlement  and  partly  by  Royal  proclamation.  Thd  General  Assembly 
in  1706  and  again  in  1798  expressly  declared  that  the  common  law  of  England, 
as  far  as  it  was  unaltered  by  Colonial  Act  or  by  Act  of  Parliament  was  in  force  in 
each  of  the  Leeward  Islands.  The  several  islands  in  the  wars  between  France  and 
England  had  been  captured  and  recaptured  and  subsequently  restored  by  the 

The  Treaty  of  Breda,  1667,  restored  to  England  Antigua  and  Montserrat  and 
that  part  of  St.  Christopher  and  the  other  colonies  as  were  possessed  by  England  on 
Ist  January,  1665,  before  the  war,  then  concluded,  began;  under  the  Treaty  of 
Utrecht,  1713,  St.  Christopher  was  to  be  possessed  solely  by  Great  Britam;  under 
the  Treaty  of  Paris,  1763,  Grenada,  St.  Vincent,  Dominica  and  Tobago  were  to  remam 
in  fuU  right  to  England,  and  by  the  Treaty  of  Versailles,  1783,  Grenada,  bt.  Vin- 
cent, St.  Christopher,  Nevis  and  Montserrat  were  restored  to  Great  Britain.  Not- 
withstanding the  period  in  which  the  sovereignty  of  France  prevailed,  the  Enghsh 
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common  law  does  not  seem  to  have  been  displaced,  and  on  the  restoration  of  Eng- 
lish rule  any  doubts  were  set  at  rest  either  by  Royal  Proclamation  or  Legislation. 
In  Art.  22  of  the  Treaty  of  Paris  it  was  provided  that  in  law-suits  ended  in  the 
islands  conquered  by  either  of  the  high  contracting  parties  the  judgment  pronounced 
should  be  confirmed  and  executed  according  to  their  form  and  tenour.  No  Article 
in  any  of  the  Treaties  makes  any  stipulation  as  to  the  French  law. 

Contract.  The  English  common  law  prevails  throughout  the  Leeward  Is- 
lands with  respect  to  contract  generally,  subject  to  any  Colonial  Acts  or  Ordinance 
as  to  forms  of  contract,  evidence  and  legal  procedtire. 

Agency.  The  law  of  agency  follows  English  law  in  the  same  way  as  that  of 
contract. 

Partnership.  The  Act  to  amend  the  Law  of  Partnership,  No.  2,  1888,  enacts 
that  the  advance  of  money  on  a  contract  to  receive  a  share  of  profits  is  not  to  make 
the  lender  a  partner.    (See  similar  law.  Windward  Islands). 

Bills  of  Exchange.  The  BiUs  of  Exchange  Act,  1887,  follows  the  Bills  of  Ex- 
change (Imperial)  Act  of  1882  and  the  BiUs  of  Exchange  (Crossed  Cheques)  Act 
No.  3,  1907,  foUows  the  Imperial  Act  of  1906. 

Banking.  The  Bankers'  Book  Evidence  Act,  1881,  makes  an  examined  copy  of 
an  entry  in  a  banker's  book  prima  facie  evidence  in  all  legal  proceedings  if  it  is 
proved  that  the  book  was  at  date  of  the  entry  one  of  the  ordinary  books  of  the 
bank  and  that  the  entry  was  made  in  the  ordinary  course  of  business  and  that  the 
book  is  in  the  possession  of  the  banker.  Such  proof  may  be  oral  or  by  affidavit  of 
a  partner  or  an  officer  of  the  bank.  Bankers  need  not  in  legal  proceedings  produce 
books,  entries  in  which  can  be  proved  under  the  Act,  but  inspection  of  the  same 
on  application  of  any  party  may  be  had  on  an  Order  of  the  Court. 

Companies.  The  Companies  Act,  1884,  is  based  on  the  Imperial  Act,  1862,  and 
amending  Acts  of  1867,  1877,  1879  and  1880. 

Bankruptcy.  By  the  Administration  of  Insolvent  Estates  Act  of  1887  all  spe- 
cialty and  simple  contract  debts  of  deceased  persons  are  to  stand  in  equal  degree. 

The  law  of  bankruptcy  is  to  apply  to  the  administration  by  the  Court  of  the 
estates  of  deceased  persons  and  in  the  winding-up  of  companies,  where  assets 
are  insufficient  for  payment  of  debts  in  fuU. 

The  Bankruptcy  Act  of  1889  (No.  11)  amends  and  consolidates  the  law  of 
bankruptcy. 

Maritime  Law.    Similar  to  that  in  the  Bahamas  and  Barbados  (q.  v.  supra). 

Local  legislation. 

The  preceding  sketch  of  the  constitution  and  of  the  mercantile  and  maritime 
laws  of  the  Leeward  Islands  Federation  may  be  supplemented  by  the  following 
detailed  particulars  of  each  of  the  five  presidencies  of  the  federation. 

From  the  year  1871,  —  when  the  Imperial  Federation  Act  was  passed  which 
created  the  General  Legislative  Council  and  assigned  to  it  the  legislative  powers 
over  the  defined  subjects  above  enumerated  — ,  until  the  present  date,  the  mercan- 
tile and  maritime  laws  of  each  of  the  Presidencies  must  be  ascertained  from  the 
Acts  of  the  federal  legislature  so  far  as  they  vary  the  English  common  law. 

Each  of  the  Presidencies  has  a  legislative  Council  with  powers  of  legislation 
concurrent  with  those  of  the  federal  legislature;  but  any  island  enactment  is  void 
if  repugnant  to  an  enactment  of  the  federal  legislature.  The  island  enactments 
have  since  1871  related  chiefly  to  matters  of  local  revenue,  and  sanitary  and  other 
local  subjects. 

Antigua. 

Before  1867  the  legislative  power  in  Antigua  was  vested  in  the  Governor,  the 
Legislative  Council,  and  the  Legislative  Assembly  of  the  island.  In  1866  by  an 
island  Act  of  that  year  the  Council  and  Assembly  were  abrogated,  and  all  their 
powers  were  vested  in  the  legislative  Council  of  Antigua  then  constituted. 

The  laws  of  Antigua,  apart  from  the  enactments  of  the  Federal  legislature, 
must  be  sought  in  the  statute  books  of  the  island.  In  1865  an  edition  of  the  laws 
of  Antigua  from  1668  to  1864,  revised  by  Commissioners  appointed  by  local  Act 
for  that  purpose,  was  officially  published.  This  edition  and  the  annual  Acts  since 
passed  by  the  island  CoimcU  must  supplement  the  statute  books  of  the  Federal 
legislature  for  the  ascertainment  of  the  mercantile  and  maritime  laws  in  operation. 
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Changes  in  the  constitution  of  the  legislative  body  were  made  by  Acts  Nos  1 
and  10,  1898;  Act  No.  30,  1899;  and  Act  No.  6,  1903  whereby  the  whole  legislative 
body  was  constituted  of  Crown  nominees,  of  whom  eight  were  official  and  eight 
unofficial  members. 

St.  Christopher  and  Nevis. 

In  1866  by  an  Act  of  the  legislature  of  St.  Christopher  the  Council  and  House 
of  Assembly  were  abrogated  and  their  powers  vested  in  a  single  legislative  Assembly. 
In  1877  the  legislature  of  Nevis  abrogated  the  Legislative  Assembly  and  vested  its 
powers  in  a  legislative  Council  consisting  of  members  nominated  by  the  Crown. 

As  regards  the  legislation  of  Nevis  a  volume  of  the  Statutes  from  1681  to  1861 
inclusive,  compiled  by  Hastings  Charles  Huggins,  was  pubhshed  by  Authority 
of  the  Nevis  legislature  in  1862. 

Dominica. 

An  edition  of  the  Statutes  up  to  1859  was  published  by  Authority  in  1860  and 
except  this  edition  no  official  compilation  or  general  index  of  the  Acts  appears  to 
exist. 

Montserrat. 

A  volume  intituled  the  Montserrat  Code  of  Laws  from  1668  to  1788  was 
published  in  London  by  order  of  the  Council  and  Assembly  of  Montserrat  in  1790 
and  except  this  edition  no  official  compilation  or  general  index  of  the  laws  appears 
to  exist. 

Virgin  Islands. 

This  small  Presidency  has  been  British  since  1666.  In  1867  an  ordinance  was 
enacted  creating  a  legislative  Council  and  in  1902  by  Acts  of  the  legislatures  of  the 
Virgin  Islands  and  the  Leeward  Islands  the  legislative  power  over  local  matters 
was  vested  in  the  Governor  of  the  Leeward  Islands. 

With  reference  to  the  laws  of  each  of  the  Presidencies  one  observation  is  common 
to  them  all :  namely,  that  the  mercantile  and  maritime  laws  of  Great  Britain  prevail 
except  so  far  as  the  same  are  varied  by  the  local  legislatures.  These  local  laws 
must  be  ascertained  by  reference  to  the  annual  Acts  of  the  several  island  legislatures 
prior  to  the  Federation  in  1872;  and,  since  1872,  to  the  annual  Acts  of  the  General 
Legislative  Council  of  the  Leeward  Islands  Federation  and  the  several  island 
legislatures. 

Courts  and  procedure. 

The  Supreme  Court  is  both  a  Court  of  appeal  and  a  Court  of  original  jurisdiction. 
This  Court  has  the  jurisdiction  of  the  English  Courts  of  Queen's  Bench,  Chancery, 
Probate,  and  Admiralty,  at  the  time  of  the  passing  of  the  Act  of  Parliament,  37 
Vic.  c.  66,  is  a  Court  of  Oyer  and  Terminer  and  General  Gaol  Delivery  and  has  the 
powers  of  the  Courts  of  Bankruptcy  in  London.  An  appeal  Mes  to  the  Full  Coiu-t,  sit- 
ting as  a  Court  of  Appeal,  from  aU  final  judgments  of  one  or  more  judges,  sitting 
as  a  Court  of  First  tistance^). 

An  appeal  lies  from  the  Supreme  Court  to  the  Privy  Council  in  cases  where  the 
amount  involved  is  £500  or  upwards.  Leave  to  appeal  must  be  obtaiaed  within 
twenty-one  days,  and  the  defendant  must  furnish  security  in  a  sum  not  exceeding 
£500  within  three  months  .2) 


Bilbliograpliy. 
Collections  of  Acts. 

Acts  of  assembly,  passed  in  the  Charibbee  Leeward  Islands,  1690—1705.    London.  1740. 
Acts  of  assembly.  1690—1730.    London.  1734. 
Acts  of  assembly.  1690—1730.    London.  1740. 
Laws,  1694—1798. 


1)  Act  No.  8  of  1911.  as  amended  by  Act  No.  11  of  1911.  —  ")  Act  No.  13  of  1909. 
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Semper,  Dudley,  Henry,  and  Burns,  Alan  Cuthbert:  Index  of  the  laws  of  the  Federated  Colony 
of  the  Leeward  Islands  and  of  the  several  presidencies  comprising  the  same. 
London.  1911. 

Acts.  Annual. 

A.     Antigua. 
Acts  of  assembly,  passed  in  the  Charibee,  Leeward  Islands,  1690 — 1730.    London.  1734.1) 
Acts  of  assembly.  1725—1760.    London.  1764. 
Laws;  consisting  of  the  acts  of  the  Leeward  Island,  1690 — 1798,  and  the  acts  of  Antigua,  1668  to 

1804.    London.  1805. 
Laws  of  the  Island,  1804—1817.    London.  1818. 

Laws;  acts  passed  by  the  Captain- General,  etc.,  1817 — 1845.    London.  1846. 
Laws ;  consisting  of  the  acts  of  the  Leeward  Islands  in  force  in  Antigua,  and  the  acts  of  Antigua, 

1668—1864.  London.  1865. 
Ordinances.    Annual. 

B.     St.  Christopher. 
Laws,  1711—1831.    St.  Christopher.  1832. 

Abridgment  of  the  acts  of  assembly  passed  in  the  island  of  St.  Christopher. 
Statutes  of  the  islands  of  Saint  Christopher  and  Anguilla.  1711 — 1856.    London.  1857. 
Ordinances.  Annual.  2) 

C.    Nevis. 
Acts  of  assembly  passed  1664 — 1739.    London.  1740. 
Hugglns,  H.  C:    Laws,  1681—1861.    London.  1862. 
Ordinances.  Annual.  3) 

D.     Dominica. 
Laws.  1818—1833.    Dominica.  1833. 

Laws  of  the  island  of  Dominica.  1763—1859.    Dominica.  1858—1860. 
Ordinances.  Annual.  3) 

E.     Montserrat. 
Acts  of  assembly,  passed  in  the  island  of  Montserrat.  1668 — 1740.    London,  1740. 
Code  of  laws,  1668—1788.    London.  1790. 
Ordinances.  Annual.^) 

F.     Virgin  Islands. 
Ordinances.  Annual.^) 


Statutes.*) 


Partnership. 
No.  2  of  1888.    An  Act  to  amend  the  Law  of  Partnership  (31st  De- 
cember, 1888). 


The  advance  of  money  on  contract  to  receive  a  share  of  profits  not  to  constitute 
the  lenders  partner.  1.  The  advance  of  money  by  way  of  loan  to  a  person  engaged 
or  about  to  engage  in  any  trade  or  undertaking  upon  a  contract  in  writing  with  such 
person  that  the  lender  shall  receive  a  rate  of  interest  varying  with  the  profits,  or 
shaU  receive  a  share  of  the  profits,  arising  from  carrying  on  such  trade  or  undertaking, 
shall  not,  of  itself,  constitute  the  lender  a  partner  with  the  person  or  the  persons 
carrying  on  such  trade  or  undertaking,  or  render  him  responsible  as  such. 

The  remuneration  of  agents,  etc.  by  share  of  profits  not  to  malte  them  partners. 
2.  No  contract  for  the  remuneration  of  a  servant  or  agent  of  any  person  engaged  in 
any  trade  or  undertaking  by  a  share  of  the  profits  of  such  trade  or  undertaking  shall, 

1)  Contains  Antigua,  1668—1724.  —  2)  Now  under  St.  Christopher  and  Nevis.  — 
3)  Published  with  the  Acts  of  the  Leeward  Islands.  —  *)  As  in  force  1st  January,  1912.  The 
Acts  here  reprinted  are  in  force  in  all  of  the  Presidencies. 
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of  itself,  render  such  servant  or  agent  responsible  as  a  partner  therein,  nor  give  him 
the  rights  of  a  partner. 

Certain  annuitants  not  to  be  deemed  partners.  3.  No  person  being  the  widow  or 
child  of  the  deceased  partner  of  a  trader,  and  receiving  by  way  of  annuity  a  portion 
of  the  profits  made  by  such  trader  in  his  business,  shall  by  reason  only  of  such  receipt, 
be  deemed  to  be  a  partner  of  or  to  be  subject  to  any  Uabihties  incurred  by  such  trader. 

Receipt  of  profits  in  consideration  of  sale  of  goodwill  not  to  make  the  seller  a 
partner.  4.  No  person  receiving  by  way  of  annuity  or  otherwise  a  portion  of  the 
profits  of  any  business,  shall,  by  reason  only  of  such  receipt,  be  deemed  to  be  a  part- 
ner of  or  be  subject  to  the  liabihties  of  the  person  carrying  on  such  business. 

In  case  of  bankruptcy,  etc.,  lender  not  to  rank  with  other  creditors.  5.  In  the 
event  of  any  such  trader  as  aforesaid  being  adjudged  a  bankrupt,  or  taking  the 
benefit  of  any  Act  for  the  rehef  of  insolvent  debtors,  or  entering  into  an  arrangement 
to  pay  his  creditors  less  than  twenty  shillings  in  the  pound,  or  dying  in  insolvent 
circumstances,  the  lender  of  any  such  loan  as  aforesaid  shall  not  be  entitled  to  recover 
any  portion  of  his  principal,  or  of  the  profits  or  interest  payable  in  respect  of  such 
loan,  nor  shall  any  such  vendor  of  a  goodwill  as  aforesaid  be  entitled  to  recover  any 
such  profits  as  aforesaid  until  the  claims  of  the  other  creditors  of  the  said  trader  for 
valuable  consideration  in  money  or  money's  worth  have  been  satisfied. 

Interpretation  of  "person."  6.  In  the  construction  of  this  Act  the  word  person 
shall  include  a  partnership,  firm,  or  joint  stock  company,  and  a  corporation. 


Companies. 

No.  20  of  1884.    An  Act  to  provide  for  the  Incorporation,  Regulation, 

and  Winding-up  of  Trading  Companies  and  other  Associations  in  the 

Colony  of  the  Leeward  Isands  (30  th  December,  1884). 


P?hip  Act  incorporates  the  provisions  of  the  Imperial  Acts,  25  &  26  Vic.  c.  89; 
30  &  31  Vic.  c.  131 ;  40  &  41  Vic.  c.  26;  42  43  Vic.  c.  76;  43  Vic.  c.  19;  and  46  &  47 
Vic.  c.  28.    The  law  is  substantially  as  in  England.] 

Factors. 
No.  6  of  1887.    The  Factors  Act  (5th  March,  1887). 


Short  title.     1.    This  Act  may  be  cited  as  the  Factors  Act,  1887. 

Definitions.  Agent.  Document  of  title.  2.  In  this  Act  unless  the  context  other- 
wise requires:  the  word  "agent"  means  such  agents  only  as  in  the  usual  course  of 
business  sell  goods  for  their  principals  and  receive  payments,  such  as  factors,  brokers 
etc.  The  word  "document  of  title"  shall  include  any  biU  of  ladmg,  India  warrant, 
dock  warrant,  warehouse-keepers'  certificate,  warrant  or  order  for  the  dehvery  of 
goods,  or  any  other  document  used  in  the  ordinary  course  of  busmess  as  proof  ot 
the  possession  or  control  of  goods,  or  authorising  or  purportmg  to  authorise  either 
by  indorsement  or  by  deUvery  the  possessor  of  such  document  to  transfer  or  receive 
goods  thereby  represented. 

Person  entrusted  with  goods  for  consignment  or  sale  and  persons  in  whose  names 
goods  are  shipped  shall  be  deemed  to  be  the  true  owners  so  as  to  entitle  a  consignee 
to  a  lien  on  the  goods  for  advances,  etc.  3.  Any  person  entrusted  for  the  purpose  ot 
consignment  or  of  sale  of  any  goods,  wares,  or  merchandize  and  who  shall  have  shipped 
such  goods,  wares,  or  merchandize  in  his  own  name,  and  any  person  in  whose  name  any 
goods  or  merchandize  shaU  be  shipped  by  any  other  person  shall  be  deenied  and 
taken  to  be  the  true  owner  thereof  so  far  as  to  entitle  the  consignee  of  such  goods, 
wares,  and  merchandize  to  a  Hen  thereon  in  respect  of  any  money  or  negotiable  security 
or  securities  advanced  or  given  by  such  consignee  to  or  for  the  use  of  the  person  m 
whose  name  such  goods,  wares,  or  merchandize  shall  be  shipped  or  m  respect  of  any 
money  or  negotiable  security  or  securities  received  by  him  to  the  use  of  such  consignee 


B 


1090  LEEWARD  ISLANDS. 

in  the  like  maimer  to  all  intents  and  purposes  as  if  such  person  was  the  true  owner  of 
such  goods,  wares,  or  merchandize.  Provided  such  consignee  shall  not  have  notice 
by  the  bill  of  lading  for  the  deUvery  of  such  goods,  wares,  or  merchandize  or  otherwise 
at  or  before  the  time  of  the  advance  of  any  such  money  or  negotiable  security  or  of 
such  receipt  of  money  or  negotiable  security  in  respect  of  which  such  Hen  is  claimed 
that  such  person  so  shipping  in  his  own  name  or  in  whose  name  any  goods,  wares, 
or  merchandize  shall  be  shipped  by  any  person  is  not  the  actual  and  bona  fide  owner 
or  proprietor  of  such  goods,  wares,  and  merchandize  so  shipped  as  aforesaid,  any 
law,  usage,  or  custom  to  the  contrary  thereof  in  anywise  notwithstanding.  Provided 
also  that  the  person  in  whose  name  any  such  goods,  wares,  or  merchandize  are  so 
shipped  as  aforesaid  shall  be  taken  for  the  purposes  of  this  Act  to  have  been  entrusted 
therewith  for  the  purposes  of  consignment  or  sale,  unless  the  contrary  thereof  shall 
be  made  to  appear  by  bill  of  discovery  or  otherwise  or  be  made  to  appear  or  be 
shewn  in  evidence  by  any  person  disputing  such  fact. 

Persons  entrusted  with  and  in  possession  of  bill  of  lading,  etc.,  to  be  deemed  owner 
so  far  as  to  make  valid  contracts  of  sale  or  pledge  without  notice  valid.  Proviso  as 
to  notice.  Proviso  as  to  antecedent  debt.  4.  Any  person  entrusted  with  and  in  pos- 
session of  any  bill  of  lading,  India  warrant,  dock  warrant,  warehouse-keeper's  certi- 
ficate, wharfinger's  certificate,  warrant  or  order  for  the  delivery  of  goods  shaU  be 
deemed  and  taken  to  be  the  true  owner  of  the  goods,  wares,  and  merchandize  des- 
cribed and  mentioned  in  the  said  several  documents  hereinbefore  stated  respectively 
or  either  of  them  so  far  as  to  give  vahdity  to  any  contract  or  agreement  made  or 
entered  into  by  such  person  so  entrusted  and  in  possession  as  aforesaid  with  any 
person  for  the  sale  or  disposition  of  the  said  goods,  wares,  and  merchandize,  or  any  part 
thereof,  or  for  the  deposit  or  pledge  thereof,  or  any  part  thereof,  as  a  security  for  any 
money  or  negotiable  instrument  advanced  or  given  by  such  person  upon  the  faith 
of  such  several  documents  or  either  of  them.  Provided  such  person  shall  not  (except 
in  the  case  of  an  agent  hereinafter  provided  for)  have  notice  by  such  documents 
or  either  of  them  or  otherwise  that  such  person  so  entrusted  as  aforesaid,  is  not  the 
actual  and  bona  fide  owner  or  proprietor  of  such  goods,  wares,  or  merchandize  so 
sold  or  deposited  or  pledged  as  aforesaid,  any  law,  usage,  or  custom  to  the  contrary 
thereof  in  anywise  notwithstanding.  Provided  also,  that  in  case  any  person  shall 
accept  and  take  any  such  goods,  wares,  or  merchandize  in  deposit  or  pledge  from 
any  such  person  so  in  possession  and  entrusted  as  aforesaid  without  notice  as  afore- 
said as  a  security  for  any  debt  or  demand  due  and  owing  from  such  person  so  entrusted 
and  in  possession  as  aforesaid  to  such  person  before  the  time  of  such  deposit  or  pledge, 
then  and  in  that  case  such  person  so  accepting  or  taking  such  goods,  wares,  or  merchan- 
dize in  deposit  or  pledge  shall  (except  in  a  case  where  the  person  so  in  possession  as 
an  agent  within  the  meaning  of  this  Act  and  can  under  the  provisions  of  this  Act 
give  a  further  right,  title,  or  interest)  acquire  not  further  or  other  right,  title,  or  interest 
in  or  upon  or  to  the  said  good,  wares,  or  merchandize  or  any  such  document  as  afore- 
said than  was  possessed  or  could  or  might  have  been  enforced  by  the  said  person  so 
possessed  and  entrusted  as  aforesaid  at  the  time  of  such  deposit  or  pledge,  as  a 
security  as  last  aforesaid,  but  such  person  so  taking  suchgoods,  wares,  and  merchandize 
in  deposit  or  pledge  shall  and  may  acquire,  possess,  and  enforce  such  right,  title,  or 
interest  as  was  possessed  and  might  have  been  enforced  by  such  person  so  possessed 
and  entrusted  as  aforesaid,  any  rule  of  law,  usage,  or  custom  to  the  contrary  not- 
withstanding. 

Agent  known  to  be  such  entrusted  with  goods  or  to  whom  goods  are  consigned 
may  make  valid  contracts  for  sale  in  the  ordinary  course  of  his  business  unless  pur- 
chaser have  notice  that  he  is  not  authorized.  5.  From  and  after  the  passing  of  this 
Act  it  shall  be  lawful  to  and  for  any  person  to  contract  with  any  agent  entrusted  with 
any  goods,  wares,  or  merchandize  or  to  whom  the  same  may  be  consigned,  for  the 
purchase  of  any  such  goods,  wares,  or  merchandize  and  to  receive  the  same  of  and  to 
pay  for  the  same  to  such  agent,  and  such  contract  and  payment  shall  be  binding 
upon  and  good  against  the  owner  of  such  goods,  wares,  or  merchandize  notwith- 
standing such  person  shall  have  notice  that  the  person  making  and  entering  into 
such  contract  or  in  whose  behalf  such  contract  is  made  and  entered  into,  is  an  agent : 
Provided  such  contract  and  payment  be  made  in  the  usual  and  ordinary  course  of 
business,  and  that  such  person  shaU  not  when  such  contract  is  entered  into  or  payment 
made,  have  notice  that  such  agent  is  not  authorized  to  sell,  the  said  goods,  wares,  and 
merchandize,  or  to  receive  the  said  purchase  money. 
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Agent,  known  to  be  such,  may  make  a  valid  contract  of  pledge.  6.  Prom  and 
after  the  passing  of  this  Act  any  agent  who  shall  thereafter  be  entrusted  with  the 
possession  of  goods,  or  of  the  documents  of  title  of  goods,  shall  be  deemed  and  taken 
to  be  the  owner  of  such  goods  and  documents  so  far  as  to  give  validity  to  any  contract 
or  agreement  by  way  of  pledge,  hen,  or  security  bona  fide  made  by  any  person  with 
such  agent  so  intrusted  as  aforesaid,  as  well  for  any  original  loan,  advance  or  pay- 
ment made  upon  the  security  of  such  goods  or  documents,  as  also  for  any  further  or 
contmmng  advance  in  respect  thereof,  and  such  contract  or  agreement  shall  be  binding 
upon  and  good  against  the  owner  of  such  goods  and  all  other  persons  interested  therein 
notwithstanding  the  person  claiming  such  pledge  or  lien  may  have  had  notice  that 
the  person  with  whom  such  contract  or  agreement  is  made  is  only  an  agent. 

Bona  fide  deposits  in  exchange  protected.  Proviso.  No  lien  beyond  the  value 
of  the  goods  given  up.  7.  Where  any  such  contract  or  agreement  for  pledge,  lien,  or 
security  shall  be  made  in  consideration  of  the  dehvery  or  transfer  to  such  agent  of 
any  other  goods  or  merchandize,  or  document  of  title  or  negotiable  security,  upon 
which  the  person  so  delivering  up  the  same  had  at  the  time  a  vahd  and  available 
hen  and  security  for  andjn  respect  of  a  previous  advance  by  virtue  of  some  contract 
or  agreement  made  with  such  agent,  such  contract  and  agreement,  if  bona  fide  on 
the  part  of  the  person  with  whom  the  same  may  be  made,  shall  be  deemed  to  be  a 
contract  made  in  consideration  of  an  advance  within  the  true  intent  and  meaning 
of  this  Act,  and  shaU  be  as  vahd  and  effectual,  to  aU  intents  and  purposes,  and  to 
the  same  extent,  as  if  the  consideration  for  the  same  has  been  a  bona  fide  present 
advance  of  money :  Provided  always  that  the  hen  acquired  under  such  last  mentioned 
contract  or  agreement  upon  the  goods  or  documents  deposited  in  exchange  shall 
not  exceed  the  value  at  the  time  of  the  goods  and  merchandize  which,  or  the  documents 
of  title  to  which,  or  the  negotiable  security  which  shall  be  dehvered  up  and  exchanged. 

Agent  where  intrusted,  and  when  in  possession.  Possession  prima  facie  evidence 
of  entrusting.  8.  Any  agent  entrusted  with  the  possession  of  goods  or  of  the  doou  ments 
of  title  to  goods,  and  possessed  of  any  document  of  title,  whether  derived  immediately 
from  the  owner  of  the  goods  or  obtained  by  reason  of  such  agents  having^been  en- 
trusted with  the  possession  of  the  goods  or  of  any  other  document  of  title  thereto, 
shall  be  deemed  and  taken  to  have  been  entrusted  with  the  possession  of  the  goods 
represented  by  such  document  of  title  as  aforesaid,  and  all  contracts  pledging  or 
giving  a  hen  upon  such  document  of  title  as  aforesaid  shall  be  deemed  and  taken  to 
be  respectively  pledges  of  and  hens  upon  the  goods  to  which  the  same  relates.  Such 
agent  shall  be  deemed  to  be  possessed  of  such  goods  or  documents,  whether  the  same 
shaU  be  in  his  actual  custody  or  shall  be  held  by  any  other  person  subject  to  his 
control  or  for  him  or  iu  his  behalf.  An  agent  in  possession  as  aforesaid  of  such  goods 
of  documents  shall  be  taken  for  the  purposes  of  this  Act  to  have  been  intrusted 
therewith  by  the  owner  thereof,  unless  the  contrary  can  be  shewn  in  evidence. 

Revocation  of  agency,  if  unknown,  not  to  affect  bona  fide  contract.  9.  Where 
any  agent  or  person  has  been  entrusted  with  and  continues  in  the  possession  of  any 
goods,  or  documents  of  title  to  goods,  within  the  meaning  of  this  Act,  any  revocation 
of  his  entrustment  or  agency  shall  not  prejudice  or  affect  the  title  or  rights  of  any 
other  person  who,  without  notice  of  such  revocation,  purchases  such  goods  or  makes 
advances  upon  the  faith  or  security  of  such  goods  or  documents. 

What  to  be  deemed  a  loan  on  the  security  of  goods.  10.  Where  any  loan  or  ad- 
vance shaU  be  bona  fide  made  to  any  agent  intrusted  with  and  in  possession  of  any 
goods  or  documents  of  title,  on  the  faith  of  any  contract  or  agreement  in  writing 
to  consign,  deposit,  transfer,  or  dehver  such  goods  or  documents  of  title,  and  such 
goods  or  documents  of  title  shall  actually  be  received  by  the  person  making  such  loan 
or  advance  without  notice  that  such  agent  was  not  authorized  to  make  such  pledge 
or  security,  every  such  loan  or  advance  shall  be  deemed  and  taken  to  be  a  loan  or 
advance  on  the  security  of  such  goods  or  documents  of  title  within  the  meaning  of 
this  Act,  though  such  goods  or  documents  of  title  shall  not  actually  be  received 
by  the  person  making  such  loan  or  advance,  till  the  period  subsequent  thereto. 
Any  contract  or  agreement  made  direct  with  such  agent  as  aforesaid  or  with  any  clerk 
or  other  person  on  his  behalf,  shall  be  deemed  a  contract  or  agreement  with  such  agent. 
Any  payment  made  whether  by  money  or  bills  of  exchange  or  other  negotiable 
security  shall  be  deemed  and  taken  to  be  an  advance  within  the  meaning  of  this  Act. 

The  Act  to  protect  only  transactions  bona  fide  and  without  notice  that  agent  is 
not  authorised  or  acting  mala  fide.   11.  This  Act  and  every  matter  and  thing  herein 
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contained  shall  be  deemed  and  construed  to  give  validity  to  such  contracts  and  agree- 
ments only  and  to  protect  only  such  loans,  advances,  and  exchanges  as  shall  be  made 
bona  fide  and  without  notice  that  the  agent  making  such  contracts  or  agreement  as 
aforesaid  has  not  authority  to  make  the  same,  or  is  acting  mala  fide  in  respect  thereof 
against  the  owner  of  such  goods  or  merchandize.  And  nothing  herein  contained  shall 
be  construed  to  extend  to,  or  protect  any  hen  or  pledge,  for  or  in  respect  of  any  an- 
tecedent debt  o^ving  from  any  agent  to  any  person  with  or  to  whom  such  lien  or 
pledge  shall  be  given ;  nor  to  authorize  any  agent  intrusted  as  aforesaid  in  deviating 
from  any  express  orders  or  authorities  received  from  the  owner,  but  that  for  the 
purpose,  and  to  the  intent  of  protecting  all  such  bona  fide  loans,  advances,  or  ex- 
changes as  aforesaid  (though  made  with  notice  of  such  agent  not  being  the  owner 
but  without  any  notice  of  the  agent's  acting  without  authority)  and  to  no  further 
or  other  intent  or  purpose,  such  contract  or  agreement  as  aforesaid  shall  be  binding 
on  the  o'w'ner  and  all  other  persons  interested  in  such  goods. 

Vendee  permitted  to  have  possession  of  documents  of  title.  12.  Where  any  goods 
have  been  sold  or  contracted  to  be  sold,  and  the  vendee  or  any  person  on  his  behalf 
obtains  the  possession  of  the  documents  of  title  thereto  from  the  vendor  or  his  agents, 
any  sale,  pledge,  or  disposition  of  such  goods  or  documents  by  such  vendee  so  in 
possession  or  by  any  other  person  or  agent  entrusted  by  the  vendee  with  the  documents 
within  the  meaning  of  this  Act  shall  be  as  valid  and  effectual  as  if  such  vendee  or 
other  person  were  an  agent  or  person  entrusted  by  the  vendor  with  the  documents 
within  the  meaning  of  this  Act,  provided  the  person  to  whom  the  pledge,  sale,  or  other 
disposition  is  made  has  not  notice  of  any  lien  or  other  right  of  the  vendor  in  respect 
of  the  goods. 

Vendors  permitted  to  retain  documents  of  title.  13.  Where  any  goods  have  been 
sold,  and  the  vendor  or  any  person  on  his  behalf  continues  or  is  in  possession  of  the 
documents  of  title  thereto  any  sale,  pledge,  or  other  disposition  of  the  goods  or  docu- 
ments made  by  such  vendee  or  any  person  or  agent  entrusted  by  the  vendor  with 
the  goods  or  documents  within  the  meaning  of  this  Act  so  continuing  or  being  in 
possession,  shall  be  as  vahd  and  effectual  as  if  such  vendor  or  person  were  an  agent 
or  person  entrusted  by  the  vendee  with  the  goods  or  documents  within  the  meaning 
of  this  Act,  provided  the  person  to  whom  the  sale,  pledge,  or  other  disposition  is 
made  has  not  notice  that  the  goods  have  previously  been  sold. 

Right  of  true  owner  to  recover  goods  in  hands  of  agent  or  his  trustee  in  bank- 
ruptcy. Right  of  owner  to  redeem.  In  case  of  bankruptcy  owner  may  prove.  14. 
Nothing  herein  contained  shall  be  deemed ;  construed,  or  taken  to  deprive  or  prevent  the 
true  owner  or  proprietor  of  any  goods,  wares,  or  merchandise  from  demanding  or 
recovering  the  same  from  his  factor  or  agent  before  the  same  shall  have  been  sold, 
deposited,  or  pledged  in  accordance  with  the  provisions  of  this  Act,  or  from  the  trustee 
of  such  factor  or  agent  in  the  event  of  his  bankruptcy,  nor  to  prevent  such  owner 
or  proprietor  from  demanding  or  recovering  of  or  from  any  person  the  price  or  sum 
agreed  to  be  paid  for  the  purchase  of  such  goods,  wares,  or  merchandize,  subject  to 
any  right  of  set  off  on  the  part  of  such  person  against  such  factor  or  agent,  nor  to 
prevent  such  owner  as  aforesaid  from  having  the  right  to  redeem  such  goods  or  docu- 
ments of  title  pledged  as  aforesaid  at  any  time  before  such  goods  shall  have  been  sold, 
upon  repayment  of  the  amount  of  the  lien  thereon  or  restoration  of  the  securities 
in  respect  of  which  such  hen  may  exist;  and  upon  payment  or  satisfaction  to  such 
agent,  it  by  him  required,  or  any  sum  of  money  for,  or  in  respect  of  which  such  agent 
would  by  law  be  entitled  to  retain  the  same  goods  or  documents  or  any  of  them  by 
way  of  hen  as  against  such  owner  or  to  prevent  the  said  owner  from  secovering  of  and 
from  such  person  with  whom  any  such  goods  or  documents  may  have  been  pledged, 
or  who  shall  have  any  such  lien  thereon  as  aforesaid,  any  balance  or  sum  of  money 
remaining  in  his  hands  as  the  produce  of  the  sale  of  such  goods  after  deducting  the 
amount  of  the  hen  of  such  person  under  such  contract  or  agreement  as  aforesaid. 
Provided  always  that  in  case  of  the  bankruptcy  of  any  such  agent  the  owner  of  the 
goods  which  shall  have  been  so  redeemed  by  such  owner  as  aforesaid  shall  in  respect 
of  the  sum  paid  by  him  on  account  of  such  agent  for  such  redemption  be  held  to  have 
paid  such  sum  for  the  use  of  such  agent  before  his  bankruptcy,  or  in  case  the  goods 
shall  not  be  so  redeemed  the  owner  shall  be  deemed  a  creditor  of  such  agent  for  the 
value  of  the  goods  so  pledged  at  the  time  of  the  pledge ;  and  shall  if  he  shall  think  fit 
be  entitled  in  either  of  such  cases  to  prove  for  or  set  off  the  sum  so  paid  or  the  value 
of  such  goods  as  the  case  may  be. 
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Agent  civilly  liable  for  breach  of  duty.  15.  Nothing  herein  contained  shall  lessen, 
vary,  alter,  or  affect  the  civil  responsibiUty  of  an  agent  for  any  breach  of  duty  or 
contract  or  nonfulfilment  of  his  orders  or  authority  in  respect  of  any  such  contract, 
agreement,  lien,  or  pledge  as  aforesaid. 

Vendor's  lien  and  right  of  stoppage  in  transitu  when  defeated  by  transfer  of  docu- 
ment of  title.  16.  Where  any  document  of  title  to  goods  has  been  lawfully  endorsed 
or  otherwise  transferred  to  any  person  as  a  vendee  or  owner  of  the  goods,  and  such 
person  transfers  such  document  by  indorsement  (or  by  delivery  when  the  document 
is  by  custom  or  by  its  express  terms  transferable  by  delivery,  or  makes  the  goods 
deliverable  to  the  bearer)  to  a  person  who  takes  the  same  bona  fide  and  for  valuable 
consideration,  the  last- mentioned  transfer  shall  have  the  same  effect  for  defeating 
any  vendor's  lien  or  right  of  stoppage  in  transitu  as  a  transfer  of  a  bill  of  lading  has 
for  defeating  the  right  of  stoppage  in  transitu. 

Interpretation  clause.  17.  In  construing  this  Act  the  word  "person"  shall  be 
taken  to  designate  a  body  corporate  or  company  as  well  as  an  individual;  and 
words  in  the  singular  number  shall,  when  necessary  to  give  effect  to  the  intention 
of  the  said  Act,  import  also  the  plural,  and  vice  versa ;  and  words  used  in  the  mascuhne 
gender  shall,  when  required,  be  taken  to  apply  to  a  female  as  well  as  a  male. 

Saving  clause.  18.  Nothing  herein  contairied  shall  be  construed  to  give  validity 
to,  or  in  anywise  to  affect,  any  contract,  agreement,  lien,  pledge,  or  other  act,  matter, 
or  thing  made  or  done  before  the  passing  of  this  Act. 


Bills  oi  Lading. 
No.  5  of  1887.    An  Act  to  amend  the  Law  relating  to  Bills  of  Lading 

(5th  March,  1887). 


[This  Act  is  identical  in  all  material  respects  with  the  Imperial  Bills  of  Lading 
Ad  (18  &   19  Vic.  c.  111).] 


BiUs  of  Exchange. 

a)  No.  4  of  1887.    An  Act  to  codify  the  Law  relating  to  Bills  of  Ex- 

change, Cheques,  and  Promissory  Notes  (5th  March,  1887). 

[This  Act  is  identical  in  aU  material  respects  with  the  Imperial  Bills  of  Exchange 
Act,  1882,  (45  &  46  Vic.  c.  61).] 

b)  No.  3  of  1907.    An  Act  to  amend  Section  82  of  the  Bills  of  Ex- 

change Act,  1887  (1st  June,  1907). 

[This  Act  is  identical  in  all  material  respects  ^^ith  the  Impeiial  Bills  of  Exchange 
{Crossed  Cheques)  Act,  1807,  (6  Edw.  7,  c.  17).] 


Bank  Holidays. 

No.  1  of  1907.  An  Act  to  consolidate  the  Law  relating  to  Bank  Holidays 

and  respecting  Obligations  to  make  Payments  and  do  other  Acts  on  such 

Bank  Holidays  (30th  May,  1907). 

[This  Act  contains  the  ordinary  provisions  relating  to  presentment  pajment, 
and  notice  of  dishonour  of  bills  of  exchange.  The  foUowing  days  are  declared  to  be 
hank  hohdays:  the  anniversary  of  the  birth  of  the  sovereign,  the  anmversary  of 
the  birth  of  the  heir  to  the  throne,  1st  January,  24th  May,  26th  December,  with  the 
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provision  that  if  any  of  said  days  fall  on  a  Sunday  the  next  following  Monday  is 
a  bank  holiday.  The  following  are  also  bank  holidays :  Easter  Monday,  Whit  Monday 
and  the  first  Monday  in  August.] 


Bankruptcy. 

a)  No.  6  of  1874.    An  Act  for  preventing  Frauds  upon  Creditors  by 
Secret  Warrants  of  Attorney  to  confess  Judgment  (18th  June,  1874). 


[This  Act  provides  that  warrants  of  attorney  in  order  to  be  vaUd  in  the  event 
of  the  bankruptcy  of  the  person  giving  the  same  must  be  filed  within  thirty  days 
from  the  execution  thereof.  Similarly,  cognovits  actionem  must  be  filed  within  twenty- 
one  days.] 

b)  No.  27  of  1887.    An  Act  to  abolish  the  Distinction  as  to  Priority 

of  Payment  which  now  exists  between  Specialty  and  Simple  Contract 

Debts  of  Deceased  Persons,  and  to  amend  the  Law  as  to  the  Administration 

of  the  Assets  of  Insolvent  Estates  (31st  December,  1887). 


[This  Act  provides,  inter  aha,  that  the  law  of  bankruptcy  relating  to  the  re- 
spective rights  of  secured  and  unsecured  creditors,  and  as  to  debts  and  liabiUties 
provable  shall  apply  to  the  administration  of  estates  of  deceased  insolvents  and  the 
winding-up  of  companies.] 


c)  No.  11  of  1889.    An  Act  to  amend  and  consolidate  the  Law  of  Bank- 
ruptcy (20th  June  1889). 


[This   Act  re-enacts  substantially  the  provisions  of  the  Imperial  Bankruptcy 
Act,  1883,  (46  &  47  Vic.  c.  52).] 


d)  No.  13  of  1890.    An  Act  to  amend  the  Bankruptcy  Act,   1889 

(30th  March,  1890). 


[This  Acts  corrects  a  clerical  omission  in  the  principal  Act.] 


The  Windward  Islands. 


Introduction. 


Government. 

By  virtue  of  Letters  Patent  dated  the  30th  May,  1877,  the  Ist  October,  1880, 
the  17th  March,  1885,  as  amended  by  Letters  Patent  dated  14th  June,  1897,  and  In- 
structions under  the  Royal  Sign  Manual  and  Signet  to  the  Governor  dated  17th  March, 
1885,  and  subsequent  Instructions  at  various  dates  up  to  Slst  May,  1909,  the 
Islands  of  Grenada,  St.  Vincent,  (Tobago),  and  St.  Lucia  are  now  consolidated  as  the 
Windward  Islands  under  one  Governor  and  Commander-in-Chief  appointed  by  Com- 
mission under  the  Royal  Sign  Manual  and  signet.  The  conjoint  operation  of  these 
Letters  Patent  and  Instructions  created  for  each  of  the  said  islands  an  executive 
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council  to  consist  of  government  officials  and  such  other  persons  as  should  be  nominated 
by  the  Crown :  and  a  legislative  council  to  consist  of  official  members  and  such  other 
persons  as  should  be  nominated  by  the  Crown.  All  legislation  for  each  island  is  by  virtue 
of  Act  39  &  40  Vict.  c.  47,  and  Royal  Orders  pursuant  thereto  vested  in  the  Governor 
and  the  legislative  Council  of  the  islands.  The  Governor  has  a  veto  over  all  legislation, 
and  the  Crown  reserved  power  to  disallow  any  law  and  also  the  right  to  make  laws  for 
the  said  islands  by  Order  in  Council.  The  Governor  is  empowered  to  appoint  such 
judges,  commissioners,  justices  of  the  peace,  and  other  necessary  officers  in  the 
several  islands  as  may  lawfully  be  appointed  by  the  Crown.  The  persons  appoint- 
ed hold  their  office  subject  to  the  Royal  pleasure  and  are  hable  to  suspension 
from  office  by  the  Governor.  Power  is  reserved  to  the  Crown  to  revoke,  alter,  or 
amend  the  Letters  Patent. 

By  Order  in  Council  of  November  17  th  1888  the  island  of  Tobago  was  severed 
from  the  Windward  Islands  and  annexed  to  Trinidad  to  form  the  Colony  of  Trinidad 
and  Tobago. 

Courts. 

Courts  of  Justice.  By  an  Order  in  Council  of  March  3rd  1859,  as  amended 
by  Orders  in  Council  of  20th  April  1883,  17th  November  1888  and  9th  February 
1901,  after  reciting  that  each  of  the  legislatures  of  Barbados,  Grenada,  St.  Vincent, 
(Tobago),  and  St.  Lucia,  pursuant  to  the  Imperial  Act  13  &  14  Vic.  c.  15^),  en- 
abling the  Court  of  Appeal  to  be  established  in  the  West  Indian  Colonies,  had  made 
provisions  for  the  estabUshment  and  maintenance  of  a  Court  of  Appeal  for  those 
Islands  and  for  defining  its  jurisdiction,  it  was  ordered  that  a  Court  of  Appeal 
to  be  called  the  Court  of  Appeal  of  The  Windward  Islands  should  be  erected  and 
estabhshed  to  consist  of  and  be  holden  before  the  Chief  Justices  of  Barbados, 
Grenada,  St.  Vincent,  Tobago  (since  excepted  by  Order  in  Council  of  9th  February 
1901),  and  St.  Lucia.  The  jurisdiction  of  this  Court  of  Appeal  in  relation  to  each 
of  those  Colonies  was  defined  by  the  local  Acts  —  specified  in  the  schedule  —  of 
Barbados,  Grenada,  St.  Vincent  and  Saint  Lucia. 

Grenada. 
History  and  government. 
Historic  Incidents  of  Constitution.  The  island  was  discovered  by  Columbus  on 
15  th  August  1498;  it  was  then  inhabited  by  Caribs.  An  unsuccessful  attempt 
to  settle  the  island  was  made  by  London  merchants  in  1609,  and  after  various  and 
successive  changes  in  the  ownership  of  the  island  it  was  in  1674  annexed  to  France. 
It  was  ceded  to  Great  Britain  by  the  Treaty  of  Paris  of  10th  February,  1763,  cap- 
tured by  the  French  in  1779,  and  in  1783  restored  to  Great  Britam  by  the  Treaty 

of     V^PT*S3jlllf  S 

These  treaties  of  cession  originated  the  power  of  the  Crown  over  the  Colony: 
in  exercise  of  this  power  Royal  Proclamations  were  issued,  of  which  the  foUowmg 
extracts  shew  that  the  laws  of  Great  Britain  were  made  the  law  of  the  Colony. 

Law  in  force. 

Proclamation  of  King  George  III  of  19th  December,  1764,  pubhshing  and  de- 
clarmg  that  the  laws  of  Great  Britain  are  in  force  in  the  island  as  far  as  the  nature 
and  circumstances  of  the  Colony  would  permit  and  that  aU  other  jurisdictions 
offices,  commissions,  and  proceedings  for  the  future  not  founded  on  those  laws  of 
England  are  thereby  declared  to  be  absolutely  determmed  utterly  void  and  totaUy. 

The  Proclamation  of  King  George  III  of  10th  Janua^  1784  after  reciting  the 
treaty  of  peace  with  France  of  the  3d  September,  1783  declared  that  by  the 
restitution  of  the  island  the  inhabitants,  being  British  subjects,  became  entitled 
to  the  enjoyment  of  the  laws  of  England  as  far  as  the  state  and  circumstances  of 
the  Colony  permitted  and  that  such  laws  accordmgly  became  m  force,      mm 

By  an  Act  passed  on  17th  March,  1784,  to  remove  doubts  as  to  the  revival 
of  the  English  law  in  force  in  1779  when  the  Colony  was  taken  by  the  French,  it 

^7^i;rimperial  Act  was  repealed  by  Imperial  Act,  52  &  53  Vict  c.  33,  but  such  repeal 
was  not  to  affect  the  jurisdiction  of  the  Court  as  then  estabhshed  under  the  repealed  Act  or 
the  powers  of  the  colonial  legislatures  to  vary  that  jiu-isdiction. 
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was  declared  that  such  English  law  —  common  and  statute  —  as  was  in  force  at 
the  time  of  the  capture  in  1779  should  he  in  force  on  and  since  the  restitution  of 
the  island  to  England. 

The  Colony  may  therefore  be  deemed  under  English  common  and  statute 
law  so  far  as  appUcable,  and  the  enactments  of  its  own  Statutes.  (See  Campbell  v. 
Hall,  1  Doug.  204,  and  Attorney-General  v.  Stewart,  2  Mer  143.) 

Statute  Law.  The  Laws  of  Grenada  have  been  collected  together  in  a  volume 
published  by  authority  in  1912.  Up  to  the  year  1875  the  Acts  were  psissed  by 
the  Governor,  the  Council  and  Assembly  of  the  Colony.  The  House  of  Assembly 
consisted  of  26  elected  members. 

In  1875,  by  an  alteration  in  the  constitution.  Acts  were  passed  by  the  Governor 
and  Legislative  Assembly  in  lieu  of  the  Governor,  the  Council,  and  Assembly. 
In  1876  the  House  of  Assembly  voted  an  Address  to  the  Crown  and  passed  an  Act 
for  the  abolition  of  the  constitution  of  the  island,  and  by  the  Imperial  Act  1876, 
(39  &  40  Vic.  c.  47),  after  reciting  the  foregoing  colonial  Act,  the  Crown  was  em- 
powered to  create  and  constitute  a  Government  and  Legislature,  and  in  1877  the 
existing  Legislative  Council,  consisting  of  the  Governor  and  six  official  members 
and  seven  unofficial  members  nominated  by  the  Crown,  was  constituted  as  the 
Legislature. 

Since  1877  Ordinances  have  been  passed  by  the  Governor  with  the  advice  and 
consent  of  the  Legislative  Council. 

Contract.  The  common  law  of  England  prevails.  Stipulations  not  deemed  of 
the  essence  of  the  contract  by  a  Court  of  Equity  are  in  the  Supreme  Court  to 
receive  the  same  construction  and  effect  as  they  would  receive  in  equity. 

Ordinance  No.  21,  1897  (The  Law  of  Real  and  Personal  Property)  makes  written 
documents  necessary  in  the  case  of  certain  contracts,  sale  of  goods,  guarantee  etc. 

Contracts  by  infants,  except  for  necessaries,  are  declared  void.  No  actions  are 
maintainable  on  ratification  after  full  age  of  contracts  made  during  infancy. 

Agency.  The  law  of  agency  is  governed  by  English  law  and  the  doctrines  of 
equity  as  administered  by  the  Enghsh  Courts. 

Partnership.  No  Ordinances  have  been  passed  on  the  law  of  partnership,  either 
ordinary  or  limited.  The  law  governing  partnership  questions  must  be  sought  from 
Enghsh  law. 

Companies.  The  Companies  Ordinance  No;  5,  1880,  now  Rev.  Laws,  1911,  c.  84, 
provides  for  the  incorporation,  management,  and  winding  up  of  trading  companies 
and  other  associations. 

Sale  of  Goods.  The  Merchandize  Marks  Ordinance  (Rev.  Laws,  1911,  c.  110) 
provides  that  in  the  sale  of  goods  under  a  mark  or  trade  description  the  vendor 
warrants  the  genuineness  of  the  mark  or  trade  description  unless  the  contrary  is  ex- 
pressed in  writing  by  the  vendor  at  the  time  of  sale. 

The  Ordinance  No.  21,  1897  above  referred  to,  requires  in  the  sale  of  goods 
of  the  price  of  £10  and  upwards  some  memorandum  in  writing  to  be  signed  by 
the  party  to  be  charged  by  the  contract  or  his  authorised  agent. 

Common  Carrier.  There  does  not  appear  to  be  any  ordinance  varying  the  Enghsh 
com.nion  law  relating  to  common  carriers  on  land. 

Factors.     There    is    no  ordinance  applying  the  Imperial  Factors   Act,   1889. 

Bills  of  Exchange.  The  Bills  of  Exchange  Ordinance  Rev.  Laws,  1911,  (c.  101) 
follows  the  Imperial  Acts.    (Rev.  Laws,  1911,  c.  158.) 

Bankruptcy.  The  Bankruptcy  Ordinance  makes  provision  for  the  administration 
of  the  estates  of  bankrupts  and  follows  closely  the  English  Bankruptcy  Act,  1883.. 

Maritime  Law.  The  Supreme  Court  is  a  colonial  Court  of  Admiralty  within 
the  meaning  of  the  Colonial  Courts  of  Admiralty  (Imperial)  Act  1890.  The  Court 
follows  the  decisions  of  the  English  Courts  in  questions  of  maritime  law. 

St.  Lucia. 
History  and  government. 

The  island  of  St.  Lucia  was  discovered  by  Columbus  in  1602.  It  was  then 
inhabited  by  the  Caribs,  who  held  possession  until  1635,  when  it  was  made  the 
subject  of  a  grant  by  the  King  of  France,  who  in  1642  still  claimed  the  sovereignty, 
which  was  disputed  by  the  Caribs  until  peace  was  concluded  with  them  in  1660.  In 
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1663  the  English  entered  the  island  and  continued  in  possession  until  the  Peace  oi 
Breda  m  1667,  when  the  island  was  restored  to  the  French. 

It  was  annexed  to  the  Crown  of  France  in  1674  and  made  a  dependency  of 
Martinique.  After  the  Peace  of  Utrecht  in  1713  it  became  the  subject  of  contest 
between  France  and  England,  but  the  Enghsh  settlers  were  forced  to  evacuate  the 
island  and  it  was  declared  neutral.' 

In  1744  the  French  re-occupied  the  island  and  held  it  until  1748,  when  by  the 
treaty  of  Aix-la-Chapelle  its  neutrahty  was  again  declared.  On  the  renewal  of 
war  between  France  and  England  it  was  in  1762  surrendered  to  the  Enghsh  forces 
but  by  the  treaty  of  Paris  in  1763  was  assigned  to  France.  It  was  captured  by 
the  Enghsh  m  1782,  but  again  restored  to  France  by  the  Treaty  of  Versailles. 
During  the  war  between  England  und  France,  which  commenced  in  1793,  it  surren- 
dered in  1794  to  the  British  forces,  who  made  good  their  conquest  and  held  posses- 
sion until  1802,  when  it  was  restored  to  France  by  the  Treaty  of  Amiens ;  but  on 
the  renewal  of  the  war  it  capitulated  to  England  in  1803  and  has  since  remained 
in  the  possession  of  that  country. 

These  historic  facts  are  taken  from  the  Colonial  Office  List.  The  same  pubhcation 
states  that  after  the  restoration  of  order  in  1800  the  island  was  governed  according 
to  the  law  and  ordinances  of  the  French  monarchy.  The  Courts  of  Justice  were  an 
inferior  Cburt  called  the  "Senechaussee"  and  a  higher  Court  called  the  "Conseil 
Superieur"  or  Court  af  Appeal,  which  was  invested  with  certain  executive  and 
administrative  functions. 

Law  in  force. 

Common  Law.  The  Journal  of  the  Society  of  Comparative  Legislation  for  1895 
contains  an  authoritative  exposition  by  the  Hon.  Sir  A.  Child,  Chief  Justice  of 
the  Island,  as  to  the  law  then  existing:  he  states  that  the  common  law  of  England 
prevails  where  the  codes  are  silent.  It  had  been  introduced  by  the  Enghsh  judges 
twenty-five  years  before,  previous  to  which  the  French  judges  appHed  the  Coutume 
de  Paris. 

Statute  Law.  As  regards  the  Statutory  law  the  Chief  Justice  in  the  same  ex- 
position states  that  it  consisted  of  Ordinances,  a  Civil  Code,  a  Code  of  Civil  Proce- 
dure, a  Criminal  Code  and  a  Code  of  Criminal  Procedure :  these  Codes  have  been 
made  law  by  Ordinances.  Imperial  Statutes  do  not  operate  in  the  Colony.  But  some 
Imperial  Statutes,  either  wholly,  or  in  part,  and  some  Orders  in  Council,  have 
been  adopted  by  the  legislature.  An  enactment  of  1681  by  the  French  King  entit- 
led "Arret  en  Reglement  du  Conseil  Superieur  portant  que  la  Coutume  de  Paris 
et  les  Ordonnances  du  Roi  seront  suivies  en  cette  He",  was,  subject  to  the  pro- 
visions of  the  Civil  Code  (Article  2485),  still  in  force,  as  also  were  the  following: 
"Ordre  du  Roi  au  sujet  des  Cinquante  Pas  du  Bord  de  Mer"  dated  1704;  and 
"Arret  du  Conseil  Souverain  concernant  les  cinquante  Pas  du  Roi",  dated  1781. 

Publications.  The  laws  of  St.  Lucia  contained  amongst  other  Ordinances  the 
Criminal  Code  prepared  by  the  then  (1882)  Chief  Justice  John  Worrell  Carrington 
on  the  model  of  one  for  Jamaica  by  Mr.  Justice  R.  S.  Wright,  but  not  adopted  by 
that  Colony.  The  laws  were  published  by  the  Government  in  1889;  the  Civil  Code, 
prepared  by  the  then  (1869)  Administrator  Sir  George  William  Des  Voeux,  in 
conjunction  with  the  then  (1871)  Chief  Justice  James  Armstrong,  came  into  force 
in  1880. 

These  introductory  notes  sufficiently  indicate  the  mixed  sources  of  the  law 
of  St.  Lucia,  complicated  by  the  various  historic  incidents  of  conquest,  surrender, 
cession,  restoration  and  final  conquest  by  Great  Britain  which  have  been  de- 
tailed. 

The  existing  commercial  law  must  be  ascertained  by  reference  to  the  Civil 
Code  of  1880  and  the  Ordinances  since  passed  by  the  island  legislature. 

Commercial  and  Maritime  Law.  The  commercial  and  maritime  law  is  to  be 
found  in  the  Civil.  Code.  This  became  law  on  20th  October  1879  by  virtue  of  the 
Civil  Code  Ordinance  1877,  and  Proclamation  of  the  Governor  after  approval  by 
the  Crown. 

The  Civil  Code  of  St.  Lucia  was  officially  published  in  London  in  1879  by  the 
Royal  Printers.  It  contains  2486  separate  articles.  By  the  final  provisions  of  the 
code  the  laws  in  force  at  the  time  of  the  coming  into  force  of  the  code  are  abrogated 
in  all  cases :  1.  In  which  there  is  a  provision  in  the  Code  having  that  effect  expressly 
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or  by  implication;  2.  In  which  such  laws  are  contrary  to  or  inconsistent  with  any 
provision  in  the  Ctode;  3.  In  which  express  provision  is  made  in  the  Code  upon 
the  particular  matter  to  which  such  laws  relate:  Except  always  that  &c.  &c.  as 
above  in  the  Code  of  Civil  Procedure. 

The  Civil  Code  is  divided  into  Four  Parts  as  follows:  Part  First:  Persons. 
Part  Second:  Property,  its  ownership  and  different  modifications.  Part  Third: 
The  Acquisition  and  Exercise  of  Right  of  Property.  Part  Fourth:  Commercial 
Law.  This  Part  is  divided  into  seven  books  as  follows:  Book  First:  Bills  of  Ex- 
change, Notes,  and  Cheques.  Book  Second:  Merchant  Shipping.  Book  Third:  Af- 
freightment. Book  Fourth:  The  carriage  of  Passengers  in  Merchant  Vessels.  Book 
Fifth :  Insurance,  General  Provisions,  Marine,  Fire  and  Life  Insurance.  Book  Sixth : 
Bottomry  and  Respondentia.    Book  Seventh:  Bankruptcy. 

Companies.  The  Companies  Ordinance,  1869,  extends  to  the  Colony  most  of 
the  details  and  the  general  provisions  of  the  Companies  (Imperial)  Act  of  1862. 

By  the  amending  Ordinance  No.  4,  1909,  it  is  enacted  that  no  company  shall 
be  registered  under  a  name  containing  the  word  "Empire"  or  the  word  "Imperial" 
without  the  permission  of  the  Governor  in  writing  under  his  hand. 

Merchandise  Marks.  The  Merchandise  Marks  Ordinance,  1888,  extends  to  the 
Colony  the  provisions  of  the  Imperial  Merchandise  Marks  Act,  1887. 

Bills  of  Exchange.  The  Bills  of  Exchange  Ordinance  1893,  repeals  the  articles 
relating  to  Bills  of  Exchange  in  the  Civil  Code  and  Code  of  Civil  Procedure  and  ex- 
tends to  the  Colony  the  Bills  of  Exchange  (Imperial)  Act,  1882. 

By  Amending  Ordinance  1907  it  is  enacted  that  a  banker  receives  payment 
of  a  crossed  cheque  for  a  customer  within  the  meaning  of  Section  82  of  the  prin- 
cipal Ordinance,  notwithstanding  that  he  credits  his  customer's  accoimt  with  the 
amount  of  the  cheque  before  receiving  payment  thereof. 

Courts. 

Legal  Procedure.  The  Royal  Court  Ordinance,  1888,  constitutes  one  Supreme 
Court  of  Judicature  for  the  Colony  to  be  called  "the  Royal  Court  of  St.  Lucia". 

The  Court  is  a  Court  of  Record  with  all  the  authorities  and  functions  incident 
to  such  a  Court  according  to  the  law  of  England. 

An  appeal  hes  from  the  judgment  of  the  Court  to  the  Court  of  Appeal  for  the 
Windward  Islands. 

Legal  procedure  is  regulated  by  the  Code  of  Legal  Procedure,  which  by  the 
Civil  Procedure  Ordinance,  1879,  after  approval  by  the  Crown  and  Proclamation 
by  the  Governor  was  to  become  law.  It  was  duly  proclaimed  and  became  law  on 
the  15th  April,  1882. 

The  Code  in  one  volume  was  officially  published  by  the  Government  Printers 
in  London  in  1881.  The  Code  is  divided  into  1087  separate  articles.  Its  final  pro- 
vision abrogates  all  laws  concerning  procedure  at  the  time  of  the  coming  into  force 
of  the  Code:  1.  In  all  cases  in  which  the  Code  contains  any  provision  indicating  that 
effect  either  expressly  or  by  impHcation;  2.  In  all  cases  in  which  such  laws  are*con- 
trary  to  or  inconsistent  with  any  provision  of  the  code,  or  in  which  express  provi- 
sion is  made  by  this  Code  upon  the  particular  matter  to  which  such  laws  relate. 
Except  always  that,  as  regards  proceedings,  matters,  and  things  anterior  to  the 
coming  into  force  of  the  Code,  and  to  which  its  provisions  could  not  apply  without 
having  a  retroactive  effect,  the  provisions  of  law,  which  without  the  Code  would 
apply  to  such  proceedings,  matters,  and  things,  remain  in  force,  and  apply  to  them 
and  the  Code  applies  to  them  only  so  far  as  it  coincides  with  such  provisions. 

St.  Vincent. 
History  and  government. 

The  historic  facts  affecting  the  constitution  and  laws  of  St.  Vincent  are  the 
assertion  of  English  sovereignty  over  the  island  in  1627,  when  King  Charles  I  of 
England  included  it  in  a  grant  to  the  Earl  of  Carhsle.  No  settlement  by  Enghsh 
settlers  then  followed.  Before  the  year  1779,  when  the  island  was  captured  by 
the  French,  it  had  been  included  in  the  Treaties  of  Aix-la-Chapelle,  (1748)  when 
its  neutraUty  was  proclaimed,  and  Paris  (1763)  when  it  was  ceded  to  Great  Britain. 
By  the  Treaty  of  Versailles  in  1783  the  island  was  restored  to  Great  Britain.    The 


INTRODUCTION:  SAINT  VINCENT.  1099 

successive  incidents  in  the  wars  between  England  and|France,  when  the  island 
was  captured  and  re-captured,  might  raise  questions  as  to  what  national  law  pre- 
vailed, but  it  is  authoritatively  stated  in  the  Second  Report  of  the  Commissioner 
of  Inquiry  into  the  Administration  of  Justice  in  the  West  Indies  dated  1826  (Par- 
liamentary Paper,  printed  by  order  of  the  House  of  Commons,  1826)  that  the  laws 
then  in  force  in  the  island  were,  besides  their  own  Acts  of  Assembly,  so  much  of  the 
laws  of  England  adapted  to  the  circumstances  of  the  Colony  as  existed  prior  to 
the  King's  Proclamation  of  the  7th  October,  1763,  and  such  Acts  of  Parliament 
passed  since  as  were  expressly  applicable  to  the  colonies.  It  is  stated  in  an  official 
communication  in  1897  to  the  Society  for  Comparative  Legislation  from  the  then 
Attorney-General  of  the  Colony  (Journal  of  the  Society  Vol.  1  p.  177)  that  the 
common  law  of  England  prevails  in  St.  Vincent. 

Law  in  force. 

Commercial  Contracts.  Sale  of  goods,  common  carriers,  agents.  In  questions 
on  these  contracts  the  common  law  of  England  and  decisions  of  EngUsh  courts 
prevail. 

Companies.  The  Companies  Act,  1874,  extends  to  the  Colony  most  of  the  pro- 
visions and  regulations  of  the  Companies  (Imperial)  Act  of  1862. 

Partnership.  The  Act  to  amend  the  Law  of  Partnerships,  1874,  provides  that  a 
person  advancing  money  to  persons  in  trade  upon  a  contract  in  writing  whereby 
the  lender  shall  receive  a  rate  of  interest  varying  with  the  profits,  or  a  share  of 
the  profits,  shall  not  by  reason  only  of  such  contract  be  deemed  a  partner.  Remu- 
neration of  servants  or  agents  of  traders  by  a  share  of  profits  shall  not  of  itself 
constitute  partnership.  Widows  and  children  of  a  deceased  partner,  or  vendors  of 
the  goodwill  of  a  business,  receiving  by  way  of  annuity  a  portion  of  the  profits 
shall  not  by  reason  only  of  such  receipt  be  deemed  partners.  But  in  the  event 
of  bankruptcy  the  claims  of  such  lenders  and  annuitants  are  postponed  to  the 
claims  of  the  other  creditors.  By  The  Companies  Act,  1874,  Amending  Ordinance, 
1908,  companies  are  not  to  be  registered  under  a  title  including  words  "Empire" 
or  "Imperial"  without  the  consent  of  the  Governor.  The  Partnership  (Imperial) 
Act,  1890,  has  not  been^  extended  to  the  colony  by  any  ordinance  up  to  1911 
inclusive. 

Merchandise  Marks.  The  Merchandise  Marks  Ordinance,  1888,  consoUdates  and 
amends  the  law  relatmg  to  fraudulent  marks  on  merchandise.  It  follows,  with 
some  variations  necessary  to  make  it  apphcable  to  the  colony,  the  principle  pro- 
visions of  the  Merchandise  Marks  (Imperial)  Act,  1887. 

Bills  of  Exchange.  J  The  BiUs  of  Exchange  Ordinance,  1895,  extends  to  the 
Colony  the  Bills  of  Exchange  (Imperial)  Act,  1882,  and  by  the  Amending  Act 
No.  1,  1907,  the  provision  as  to  crossed  cheques,  as  in  Grenada  and  other  colonies. 

Bankruptcy.  The  Bankruptcy  Ordinance,  1887,  provides  for  the  administra- 
tion of  the  estates  of  bankruptcy.  It  is  based  on  the  Bankruptcy  (Imperial)  Act 
1883.    It  is  amended  by  the  Bankruptcy  (Amending)  Ordinance,  1889. 

Maritime  Law.    The  Enghsh  law  as  apphed  in  the  Imperial  Courts  prevails. 

Courts. 

Legal  Procedure.  The  Code  of  Civil  Procedure  Ordinance,  1884,  regulates  all 
actions  and  suits  at  common  law  or  in  equity  in  the  Supreme  Court.  The  Act  is 
divided  into  the  foUowing  parts:  Part  I:  Of  the  Institution  of  Suits,  i'art  11: 
Of  the  Pleadings  and  Evidence.  Part  III:  Interlocutory  Proceedings:  the  Trial 
of  Causes.  Part  IV:  Of  Judgment  and  Execution.  Part  V:  MisceUaneous.  Provi- 
sions, Arbitration,  &c.  txt  4. 

The  Schedule  contains  a  hst  of  Acts  repealed,  table  of  Forms  of  pleadmg.  Writs, 
Orders,  and  Warrants.  Appeals  from  decisions  of  the  Supreme  Court  are  to  the 
Court  of  Appeal  for  the  Windward  Islands  (q.  v.  supra). 
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Statutes. 


A.  Grenada.^) 


Companies. 
Rev.  Laws,  1911,  c.  84.    The  Companies  Ordinance. 


[This  Ordinance  incorporates  Ords.  No.  5  of  1880  and  No.  4  of  1909.  The  Law 
is  substantially  the  same  as  that  prevailing  in  England.] 

1)  An  official  compilation  within  the  meaning  of  the  Impeiial  Evidence  (Colonial  StattUee) 
Act,  1907.  —  Ord.  No.  3  of  1908.  —  2)  As  in  force  Ist  April,  1912.  There  are  no  statutes 
relating  to  partnership  or  factors.    The  law  relating  to  sale  of  goods  is  not  codified. 
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BiUs  of  Lading. 
Rev.  Laws,  1911,  c.  102.    The  Bills  of  Lading  Ordinance. 

[This  Ordinance  incorporates  Act  No.  60  and  is  identical  in  all  material  respects 
with  the  Imperial  Bills  of  Lading  Act,  (18  &  19  Vic.  c.  111).] 


Bills  of  Exchange. 
Rev.  Laws,  1911,  c.  101.    The  Bills  of  Exchange  Ordinance. 


[This  Ordinance  incorporates  Ords.  No.  2  of  1893  and  No.  7  of  1907,  and  is 
identical  in  all  material  respects  with  the  Imperial  Bills  of  Exchange  Act,  1882, 
(45  &  46  Vic.  c.  52),  as  amended  by  the  Bills  of  Exchange  (Crossed  Cheques)  Act, 
1907,  (6  Edw.  7  c.  17).] 


Bank  Holidays. 
Rev.  Laws,  1911,  c.  100.    The  Bank  Holidays  Ordinance. 


[This  Ordinance  incorporates  Act  No.  171  and  Ord.  No.  16  of  1909.  The 
following  days  are  declared  bank  hohdays :  the  birthday  of  the  reigning  sovereign, 
1st  January,  2d  January,  Easter  Monday,  Whit  Monday,  24th  May,  Corpus 
Christi,  the  first  Monday  ia  August,  26th  December.  If  any  of  these  days,  not 
being  a  specified  day  of  the  week,  falls  on  a  Sunday,  the  following  day  is  also  a 
bank  hohday.] 


Bankruptcy, 
a)  Rev.  Laws,  1911,  c.  125.    The  Fraudulent  Conveyances  Act  (1846). 


[This  Act  incorporates  the  provisions  of  Act  No.  20,  and  declares  every  convey- 
ance or  gift  of  any  land,  goods,  or  chattels,  made  with  intent  to  hinder,  delay,  or 
defraud  creditors  to  be  void  as  against  the  creditors  so  hindered,  delayed,  or  defrauded. 
Bona  fide  pxirchasers  are  protected.] 


b)  Rev.  Laws,  1911,  c.  158.    The  Bankruptcy  Ordinance. 

[This  Ordinance  incorporates  Ord.  No.  24  of  1887.  The  law  is  substantially 
the  same  as  that  contained  in  the  Imperial  Bankruptcy  Act,  1883,  (46  &  47  Vic. 
c.  52.)] 

Under  the  Bankruptcy  Ordinance,  1882,  §  16,  it  was  held  that  the  Suprenae  Court  of 
Grenada  has  no  jurisdiction  in  bankruptcy  or  insolvency,  and  that  it  never  had  any  juris- 
diction in  bankruptcy.  Under  the  local  Act  No.  136  insolvency  jurisdiction  was  conferred, 
but  that  Act  was  repealed  by  the  Debtors  Ordinance,  1881.  —  Gillespie  v.  Clyne,  (Grenada, 
1884),  1  W.  I.  58,-63. 
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B.    St.  Lucia/) 


Application  of  Law. 

a)  No.  1.    Arret  en  R^glement  du  Conseil  Sup6rieur  portant  que  la 
Coutume  de  Paris  et  les  Ordonnances  du  Roi  seront  suivies  en  cette  He 

(5  novembre  1681). 


.  .  .  Le  Conseil.  .  .  .a  ordonn^  et  ordonne  que  ladite  Coutume  de  Paris, 
ensemble  les  dites  Ordonnances  de  Sa  Majesty  susdat^es^),  seront  enregistr^es  sur  les 
registres  du  Conseil  et  de  la  jurisdiction  ordinaire  de  cette  He  Martinique,  potir  §tre 
ex6cut6s  suivant  leur  forme  et  teneur. 


b)  Civil  Code,  1879. 


2142.  All  cases  of  a  commercial  nature,  in  respect  of  which  there  is  no  provision 
in  this  Code,  shall  be  governed  by  the  law  of  England. 

2143.  Cases  relating  to  the  sale  of  corporeal  moveables,  when  one  of  the  parties 
to  the  sale  is  a  trader,  to  bills  of  exchange,  cheques,  or  promissory  notes,  to  insurance, 
passengers,  shipping,  affreightment,  bottomry,  or  respondentia,  are  considered  always 
as  of  a  commercial  nature. 

In  respect  of  aU  of  the  topics  mentioned  in  this  section  there  are  specific  provisions  in  the 
Civil  Code  or  in  local  Ordinances. 


Partnership. 
Civil  Code,  1879. 


[1730 — 1797.    Are  identical  in  aU  material  respects  with  the  provisions  of  the 
Quebec  Civil  Code,  arts.  1830 — 1900,  reprinted  pp.  569 — 576  supraJl 


Companies, 
a)  Civil  Code,  1879. 

[312 — 332,  and  178ft— 1788.  Are  identical  in  aU  material  respects  with  the 
provisions  of  the  Quebec  Qvil  Code,  arts.  352—359,  371—373,  and  1889—1891, 
reprinted,  supra,  pp.  579,  581]. 

b)  No.  21.    An  Ordinance  to  provide  for  the  Incorporation,  Manage- 
ment, and  Winding-up  of  Joint  Stock  Companies,  and  other  Associa- 
tions (13th  January,  1869). 


[This  Ordinance  adopts  in  general  the  provisions  of  the  Imperial  Gom'panies 
Act,  1862,  (25  &  26  Vic.  c.  89).] 

1)  As  in  Force,  1st  January,  1912.  —  ^)  The  Ordinances  referred  to  are  those  of  April, 
1667,  August,  1669,  Aueust,  1670,  and  March,  1673.  The  Proclamation  of  23d  June,  1803, 
preserved  the  existing  laws.  By  the  CivO  Code,  art.  2485,  the  old  law  is  repealed  in  so  far  as 
it  is  expressly  or  impUedly  superseded  by  provisions  of  the  Code.  All  of  these  laws  may  now 
be  regarded  as  superseded  in  so  far  as  they  relate  to  commercial  matters.  —  Cp.  Civil  Code, 
1879,  arts.  2142,  2143,  reprinted  infra.  The  Coutiune  de  Paris  was  in  force  in  the  French 
colonies  by  virtue  of  the  arr§t  of  JMay,  1664,  establishing  the  West  India  Company.  But  no 
ordinance  of  France  was  in  force  in  the  Colony,  unless  registered  there  or  extended  to  the 
colonies  by  the  order  of  the  parent  state.  —  Duboiilay  v.  Duboulay,  (St.  Lucia,  1866),  1  W.  I.  3; 
affirmed  L.R.  2  P.C.  430.    See  also  Gahan  v.  Lafitte,  (1842),  3  Moo.  P.C.  383. 
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c)  No.  4  of  1909.    An  Ordinance  to  amend  the  Companies  Ordinance, 

1869,  (21st  August,  1909). 

[This  Ordinance  prohibits  the  registration  of  companies  having  a  name  importing 
Royal  or  Government  patronage.] 


Sale  of  Groods. 
Civil  Code,  1879. 


[1382 — 1454.  Are  identical  in  all  material  points  with  the  provisions  of  the 
Quebec  Qvil  Code,  arts.  1472—1544,  reprinted,  supra,  pp.  615—260,  except :  Art.  1448 
of  the  St  Lucia  Civil  Code  (corresponding  to  art.  1538  of  the  Quebec  Code)  reads  as 
follows :  1448.  The  judgment  for  avoidance  by  reason  of  non-payment  of  the  price 
cannot  grant  a  delay  for  a  longer  period  than  eight  days.  Art.  1453  of  the  St.  Lucia 
Civil  Code  (corresponding  to  art.  1543  of  the  Quebec  Code)  omits  the  last  sentence 
relating  to  insolvency.] 


Factors. 
Civil  Code,  1879. 


[1636 — 1654.  Are  identical  in  all  material  respects  with  the  Quebec  Civil  Code, 
arts.  1736—1754,  reprinted,  swpra,  pp.  622—623.] 


Affreightment. 
Civil  Code,  1879. 

[2224 — 2296.  These  articles  are  identical  in  all  material  respects  with  Quebec 
Civil  Code,  arts.  2407—2460,  reprinted,  swpra,  pp.  623—627.] 

The  principal  points  of  difference  are  the  following:  2266.  (=  Quebec,  2429). 
The  words  "observed  in  the  place  of  delivery"  are  omitted.  2269.  (=  Quebec,  2433). 
Reads  as  follows :  The  owner  of  a  seagoing  ship  is  not  liable  for  the  loss  or  damage, 
occurring,  without  his  actual  default  or  privity:  1.  Of  anything  whatsoever  on 
board  any  such  ship,  by  reason  of  fire,  or  2.  Of  any  gold,  sUver,  diamonds, 
watches,  jewels,  or  precious  stones  on  board  such  ship,  by  reason  of  any  robbery, 
embezzlement,  making  away  with,  or  secreting  of  the  same;  unless  the  owner  or 
shipper  thereof  has,  at  the  time  of  shipping  the  same,  inserted  in  his  bill  of 
lading,  or  otherwise  declared  in  writing,  to  the  master  or  owner  of  such  ship, 
the  true  nature  or  value  of  such  articles.  2270.  (=  Quebec,  2434)  reads  as  follows: 
Where  any  damages  or  loss  is  caused  to  anything  on  board  a  sea-going  ship, 
without  the  fault  or  privity  of  the  owner,  he  is  not  answerable  in  damages  to 
an  extent  beyond  the  value  of  the  ship,  and  the  freight  due,  or  to  grow  due, 
during  the  voyage;  provided  that  such  value  shall  not  be  taken  to  be  less  than 
fifteen  pounds  sterling  per  registered  ton,  and  that  the  owner  shall  be  liable  for 
every  such  loss  and  damage  arising  on  distinct  occasions  to  the  same  extent  as 
if  no  other  loss  or  damage  had  arisen.  2271.  (not  in  Quebec  Code) :  The  freight 
mentioned  in  the  last  preceding  article  is,  for  the  purpose  thereof,  deemed  to 
includa  the  value  of  the  carriage  of  any  goods  belonging  to  the  owners  of  the 
ship,  passage  money,  and  the  hire  due  or  to  grow  due  under  any  contract ;  except 
only  such  hire,  in  the  case  of  a  ship  hired  for  time,  as  may  not  begin  to  be 
earned  until  the  expiration  of  six  months  after  the  loss  or  damage.  2272.  (not 
in  Quebec  Code) :  The  provisions  contained  in  articles  2269  and  2270  do  not  apply 
to  any  master  or  seaman,  being  also  owner  or  part  owner  of  the  ship  to  which 
he  belongs,   in  such  manner  as  to  take  away  or  lessen  the  Uabihty  to  which  he 
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is  subject  in  his  capacity  as  master  or  seaman.  2277.  (=  Quebec,  2441).  The 
St.  Lucia  Code  adds :  The  judge  may  also  make  further  deduction  in  consideration 
of  any  unreasonable  conduct  of  the  master  which  has  prevented  the  carrying  of 
freight  on  the  return  voyage.  2268.  (not  in  Quebec  Code) :  The  owner  or  master 
is  not  liable  for  loss  or  damage  occasioned  by  the  fault  or  incapacity  of  any 
qualified  pilot  acting  in  charge  of  the  ship  within  any  district  where  the  employ- 
ment of  such  pilot  is  compulsory  by  law. 


Marine  Insurance. 
Civil  Code,  1879. 


[2303 — 2401.  These  articles  are  identical  in  all  material  respects  with  the  Quebec 
Civil  Code,  arts.  2468—2567,  reprinted,  swpra,  pp.  629—636.] 

The  principal  points  of  difference  are  the  following:  2305.  (=  Quebec,  2471). 
Insurance  is  always  a  commercial  contract.  2340.  (=  Quebec,  2506).  In  insurance 
for  a  shipowner  it  is  an  implied  warranty  that  the  ship  shaU  be  furnished  with 
the  necessary  papers,  and  that  there  shall  have  been  fulfilled  with  respect  to  her 
the  conditions  required  by  the  laws  and  treaties  of  the  country  to  which  she 
is  bound,  and  by  the  law  of  nations.  2386.  (^  Quebec,  2552).  This  article  contains 
an  8th  heading:  Other  salvage. 


Bills  of  Exchange. 

a)  No.  11  of  1893.    An  Ordinance  to  amend  the  Law  relating  to  Bills 
of  Exchange,  Cheques,  and  Promissory  Notes  (25  th  August,  1893). 


[This  Ordinance  is  identical  in  all  material  respects  with  the  Imperial  Bills  of 
Exchange  Act,  1882,  (45  &  46  Vic.  c.  61).] 

A  note  or  bill  of  exchange  given  in  discharge  or  in  respect  of  a  contract  which  is  illegal,  as 
a  gaming  contract  or  bet,  is  void  as  between  the  original  parties,  but  is  valid  in  the  hands  of  any 
person  to  whom  it  has  been  transferred  for  value,  without  notice  of  the  illegal  consideration.  — 
Civil  Code,  1879,  art.   1824. 


b)  No.  8  of  1907.    An  Ordinance  to  amend  Section  82  of  the  Bills  of 
Exchange  Ordinance,  1893  (24th  August,  1907.) 


[This  Ordinance  is  identical  in  all  material  respects  with  the  Imperial  Bills  of 
Exchange  {Grossed  Cheques)  Act,  1907,  (6  Edw.  7,  c.  17).] 


Bank  Holidays, 
a)  No.  ii.    An  Ordinance  to  make  Provision  for  Bank  Holidays,  and 
with  respect  to  Obligations  to  do  certain  Acts  on  such  Days  (1st  April, 

1874). 


b)  No.  4  of  1897.    An  Ordinance  to  amend  the  Bank  Holidays  Ordi- 
nance, 1874  (13th  August  1897). 


c)  No.  7  of  1901.    An  Act  to  amend  the  Bank  Holidays  Ordinance, 

1874  (11th  October,  1901). 

[These   Ordinances  contain  the  ordinary  provisions  in  respect  to  payment, 
protest,  and  notice  of  dishonour  of  bills  of  exchange,  falling  due  on  a  bank  hoUday. 
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When  the  day  folio  wirg  a  bark  holiday  is  a  Svirday  the  act  rray  te  done  on  the 
following  Monday.  Ihe  following  days  are  declared  to  be  bank  holidays:  1st  January, 
Good  Friday,  Easter  Monday,  Corpus  Christi  Day,  Christmas  day,  26th  December, 
24th  Ma  y,  H2S  Majesty's  birthday,  any  day  appointed  by  Proclamation,  and  every 
Wedne  sday,  net  being  otheiwise  a  bank  hohday,  from  and  after  the  hour  of  noon.] 

Barkiuptcy.^) 
Civil  Cede,  1879. 

244  7.  Bankruptcy  means  in  this  Code  the  condition  of  a  bankrupt  constituted 
as  such  under  the  provisions  of  this  Chapter. 

2448.  Only  a  trader  can  become  bankrupt,  and  he  is  constituted  as  such: 
1.  By  adjudication;  and    2.  By  assignment  of  his  property. 

2449.  Adjudication  of  bankruptcy  is  upon  the  petition  of  any  creditor  for  an 
amount  of  fifteen  pounds  or  upwards,  after  proof  of  any  of  the  following  allegations : 

1.  That  he  (the  debtor)  has  declared  in  writing  that  he  is  unable  to  pay  his  debts; 

2.  That  he  (the  debtor)  is  notoriously  unable  to  pay  his  debts,  and  has  refused  to 
make  an  assignment  of  his  property  according  to  the  provisions  of  this  Chapter: 

3.  That  being  unable  to  pay  his  debts,  he  remains  out  of  the  Colony;  4.  That  he  has 
permitted  any  of  his  property  to  be  taken  in  execution;  5.  That  he  is  confined  in 
gaol,  in  virtu  e  of  a  writ  of  capias,  and  has  remained  so  confined  for  fourteen  days ; 
6.  That  having  been  arrested  in  virtue  of  a  writ  of  capias,  he  has  given  security  that 
he  win  not  leave  the  Colony;  7.  That  he  has  been  condenmed  to  imprisonment  for 
any  of  th  e  causes  for  which  imprisonment  may  be  awarded  under  this  Code ;  8.  That 
he  is  conceahng  himself  or  secreting  his  property  in  order  to  avoid  attachment  or 
execution  ;  9.  That  he  has  assigned,  removed,  or  disposed  of  his  property  with  intent 
to  defraud  any  creditor,  or  to  delay  the  payment  of  any  debt. 

2450 .  On  adjudication  of  bankruptcy,  the  bankrupt  is  required  to  make,  upon 
pain  of  imprisonment,  within  such  delay  as  may  be  allowed  by  the  Court  or  Judge, 
or  in  the  a  bsence,  neglect,  or  refusal  of  the  bankrupt,  the  Colonial  Trustee  shall  make 
in  his  place  a  schedule  supported  by  affidavit,  and  containing  a  statement  of: 
1.  AU  his  debts,  whether  due  by  him  alone  or  jointly  with  others.  2.  AU  the  liabiUties, 
whether  privileged,  hypothecary,  or  otherwise,  to  which  he  or  his  property  is  subject. 
3.  All  claims  made  upon  him,  including  those  not  admitted  to  be  valid  or  just.  4.  The 
names  and  addresses  of  all  his  creditors,  of  the  persons  who  have  made  claims  and  of 
the  persons  to  whom  his  property  is  hjrpothecarily  hable.  5.  AU  the  debts  due  or  to 
become  due  to  him.  6.  All  his  property,  moveable  or  immoveable,  whether  in  his 
possession  or  substituted  in  his  favour.  7.  All  his  rights  and  interest  in  any  property 
or  action  which  may  be  of  value  and  available  to  his  creditors.  8.  A  Hst  of  all  his 
books  of  account.    9.  The  names  and  addresses  of  all  persons  indebted  to  him. 

2451.  The  assignment  of  property  which  constitutes  bankruptcy  is  made  by 
notarial  deed  to  the  Colonial  Trustee  as  curator  for  the  benefit  of  aU  the  creditors 
of  the  debtor  making  the  assignment,  and  must  be  accompanied  by  a  schedule  aUke 
in  all  respects  to  that  described  in  the  last  preceding  article. 

245  2.  The  schedule  mentioned  in  the  two  last  preceding  articles  is  filed  in  the 
office  of  the  Colonial  Trustee  who  advertises  a  notice  of  its  having  been  so  filed  in  the 
Oazette. 


I)  The  Civil  Code,  1879,  further  contains  the  following  provisions:  965.  Creditors  may 
impeach  the  fraudulent  acts'  of  their  debtors,  according  to  the  rules  provided  in  this  section. 
966.  A  contract  cannot  be  avoided  unless  it  is  made  by  the  debtor,  with  intent  to  defraud,  and 
will  have  the  effect  of  injuring  the  creditor.  967.  A  gratuitous  contract  is  deemed  to  be;  made 
with  intent  to  defraud,  if  the  debtor  be  insolvent  at  the  time  of  making  it.  968.  An  onerous 
contract  made  by  an  insolvent  debtor  to  a  creditor  knowing  his  insolvency  is  deemed  to  be  made 
with  intent  to  defraud,  and  the  creditor  may  be  compelled  to  restore  what  he  has  received  or 
the  value  thereof,  for  the  benefit  of  the  creditors  according  to  their  respective  rights.  970.  An 
onerous  contract  made  with  intent  to  defraud  on  the  part  of  the  debtor,  but  in  good  faith  on  the 
part  of  the  person  with  whom  he  contracts  is  not  voidable ;  saving  the  special  provisions  applicable 
in  cases  of  bankruptcy.  971.  No  contract  or  payment  can  be  avoided  under  this  section  at  the 
suit  of  a  subseqiient  creditor,  unless  he  is  subrogated  in  the  rights  of  an  anterior  creditor,  except 
in  the  eases  mentioned  in  the  Chapter  on  Bankruptcy. 
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2453.  The  banki-upt  may,  with  the  leave  of  the  Court  or  Judge,  from  time  to 
time,  add  to  or  alter  the  schedule  filed  by  or  for  him. 

2454.  The  bankrupt  may  retain,  but  must  include  in  his  schedule  under  a  se- 
parate head,  such  property  in  his  possession  as,  against  himself,  cannot  be  attached 
or  taken  in  execution. 

2455.  With  the  exception  referred  to  in  the  last  preceding  article,  all  the  property 
of  the  debtor,  including  all  books  of  account  and  aU  rights  of  action,  and  all  the  pro- 
perty which  he  may  acquire  until  he  obtained  his  discharge  from  bankruptcy,  vest 
in  the  Colonial  Trustee,  as  curator,  from  the  date  of  the  petition  in  the  case  of  ad- 
judication (the  adjudication  having  for  such  purpose  a  retroactive  effect)  or  from  the 
date  of  assignment  is  or  is  not  in  due  form  and  accompanied  by  the  prescribed  form- 
ahties. 

2456.  After  the  adjudication  or  assignment,  as  the  case  may  be,  the  Court  or 
Judge  may,  on  the  application  of  any  creditor  (notice  of  such  application  and  of 
the  day  and  hour  at  which  it  is  to  be  made  having  been  given  by  advertisement  in 
two  numbers  of  the  Gazette),  appoint  another  curator  in  the  place  of  the  Colonial 
Trustee. 

2457.  The  petition  mentioned  in  the  last  article  may  be  contested  by  the  bank- 
rupt, by  any  creditor,  or  by  the  Colonial  Trustee,  and  the  Court  or  Judge  decides 
upon  it  only  after  hearing  all  the  parties. 

2458.  A  curator  other  than  the  Colonial  Trustee  must  give  security  to  the 
satisfaction  of  the  Court  or  Judge. 

2459.  The  property  of  a  bankrupt,  whether  by  assignment  or  adjudication, 
devolves  upon  the  curator,  and  vests  in  him,  ^vithout  any  formal  transfer  from  the 
Colonial  Trustee,  and  he  is  responsible  for  the  management  up  to  the  time  of  delivery 
to  the  purchase  after  its  sale. 

2460.  The  bankrupt,  however,  up  to  the  time  of  its  sale  by  the  curator,  may 
recover  Ms  property  by  the  discharge  of  all  the  debts  due  by  him,  and  the  payment 
of  all  legal  costs  connected  with  the  bankruptcy,  and  of  the  curator's  administration, 
and  upon  the  Court  or  Judge  certif  jring  that  such  discharge  and  payment  is  made, 
and,  upon  the  registration  of  such  certificate  in  the  registry  office,  the  property  re- 
maining unsold  revests  in  the  bankrupt  without  any  formal  transfer  from  the  curator. 

2461.  The  curator  obtains  the  sale  of  the  bankrupt's  property  by  the  sheriff, 
and  such  sale,  whether  of  moveables  or  immoveables,  is  subject  to  the  same  conditions 
and  formalities  and  has  the  same  effect  as  a  judicial  sale. 

2462.  The  purchaser  from  the  sheriff  of  a  debt  belonging  to  the  assigned  pro- 
perty may  sue  for  it  in  his  own  name,  but  no  warranty,  except  as  to  good  faith  is 
created  by  the  sale,  not  even  that  the  debt  is  due. 

2463.  Opposition  may  be  made  to  the  sale  in  the  same  manner  as  to  any  other 
judicial  sale. 

2464.  The  curator  distributes  the  proceeds  of  the  sale,  and  with  this  object  makes 
a  scheme  of  collocation.  He  takes  notice  only  of  claims  supported  by  affidavit, 
and  he  may  require  any  creditor  to  declare  upon  oath  if  he  has  or  has  not  received 
any  amount  in  part  payment  of  the  debt  on  which  his  claim  is  founded,  and  if  he 
has  received  any  to  declare  also  the  amount  and  particulars  of  the  payment,  and  any 
creditor  who  refuses  or  neglects  within  a  reasonable  time  to  make  such  declaration 
shall  not  be  collocated. 

2465.  The  costs  properly  incurred  in  legal  proceedings  against  the  debtor  up  to, 
but  not  those  incurred  after,  the  time  when  the  insolvency  is  made  known  to  the 
creditor  by  advertisement  in  the  Gazette,  or  otherwise,  are  added  to  the  claim  of  the 
creditor. 

2466.  The  curator,  when  the  scheme  or  collocation  is  prepared,  gives  notice  in 
the  Gazette  that  it  may  be  inspected  at  his  office. 

2467.  Any  item  of  the  scheme  may  be  contested  before  the  curator,  and  an 
appeal  lies  from  this  decision  to  the  Court  or  Judge. 

2468.  When  the  proceeds  of  the  property  have  been  paid  to  the  creditors,  the 
curator  lodges  with  1>he  prothonotary  all  documents  connected  with  the  estate. 

2469.  The  curator  is  regarded  as  an  officer  of  the  Court.  The  performance  of 
his  duties  may  be  enforced. 

2470.  A  debtor  notoriously  insolvent,  who  refuses  to  make  assignment  of  his 
property  or  to  arrange  ^vith  his  creditors,  may  be  arrested  by  capias  in  the  manner 
set  forth  in  the  Code  of  Civil  Procedure. 


SAINT  LUCIA:  BANKRUPTCY.  ;^107 

•  ^^^h  ^  contracts  without  consideration  of  with  a  merely  nominal  considera- 
tion, made  by  a  trader  afterwards  becoming  a  bankrupt,  with  any  person  within 
three  months  next  precedmg  the  assignment  or  petition  for  adjudication  of  bankrupt- 
cy and  all  contracts  by  which  creditors  are  injured  or  delayed,  made  by  a  trader 
unable  to  meet  his  engagements,  and  afterwards  becoming  a  bankrupt  with  a  person 
knowing  such  inability  or  having  probable  cause  for  beheving  such  inability  to  exist 
or  after  such  inability  is  pubhc  and  notorious,  are  presumed  to  be  made  with  intent 
to  defraud  creditors,  and  may  be  avoided  by  the  Court. 

2472.  A  contract  for  consideration  by  which  creditors  are  injured  or  delayed 
made  by  a  trader  unable  to  meet  his  engagements  with  a  person  ignorant  of  such 
mabihty,  and  before  it  has  become  public  and  notorious,  but  within  thirty  days 
before  the  assignment  of  property  or  petition  for  adjudication  of  bankruptcy  may 
be  set  aside  by  the  Court,  upon  such  terms  as  to  protection  from  actual  loss  or  liabil- 
ities by  reason  of  such  contract  as  the  Court  may  order. 

2473.  Any  sale,  deposit,  pledge,  or  transfer  made  by  a  trader,  within  three 
months  of  the  assignment  of  property  or  of  the  petition  for  adjudication  whereby 
any  creditor  obtains  an  unjust  advantage  over  the  others,  mav  be  set  aside  by  the 
Court,  and  the  subject  or  its  value  may  be  recovered  by  the  curator  for  the  benefit 
of  the  estate. 

2474.  A  payment  made  ^vithin  three  months  next  before  the  assignment  of 
property  or  of  the  petition'for  adjudication  by  a  trader  unable  to  meet  his  engagement 
in  full,  to  a  person  kno^ving  or  having  probable  cause  for  knowing  the  existence  of 
the  inabihty,  may  be  recovered  for  the  benefit  of  the  bankrupt's  estate.  But  if  any 
valuable  security  has  been  given  up  in  consideration  of  such  payment  by  the  person 
from  whom  repayment  is  demanded,  such  security,  or  the  value  thereof,  must  be 
restored  to  such  creditor. 

2475.  If  within  three  months  of  the  assignment  or  petition  for  adjudication, 
a  debt  due  by  the  trader  who  becomes  bankrupt  be  purchased  wth  a  view  to  set  off 
by  a  person  indebted  to  him,  who  knows  or  has  probably^)  cause  for  knowing  his 
inability  to  meet  his  engagements  the  set  off  is  not  allowed.  The  purchaser  remains 
hable  for  his  whole  debt  to  the  insolvent's  estate,  and  as  regards  the  purchased  debt, 
he  obtains  satisfaction  only  to  the  extent  that  the  original  creditor  would  have 
obtained  it. 

2476.  Gifts  made  by  an  insolvent  within  three  months  previous  to  the  assign- 
ment or  petition  for  adjudication  may  be  set  aside,  and  the  subject  of  the  gift,  or  its 
value,  recovered  from  the  donee  by  order  of  the  Court. 

2477.  If  the  insolvent  holds  under  a  lease  extending  beyond  the  current  year, 
the  curator  may  keep  the  property  and  lease  the  same,  or  he  may  bj^  advertisement 
in  two  numbers  of  the  Gazette  advertise  the  lease  for  sale  and  such  sale  shall  be  made 
subject  to  the  payment  of  the  rent  and  to  all  the  covenants  contained  in  the  lease, 
and  aU  such  covenants  shall  be  binding  upon  the  lessor  and  purchaser  as  if  the  lease 
had  been  made  between  them. 

2478.  The  lessor  cannot  claim  payment  in  advance  for  more  than  three  months. 

2479.  A  notarial  deed  of  composition  executed  bj^  the  majoritj'  of  creditors 
for  sums  of  £15  and  upwards,  who  represent  at  least  three-fourths  of  the  liabilities 
of  a  bankrupt  trader,  is  binding  upon  the  other  creditors  as  though  they  were  parties 
to  it. 

2480.  The  bankrupt  desirous  of  obtaining  his  discharge  gives  notice  by  an  ad- 
vertisement, pubhshed  in  two  numbers  of  the  Gazette,  that  he  will  on  a  day  to  be 
therein  named,  and  which  must  not  be  less  than  two  months  after  the  last  publication, 
and  not  less  than  twelve  months  from  the  date  of  the  assignment  of  property  or 
petition  for  adjudication,  apply  to  the  Court  for  his  discharge  from  liability  or  for 
the  confirmation  of  a  deed  of  composition,  as  the  case  may  be. 

2481.  Any  creditor  may  oppose  the  granting  of  the  discharge  or  confirmation 
of  the  deed,  either  upon  the  ground  of  fraud  or  fraudulent  preference,  or  of  the 
fraudulent  retention  and  concealment  by  the  bankrupt  of  some  portion  of  his  estate 
or  effects,  or  of  his  evasion,  prevarication,  or  false  swearing  upon  examination  as 
to  his  estate  or  effects,  or  of  fraud  or  of  fraudulent  preference  in  procuring  the  consent 
of  the  creditors  to  the  execution  of  the  deed  of  composition,  or  of  the  insufficiency 
in  number  or  value  of  the  creditors  executing  the  same,  or  because  subsequent  to 
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the  coming  into  force  of  this  Code  the  insolvent  has  not  kept  a  book  showing  his 
receipts  and  disbursements  and  such  other  books  of  account  as  are  necessary  for 
his  trade,  or  because  he  has  failed  to  deUver  to  the  curator  any  such  books  which 
have  been  at  any  time  kept  by  him.  ; 

2482.  A  discharge  does  not  affect  the  position  of  a  person  secondarily  liable 
for  the  debt  of  the  bankrupt,  either  as  drawer  or  endorser  of  negotiable  paper,  as 
guarantor,  surety,  or  otherwise,  nor  of  a  partner,  or  other  person  hable  joiatly  or 
severally  with  the  insolvent  for  a  debt,  nor  does  it  affect  a  mortgage,  lien,  or  collateral 
security  held  by  a  creditor. 

2483.  The  Court,  after  hearing  the  parties,  either  confirms  or  annuls  the  deed 
of  composition  or  grants  a  discharge  from  hability;  and  such  discharge  may  be 
either  absolute  or  conditional,  and  ordered  to  take  effect  at  once  or  after  any 
stated  time. 

2484.  A  judgment  in  confirmation  of  a  deed  of  composition,  or  of  discharge 
from  hability  may  be  revoked  by  the  Court,  if  it  should  subsequently  be  made  to 
appear  that  any  fraud  or  false  representation  has  in  any  way  contributed  to  it. 


C.    St.  Vincent.') 


Companies, 
a)  No.  384.    An  Act  for  the  Incorporation,  Management,  and  Winding- 
up  of  Trading  Companies  and  other  Associations  (I9th  June,  1874). 


[This  Act  re-enacts  substantially  the  Imperial  Companies  Act,  1862,  (25  &  26 
Vic.  c.  89).] 

b)  No.  13  of  1909.    An  Ordinance  to  amend  the  Companies  Act,  1874 

(4th  November,  1909). 


[This  Act  prohibits  the  registration  of  companies'  names  implying  Royal  or 
Government  patronage,  or  where  the  names  are  identical  with  or  closely  resemble 
the  names  of  existing  companies.] 


Bills  of  Exchange. 

a)  No.  3  of  1895.    An  Ordinance  to  codify  the  Law  relating  to  Bills 

of  Exchange,  Cheques,  and  Promissory  Notes  (1 4  th  May,  1895). 


[This  Ordinance  is  identical  in  all  material  respects  with  the  Imperial  Bills  of  Ex- 
change Act,  1882,  (45  &  46  Vic.  c.  61).] 


b)  No.  1  of  1907.    An  Ordinance  to  amend  Section  82  of  the  Bills  of 
Exchange  Ordinance,  1895  (20  th  June,  1907). 


[This  Ordinance  is  identical  in  all  material  respects  \vith  the  Imperial  Bills  of 
Exchange  (Crossed  Cheques)  Act,  1907,  (6  Edw.  7,  c.  17).] 

1)  As  in  force  1st  January,  1912.   There  are  no  statutes  relating  to  bills  of  lading  or  factors. 


SAINT  VINCENT:  STATUTES.  1^09 

Bank  Holidays. 

a)  No.  8  of  1900.    An  Ordinance  to  make  Provision  for  Bank  Holidays 
and  respecting  Obligations  to  make  Payments  and  do  other  Acts  on 

such  Bank  Holidays  (3d  August,  1900). 

b)  No.  6  of  1901.    An  Ordinance  to  amend  the  Bank  Holidays  Ordi- 

nance, 1900  (25th  May,  1901). 


c)  No.  12  of  1910.    An  Ordinance  to  amend  the  Bank  Holidays  Ordi- 
nance, 1900  (23  d  December,  1910). 

[These  Ordinances  contain  the  usual  provisions  in  reference  to  the  presentment, 
payment,  and  notice  of  dishonour  of  bills  of  exchange,  and  empower  the  Governor 
in  Council  to  appoint  special  bank  hoUdays  by  proclamation.  The  following  days  are 
declared  bank  holidays:  The  birthday  of  the  reigning  sovereign,  1st  January, 
2d  January,  Easter  Monday,  Whit  Monday,  24th  May,  Corpus  Christi,  the  first 
Monday  in  August,  26th  December.  If  any  of  the  above  hohdays  not  designated 
to  fall  on  a  specific  day  of  the  week  falls  on  a  Sunday  the  Monday  immediately 
following  is  a  bank  holiday.] 


Bankruptcy. 

a)  No.  26  of  1887.    An  Ordinance  to  provide  for  the  Administration 

of  the  Estates  of  Bankrupts. 


b)  No.  9  of  1889.  An  Ordinance  to  amend  the  Bankruptcy  Ordinance,  1887. 


[These  Ordinances  substantially  embody  the  provisions  of  the  Imperial  Bank- 
ruptcy Act,  1883,  (46  &  47  Vic.  c.  52.)] 
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Bahamas. 

A 

AGENCY,   1049,   1050. 

R 

BANKRUPTCY,  1052,   1075. 
BIBLIOGRAPHY,   1053. 

BILLS  OF  EXCHANGE,  1051,  1052,   1074,   1075. 
BILLS  OF  LADING,   1073. 

c 

CARRIERS,   1051. 

COMPANIES,   1050,   1051,   1062  et  seq. 
arbitrations,   1071. 
articles  of  association,   1063. 
registration,   1063,   1064. 
supply  of  copies,  to  members,   1064. 
bills  of  exchange  by  company,  mode  of  making  etc.,    1068. 
business,  effect  of  carrying  on,  with  less  than  certain  number,   1068,  1069. 
capital,  notice  of  increase  of,   1066. 
certificate  of  shares  or  stock,   1066. 
contracts  by  company,  mode  of  making,   1072. 
deeds,  execution  of,  abroad,   1070. 
directors,  liability  of,   1071. 

list  of,   1068. 
evidence  of  proceedings  etc.,   1070. 
formation,   1062,   1064. 
in  general,  1050,   1051. 
land,  possesion  of,  not  to  confer  franchise,   1064. 

power  of  foreign  companies  to  hold,   1072,  1073. 
legal  proceedings,  1070,  1071. 
"limited",  use  of  word,   1062. 
managers,  liability  of,   1071. 
meetings,  1069. 
members,  definition  of,   1065. 

liabiUty  of,  1062,  1067,  1069. 
notice  of  increase  of,   1066. 
register  and  annual  list  of,   1065. 
inspection  and  rectification  of  register,  1066. 
memorandum  of  association,   1062. 
alteration,   1063. 
registration,   1063,   1064. 
supply  of  copies,  to  members,   1064. 
name  of  company,  change  of,   1063. 

identity  of,  with  name  of  existing  company  prohibited,  1064. 
pubUcation  of,   1067,   1068. 
statement  of,  in  memorandum,   1062. 
notices,   1070. 
office,  registered,   1067. 
penalties,  recovery  of,   1070. 

public  places,  licence  to  lay  down  works  in,   1064. 
register  of  members,  1065,   1066. 

mortgages,   1068. 
regulations,  alteration  of,   1069. 
security  for  costs  where  company  plaintiff,   1070. 
shares,  certificate  of,  1066. 
nature  of,   1065. 
transfer  of,   1065. 
special  resolutions,   1069. 
winding-up,   1072. 


CONTRACT,   1049. 
COURTS,   1052. 

powers  of,    1055. 


FACTORS,   1050,   1051,  1073. 
GOVERNMENT,   1049. 


HISTORY,   1049. 
HOLIDAYS,  PUBLIC,   1075. 

L 

LAW  IN  FORCE,   1049—1052. 

application  of  law,   1053 — 1055. 
LIMITED   PARTNERSHIPS,    1050,   1055  et  seq. 
capital  stock,  effect  of  withdrawal  of,   1057. 
declaration  by  general  partners,  1056. 
dissolution,   1058. 
formation,   1055,   1056. 

general  and  special  partners,   1055 — 1057. 
in  general,    1050. 
"limited",  use  of  word,   1057. 
memorandum  of  copartnership,   1056. 
name  of  partnership,  use  of,   1057. 
publication  of  terms  of  partnership,   106G. 
renewal,   1057. 
suits,  prosecution  of,    1058. 
winding-up,   1058 — 1061. 

books  of  partnership,   1059. 

criminal  offences,   1059. 

official  liquidators,   1060. 

receiver  of  partnership  estate,  appointment  of,   1059. 

rules,  power  to  make,   1061. 
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MARINE   INSURANCE,   1074. 
MARITIME  LAW,   1052. 


M 


P 


PARTNERSHIP,   1050. 

limited:  see  LIMITED  PARTNERSHIPS. 
PROCEDURE,    1052. 


SALE   OF  GOODS,   1051,   1073. 


Barbados. 

A 

AFFREIGHTMENT,   1080. 
AGENCY,   1078. 


BANKRUPTCY,  1080,   1081,   1084. 
BIBLIOGRAPHY,   1081,   1082. 
BILLS  OF  EXCHANGE,  1079,  1083. 
BILLS  OF  LADING,   1082,   1083. 


CARRIERS,   1079. 
COMPANIES,  1078,  1082. 
CONTRACTS,  1077. 
COURTS,  1076,  1077. 

D 

DUTIES  ON  GOODS,  1077,  1078. 
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F 

FACTORS,  1079. 

G 

GOVERNMENT,   1076. 

H 

HISTORY,   1076. 
HOLIDAYS,  1083. 

L 

LAW  IN  FORCE,   1077—1081. 

M 

MARITIME  LAW,   1080. 

MARRIED  WOMEN,  CONTRACTS  BY,  1077. 

MERCHAJSTDISE  MARKS,   1079. 

P 

PARTNERSHIP,   1078. 
PROCEDURE,  1076,  1077. 

B 

RUM  CONTRACTS,   1078. 

s 

SALE  OF  GOODS,  1077,  1078,  1082. 


Bermuda. 

B 

BANKRUPTCY,   725  et  seq. 

absconding  debtor,  747,  748,  749. 
acts  of  bankruptcy,   726. 
adjudication,   726. 

advertisement  of,   727. 

annulment  of,   739. 
agent  of  bankrupt,  payments  by,  to  trustee,   741,   742. 
allowance  to  bankrupt,   734. 
apprentice  to  bankrupt,  rights  of,   733. 
arrangement,  liquidation  by,   745,   746. 

evidence  of,   747. 
arrest  of  absconding  debtor,   747,   748. 

bankrupt,   740. 
assignee  of  bankrupt,  power  of,  to  sue,  744. 
audit  of  trustee's  accounts,   737. 
bankrupt,  allowance  to,   734. 
duties  of,  729. 

removal  of,  from  trusteeship,   745. 
close  of  bankruptcy,   735. 
commencement,   727. 
committee  of  inspection,   740. 
composition,  732,  746,  747. 
compromise  by  trustee,  731,  732. 

contracts,  joint,  by  bankrupt  and  other  person,   744. 
court  of  bankruptcy,  description  and  powers,   737,  738. 
criminal  offences  by  debtors,   748 — 750. 
death  of  bankrupt,   739,   744. 
debtor's  summons,  meaning  and  effect  of,   726. 
discharge  of  bankrupt,  735,  736. 
disclaimer  of  onerous  property,   730,   731. 
discovery  of  bankrupt's  property,   742,   743. 
distress  on  goods  of  bankrupt,  733,  734. 
dividends,  distribution  of,   734,   735. 
forfeiture  of,   744. 
unclaimed,   736. 
evidence,   744. 

examination  of  persons  as  to  bankrupt's  property,   742,   743. 
execution,  officer  to  hold  proceeds  of,  in  certain  cases,  740,  741. 
stay  of,  after  petition  presented,   727. 
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BANKRUPTCY— co/itenued. 

formal  defects  in  proceedings,  739. 
fraudulent  debtors,  748 — 750. 

preferences,  741,  748. 
indictment  for  offences,  form  of,  750. 
interest,  proof  for,  734. 

interpretation  of  the  Bermuda  Bankruptcy  Act,   1876,  725. 
irregularities  of  procedure,  effect  of,  739,  740. 
joint  and  separate  estates,  743. 

joint  debtor,  effect  on,  of  bankrupt's  discharge,  736. 
landlord,  distress  and  proof  by,  733,  734. 
management  of  property  by  trustee,  731. 
meetings  of  creditors,  728,  730. 
mutual  debts,  734. 
partners,  petition  against,   743. 
pay  of  officers,  appropriation  of,  741. 
petition,  726. 

proceedings  on  petition,  727. 
preferential  debts,  733. 

privilege  of  Parliament,  persons  having,  745. 
procedmre,  738,  739. 
proof  of  debts,  732—735. 
property  divisible  among  creditors,  728. 
protection  of  certain  bona  fide  transactions,   742. 
Registrar  to  be  first  trustee,  729. 
relation  back,  727. 
rules  of  court,  738. 

salary  of  bankrupt,  appropriation  of,  741. 
scheme  by  bankrupt,  732. 
secured  creditors,  727,  728,  734. 
seizure  of  bankrupt's  property,  743. 
solicitor,  employment  of,  by  trustee,  732. 
statements  by  trustee  to  Registrar,  737. 
statement  of  affairs  by  bankrupt,  729. 
stay  of  proceedings,  727,  739. 
time,  computation  of,  744. 
trustee,  appointment,  removal  etc.  of,  728,  729,  739. 

conduct  of,  729,  730. 

disclaimer  by,  730,  731. 

duties  of,  737. 

payment  by,  into  bank,  732. 

powers  of,  731. 

release  of,  736. 

rights  and  property  of  bankrupt  vest  in,  730. 
undischarged  bankrupt,  status  of,  736,  737. 
voluntary  settlements,  avoidance  of,  741. 
BIBLIOGRAPHY,  716,  717. 
BILLS  OF  EXCHANGE,  724,  725. 
BILLS  OF  LADING,  723,  724. 


COMPANIES,  721,  722. 
GOVERNMENT,  714. 
HISTORY,  713. 
JUDICIAL  SYSTEM,  716. 
LAW  IN  FORCE,  714,  715,  717. 


PARTNERSHIPS,  LIMITED,  719,  720. 
PUBLIC  HOLIDAYS,   725. 


TRADING  STAMPS,  722,  723. 
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British  Guiana. 

A 

AGENCY,  784. 

B 

BANKERS'  BOOKS,  EVIDENCE  OF  ENTRIES   IN,  786. 

BIBLIOGRAPHY,  786. 

BILLS  OF  EXCHANGE,  786,  856,  857. 

c 

COMMERCIAL  LAW,  784,  785. 
COMPANIES,  785,  788  et  seq. 

accounts  and  audit,  843,   844. 
accumulated  profits,  return  of,   799. 
arbitrations,  812. 
articles  of  association,  791,  792. 

alteration  of,  808. 
copies  of,  792. 
registration  of,  792. 
various  forms  of,  847 — 852. 
balance  sheet,  form  of,  845. 
bills  of  exchange  by  companies,  form  of,  807. 
business,  carrying  on,  with  less  than  7  members,  effect  of,   807. 
calls,  800,  839. 
capital,  increase  of,   794,   840. 

reduction  of,   796—799. 
certificate  of  registration,   834,   835. 
charity,  associations  for  purpose  of,  793. 

contract  by  company  for  issue  of  shares  otherwise  than  for  cash,  801. 
form  of,  802,  803. 
to  be  specified  in  prospectus,   805. 
costs,  security  for,  by  company,  812. 
criminal  offences,   811. 
deeds,  execution  of,  abroad,   809. 
definitions,   788. 

directors,  liabiMty  of  for  prospectus,   804,   805. 
unlimited,   803,  804. 
provisions   of  Table  A,  relating  to,   842,   843. 
register  of,   807. 
dividends,   843. 

EngUsh  companies,  rights  of,   854,   855. 
evidence  of  and  in  proceedings,   811,   812. 

existing  companies,  application  to,  of  Companies  Ordinance   1898,  832. 
registration  of,  833. 
winding-up,   836. 
fees  to  Registrar,   844 — 846. 
forged  transfer  of  shares,   801. 
forgery,  personation  etc.,   811. 
forms,  use  and  alteration  of,   812. 
gain,  associations  not  formed  for,   793. 
guarantee,  company  limited  by,  memorandvim  of,   789. 
inspectors,  appointment  and  duties  of,  809,   810. 
insurance  companies,  annual  statements  by,   807. 
land,  limitation  of  right  to  hold,   793. 
legal  proceedings,   811,  812. 
"limited",  use  of  word,   793,   834. 
meetings  of  company,   807,   808,   840,   841. 

creditors  and  contributories,  852,  853. 
members,  definition  of,   796. 
liability  of,   803. 

register  and  annual  list  of,   793,   794. 
memorandum  of  association,   789,   790. 
alteration  of,  790,  791. 
copies  of,  792. 
registration  of,   792. 
various  forms  of,   846 — 850. 
mortgages,  register  of,   806. 
name,  change  of,   790. 

prohibition  of  identity  of,  792,  793. 
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name,  publication  of,  806. 
notices,  810,  811,  844. 
objects,  alteration  of,  790,  791. 
office,  registered,  806. 
office,  registration,  382. 

partnerships  exceeding  certain  number  prohibited,  788,  789. 
promoter,  liability  of,  for  prospectus,  804,  805. 
prospectus,  liability  for,  804,  805. 
public  undertakings,  companies  carrying  on,  785. 
register  of  directors,  807. 
members,  793. 
branch  registers,  795,  796. 

inspection,  closing,  and  rectification  of,   794,   795. 
mortgages,  806. 
registered  office,  806. 
registration,  companies  capable  of,  833. 
effects  and  conditions  of,  833 — 836. 
Registration  Office,  832. 
repeals,  838. 

re-registration  of  registered  companies,  836. 
reserve  capital,  800. 
security  for  costs  by  company,  812. 
shares,  cancellation  of  unissued,   799. 
certificate  of,  796,  838. 
consolidation  and  division  of,  794. 
conversion  of,  into  stock,   794,   840. 
forfeiture  of,  839,  840. 
issue  of,  otherwise  than  for  cash,   801. 
joint  holders  of,   838. 
nature  of,   796. 
subdivision  of,   800. 
transfer  of,   796,   801,   839. 
transmission  of,   839. 
share  warrants,  802. 
forgery  of,   811. 
special  resolutions,   808. 

statement,  annual,  by  certain  companies,   807. 
summary,  annual,  delivery  of,   793,   794. 
Table  A,   791,   792,   838  et  seq. 
trusts,  no  entry  of,  on  register,   794. 
unlimited  company,  memorandum  of,   789. 

unregistered  companies,  application  to,  of  Companies  Ordinance  1898,  836 — 838. 
votes  and  voting,   808,   841. 
winding-up  by  court,  813  et  seq. 

Administrator-General  as  provisional  Uquidator,  815. 
affidavits,  swearing  of,   822,   823. 
appUcation  for,  mode  of,  814. 
calls,   821. 

circumstances  permitting,   813. 
commencement,  814. 
committee  of  inspection,  817. 
contributories,  adjustment  of  rights  of,  822. 
arrest  of,  822. 
settlement  of  list  of,  820. 
costs,  822. 
court,  appeal  from,  823. 

powers  of,  extraordinary,   822. 
ordinary,  820,  821. 
creditors,  exclusion  of,  821,  822. 

disposition  of  property     after  commencement  of,  827. 
dissolution,  822. 

distress  after  commencement  of,  829. 
examination  of  persons  as  to  property  of  company,  822. 
execution  after  commencement  of,  829. 
guarantee,  company  limited  by,  814,  815. 
hearing  petition,  814. 
liquidator,  appeal  against,  819. 

appointment,  resignation  etc.  of,  819. 
books  and  accounts  of,  818. 
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liquidator,  powers  and  duties  of,  817 — 820. 

provisional,  815. 

release  of,  818. 

retention  of  money  by,  817. 

separate  banking  account  by,  817. 
manager,  special,  appointment  of,  815. 
meetings  of  creditors,  815. 
report  on  winding-up,  816. 
statement  of  affairs,  816. 

stay  of  proceedings  before  and  after  order,  814. 
in  winding-up,  814. 
winding-up  in  general,  813,  827  et  seq. 

assignee  of  thing  in  action,  rights  of,  827. 
books,  falsification  of,  830. 

use,  disposal,  and  inspection  of,  827. 
compromises  with  creditors,  828. 
contributory,  meaning  and  liability  of,  813. 
criminal  offences,  830. 

defunct  companies,  power  to  strike  off  register,  831. 
evidence,  books  to  be  prima  facie,  827. 
existing  companies,  836. 
fraudulent  preferences,  829. 
misfeasance  by  officer,  829,  830. 
perjury,  830. 
priority  of  debts,  830- 
proof  of  debts,  827. 
rules,  power  to  make,  832. 

statement  as  to  pending  Hquidations,  830,  831. 
unclaimed  assets,  831. 
winding-up  subject  to  supervision,  825 — 827,  829. 
winding-up,  voluntary,  823  et  eeq. 

arrangements  with  creditors,  824. 
circumstances  permitting,   823. 
commencement,  823. 
costs,  825. 
dissolution,   825. 
effect,  823,  824. 

guarantee,  company  limited  by,  824. 

Uquidators,  appointment,  powers,  etc.   of.,   824,  "825,  828. 
meetings  of  company,   825. 
sale  of  property  for  shares,  828,  829. 
winding-up  by  court  supervening  upon,  825. 
CONTRACTS,  784,  785, 
COtJRTS,  782. 

P 

FACTORS,  785. 

G 

GOVERNMENT,  782. 

H 

HISTORY,  782. 

HOLIDAYS,  PUBLIC,  857,  858. 

I 

INSOLVENCY,  858  et  eeq. 

acts  of  insolvency,  858,  859. 
adjudication  of,  863 — 865. 

annulment  of,  869,  870. 
apprentice  to  insolvent,  rights  of,  873. 
assignee,  annual  statement  by*  885. 

account  of  receipts  and  payments  by,  884. 
appeal  against,  and  control  of,  885. 
appointment  of,  864,  881. 

on  vacancy,  883. 
banking  account  of,  883,  884. 
books  to  be  kept  by,  884. 
costs  of,  882. 
official  name  of,  881. 
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assignee,  powers  of,  878. 

receiving  order  against,  882. 

release  of,  885,  886. 

removal  of,  882,  883. 

remuneration  of,  882. 

security  by,  864. 

vote  of,  883. 
avoidance  of  certain  settlements  and  preferences,  874,  875. 
books  of  account,  penalty  for  failure  to  keep,  897. 
business,  employment  of  insolvent  to  manage,  880. 
committee  of  inspection,  864,  865. 

authority  of,  required  for  certain  acts,  878. 
composition,  862,  863. 

after  adjudication,  865. 
contempt  of  court  by  interference  with  assignee  etc.,  888. 
corporation,  mode  of  acting  of,   892. 

no  receiving  order  against,   889. 
court,  jurisdiction  and  powers  of,  886 — 888. 
creditors,  assignee  to  keep  list  of,  884. 
Crown,  provisions  binding  on,   893. 
debtor,  arrest  of,   866. 

duties  of,  as  to  property,  865,  866. 
failure  of,  to  keep  proper  books,  penalty  for,   897. 
petition  by,  860. 
public  examination  of,  861,  862. 
statement  of  affairs  by,   861. 
debts,  priority  of,   871 — 873. 

provable  and  not  provable,  870. 
deceased  debtor,   administration  of  estate  of,   889,   890. 
discharge  of  insolvent,   867 — 869. 
disclaimer  of  property,   877. 
discovery  of  property,   865 — 867. 
disquaUfications  of  insolvent,   869. 
dividends,  declaration  and  distribution  of,   879,   880. 
evidence  of  and  in  proceedings,  890,  891. 
examination  of  persons  as  to  debtor's  property,  866,   867. 
examination,  public,  of  debtor,   861,  862. 
execution  creditor,  rights  of,   874. 
fees,  890. 

formal  defects,   892. 
fraudulent  settlement,   868. 
Insolvency  Estates'  Account,  883,  893. 
insolvency  notice,   859. 
insolvent,   allowance  to,   880. 

disqualifications  of,  869. 
interest,  proof  for,   897. 
interpretation,   858,   892. 
joint  contract  by  insolvent,  887. 
lease,  disclaimer  of,  877. 
letters  to  debtor,  redirection  of,  866. 
maintenance  of  insolvent,   880. 
manager,  appointment  of  special,   861. 

married  woman,  rights  of,  on  husband's  insolvency,   872. 
marshal,  duty  of,  where  goods  seized  in  execution,   874. 
meetings  of  creditors,  861,  894,  895. 
mortgages,  payment  of,  871,  872. 
mutual  credits,  870. 
notices,  service  of,  892. 
officers,  appointment  of,  881. 
Official  Receiver,  appeal  against,  891. 
duties  of,  880,  881. 
partners,  application  of  estate  of,  873. 

proceedings  by  or  against,  887,  888. 
rights  of  creditors  of,  to  dividends,  879. 
partnership,  no  receiving  order  against,  889. 
petitions  and  procedure  thereon,  860,  887. 
preferences,  avoidance  of,  875. 
priority  of  debts,  871 — 873. 
proof  of  debts,  870—873,  896,  897. 
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property  divisible  and  not  divisible  among  creditors,  873,  874. 
immoveable,  special  provision  as  to,  892. 
realisation  of  insolvent's,  876. 

withheld  from  assignee  under  claim  of  right,  880. 
protected  transactions,  875. 
receiver,  appointment  of  interim,  860. 
receiving  order,   859 — 861. 
relation  back  of  insolvency,  873. 
repeals,  893,  894. 
rules,  power  to  make,  890. 
salary,  appropriation  of  insolvent's,  876. 

priority  of  claims  for,  871,  872. 
scheme  of  arrangement,  862,  863. 

after  adjudication,  865. 
search  warrant,  888. 
secvu'ed  creditors,  proof  by,   896. 
rights  of,   871. 
set-off,  870. 

settlements,  avoidance  of  certain,  874,  875. 
small  insolvencies,   888,   889. 
solicitor's  right  of  audience,   893. 
statement,  annual,  by  assignee,  885. 

of  affairs,  861. 
stay  of  insolvency  proceedings,   887. 

proceedings  against  debtor,  860,  861. 
time,   computation  of,   891,   892. 
unclaimed  dividends,   893. 
wages,  priority  of  claims  for,   871,   872. 

I 

INTRODUCTION,  782. 


LAW   IN   FORCE,   784—786. 
application  of  law,   787. 

M 

MARITIME  LAW,  786. 

P 

PARTNERSHIP,  784,  785,  787,   788. 
PROCEDURE,  782—784. 

R 

RAILWAYS,  ACTS  REGULATING,  785. 
ROMAN-DUTCH  LAW,  784. 


SALE   OF  GOODS.  785,  856. 


British  Honduras. 

B 

BANKRUPTCY,   759  et  aeq. 

acts  of  bankruptcy,   759,   760. 
adjudication,   762. 

antecedent  transactions,  effect  on,   765. 
appeals  from  supreme  court,   773. 
bankrupt,  discharge  of,  763,  764. 

disqualifications  of,   764. 
bankruptcy  notice,  760. 

books  and  documents,  criminal  offences  relative  to,   774. 
company,  no  receiving  order  against,   770. 
composition,  761,  762,  775. 
corporation,  no  receiving  order  against,   770. 
court,  procedure  and  powers  of,   769,   773. 
criminal  offences  by  debtors  and  creditors,   773 — 775. 


INDEX:  CANADA.  mg 
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debtor,  control  over  person  and  property  of,  762. 
public  examination  of,  760,  761. 

deceased  insolvent,  administration  of  estate  of,  770. 

discharge  of  bankrupt,  763,  764. 

disqualifications  of  bankrupt,  764. 

distress,  765. 

evidence,  certain,  not  receivable  in  criminal  proceedings,  771. 

examination,  public,  of  debtor,  760,  761. 

execution,  duty  of  bailiff  upon,  766. 

formal  defects,  771. 

interpretation,  759. 

jury,  trial  of  questions  by,  769. 

meeting  of  creditors,   772. 

official  receivers,   767. 

partners,  application  of  estate  of,  765. 

property  of,  to  vest  in  same  trustee,   769. 

partnership,  no  receiving  order  against,   770. 

priority  of  debts,   764,   765. 

proof  of  debts,  764,  765,  772,  773. 
fraudulent,  774,  775. 

property,  administration,  reaUsation,  etc.   of,   764 — 767. 

receiving  order  not  made  against  corporations  etc.,   770. 

rules,  power  to  make,  770. 

salary,  appropriation  of  bankrupt's,  766. 
priority  of  claim  for,   765. 

scheme  of  arrangement,  761,  762,  775. 

small  bankruptcies,   769. 

time,  computation  of,   771. 

trustee,  bankruptcy  of  771. 

in  bankruptcy,   767,   768. 

United  Kingdom,   court  to  be  auxiliary  to  courts  of,   772. 

wages  and  salary,  priority  of,   765. 
BIBLIOGRAPHY,  754. 


COMPANIES,   757. 
COURTS,  753,  754. 

G 

GOVERNMENT,  752. 

H 

HISTORY,   751,  752. 
HOLIDAYS,  PUBLIC,  758. 

I 

INTRODUCTION,  751. 

L 

LAW  IN  FORCE,  753. 

application  of  English  Law,   754 — 756. 


PARTNERSHIP,  756,  757. 
PROCEDURE,  753,  754. 


SALE  OF  GOODS,  757,  758. 
SUGAR,  IMPORTATION  OF,  758. 


ALBERTA:   see  infra. 
APPEALS,   12,   13. 


BANKS:  see  COMPANIES. 
BIBLIOGRAPHY,  3  et  seq. 


Canada. 

A 
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Dominion,  digests  and  reports  relating  to,  6. 
statutes  relating  to,  3,  4. 

general  works  on  law,   10. 

periodicals,   10. 

Provinces,  reports  and  digests  relating  to,  6 — 9. 

statutes  relating  to,  4 — 6. 
works  on  commercial  law,  11. 

BILLS  OF  EXCHANGE,  105  et  seq. 
acceptance,  117,  118. 

for  honour,   156,   157. 
qualified,  effect  of  taking,  137. 
acceptor  becoming  holder,  effect  of,  155. 

for  honour,  protest  before  presentment  to,   149. 
liability  of,   151. 
accomodation  party,   126 — 128. 
agent,  signature  by,   123. 
allonge,  indorsement  on,   132. 
alteration  of  bill,   155,   156. 
ante-dated  bUl,   114. 

assignment,  equitable,  biU  does  not  operate  as,   150. 
Bank  Act  unaffected  by  Bills  of  Exchange  Act,   106. 
bearer,  bill  payable  to,   110. 
blank  indorsement,  110. 

paper  given  to  be  converted  into  bill,   114,   115. 
cancellation  of  bill,   155. 
capacity  of  parties,   120. 
cheques  on  a  bank,   159 — 161. 

appUcation  of  law  of  bills  exchange,   159. 
countermand  of  payment,   160. 
crossed  cheques,   160,   161. 
death  of  customer,   160. 
time  for  presentment,   159,  160. 
common  law  of  England,  application  of,  106,   107. 
completion  of  bUl,   114,   115. 
conflict  of  laws,  158,  159. 
consideration,   124 — 126. 

usurious,   131. 
copy  of  bill,  protest  on,   149. 
corporation,  liabiUty  of,   120. 

signature  by,   106. 
crossed  cheques,   160,   161. 
currency,   159. 

damages  on  dishonour,   152,   153. 
date  of  bill,  subsequent  insertion  of,   114. 
days  of  grace,   119. 
definitions,  105,  106,   108,  109. 
deUvery,  conditional,   118. 

negotiation  by,   153. 
presumption  of,   118,  119. 
demand,  biU  payable  on,  113. 
determinable  future  time,  meaning  of,   113. 
discharge  of  bill,   153  et  seq. 

by  acceptor  becoming  holder,   155. 
alteration,  155,  156. 
cancellation,   155. 
payment,   153. 
payment  for  honour,  157. 
renunciation  or  deUvery  up,   155. 
dishonour  by  non-acceptance,  and  its  effect,   1 36. 
non-payment,   140. 
damages  recoverable  on,   152,   153. 
dishonoured  bOl,  effect  of  taking,   134. 
dividend  warrants,  crossing  of,  106. 
drawee,   109,   110. 
drawer,  habUity  of,   151. 
equitable  assignment,  bill  does  not  operate  as,   150. 
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estoppel  binding  acceptor  and  drawer,   15L 
indorser,   152. 

maker  of  promissory  note,   166. 
precluding  defence  of  forgery  etc.,   120 — 122. 
evidence,  protest  or  copy  thereof,  as,   107. 
fictitious  drawee,   139,   147,  148. 

payee,   110. 
foreign  bill,  protest  of,   148. 
forgery,  effect  of,   120,   122. 
form  of,   108 — 110. 

noting  and  protest,   166 — 169. 
good  faith,  meaning  of,  106. 
holder  for  value,   126. 

in  due  course,   128. 
holder  subsequent  to  holder  in  due  course,   130. 
holidays,   119. 
honour,  acceptance  for,   156,  157. 

payment  for,   157. 
incapacity  of  party,  effect  of,   120. 
indorsement,  blank,   133. 

conditional,   133. 
of  overdue  bill,   134. 
presumption  as  to  order,   133. 
requisites,   132. 
restrictive,   133. 
right  to  call  for,   132. 
transfer  by,   131. 
without  personal  liability,   132. 
indorser,  liability  of,   152. 
inland  bill,   113. 

instalments,  bill  to  be  paid  by,  114. 
interest,  bill  to  be  paid  with,   114. 

recovery  of,   152. 
interpretation  of  the  Bills  of  Exchange  Act,  105,  106. 
limitation  of  liability,   117. 
loss  of  instrument,    157. 
month,  meaning  of,    119,   120. 

name  of  firm,  or  assumed  name,  signature  in,  151. 
negotiation  in  breach  of  faith,  128. 

modes  of,   131. 
non-existing  payee,   110. 
non-judicial  days,   119. 

not  negotiable,  words  rendering  bill,   110. 
notaries,  persons  who  may  not  act  as,   107. 
notice  of  dishonour,   141,  et  seq. 

death  of  party  to  whom  given,   144. 
delay,   146. 

manner  of  giving,   142,   143. 
misdescription  of  bill,  142,  143. 
omission  effect  of,   141. 
parties  taking  benefit  of,  143. 
sufficiency,   144. 
through  post,   144,   146. 
time,   141—143. 

waived  or  dispensed  with,   146 — 148. 
where  holder  is  agent,   143. 
protest,    150. 
noting,   149. 

forms  of,   166—169. 
recovery  of  costs,   152. 
order,  bill  payable  to,   113. 

overdue  bill,  acceptance  or  indorsement  of,   113. 
patent  right,  requisites  where  bill  given  for,  107. 
payment,   153. 

for  honour,   157. 
place  where  drawn  or  payable  need  not  be  stated,  114. 
post-dated  bill,   114. 

post  office,  presentment  for  payment  at  or  through,  139. 
B  71 
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presentment  for  acceptance,   135 — 137. 
payment,  137  et  seq. 

at  or  throught  post  office,  139. 

by  and  to  whom,   137,  138. 

cases  where  not  necessary,  139,  140. 

delay,   139,   140. 

effect  of  omission,   137. 

place  for,   138. 

sufficiency  of,  138. 

time  for,   137,  140. 
presumptions,   131. 

procuration,  effect  of  signature  by,  123. 
promissory  notes,   161  et  seq. 

appU'cation  of  law  of  bills  of  exchange,   166. 

bills  when  treated  as,  113. 

completion  by  delivery,   162. 

definition,   161. 

inland  and  foreign,  162. 

joint  and  seveval,   162. 

liability  of  maker,   166. 

presentment,   162 — 165. 

protest  of  foreign  notes,   166. 
protest,   148 — 150. 

as  evidence,   107. 

forms  of,   166 — 169. 

recovery  of  costs,   152. 
Quebec,  special  law  relating  to,  148. 
ratification  of  unauthorised  signature,  120,   121. 
re-exchange,  recovery  of  amount  of,   153. 
referee  in  case  of  need,  117. 

protest  before  presentment  to,  149. 
reissue,   132,   154. 
renunciation  of  rights,   155. 
set,  bills  in,   158. 
signature,  liability  by,   151. 

mode  of,   106. 
spelling  of  name,  mistake  in,  117,   132. 
statutes,  exclusion  of  certain  English,  106. 
STim  certain,  meaning  of,   114. 
Sunday,  bill  dated  on,   114. 
time,   computation  of,   106,   119. 

of  payment,  119. 
transfer,  restriction  on,   110. 
undated  bUl,   114. 
usurious  consideration,   131. 
value  need  not  be  stated,   114. 
waiver  by  drawer  or  indorser,  117. 
of  notice  of  dishonour,   146. 
presentment,   139. 
warranty  in  case  of  transfer  by  delivery,  153. 
words  and  figures,  discrepancy  between,  114. 
BILLS  OF  LADING,  99,  103,   104,  see  also  the  various  Provinces. 
BRITISH  COLUMBIA:  see  infra. 

C 

CARRIAGE  OF  GOODS,  99  et  seq. 
bills  of  lading,   99. 
by  rail,  99—102. 

accommodation  to  be  provided,   99,   100. 
limitation  of  company's  liability,  102. 
by  water,   102 — 105. 

bill  of  laxJing,  avoidance  of  certain  clauses  in,  103. 

to  be  issued  to  shipper,  104. 
dangerous  goods,   104. 
duty  to  carry,   102. 

UabiUty  of  carrier,  extent  of,  102 — 104. 
CARRIERS,  LIABILITY  OF,  102—104,  see  also  CARRIAGE  OF  GOODS. 
CHEQUES:  see  BILLS  OF  EXCHANGE. 
COMMISSIONS,  SECRET,  98,  99. 
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COMPANIES,   16  et  seq.  see  also  the  various  Provinces. 
agents  of  company,  acts  of,  21,  22,  44. 
Alberta:  see  ALBERTA. 
allotment  of  stock,  25,  41,  42. 
amalgamation  of  loan  companies  53,  54. 
application  for  letters  patent,  17,   18. 
attorney  of  company,  acts  by,   21. 
banking  companies,  17. 
books  as  evidence,  37,  46. 

necessary  contents  of,  34,  35,  42. 
inspection  of,  35,  42. 
offences  relating  to,  38,  42. 
borrowing  powers,  29. 

of  loan  companies,  50. 
British  Columbia:  see  BRITISH  COLUMBIA. 
British  loan  companies: 

commencement  of  business,  57,  58. 

definition,  57. 

licence,  57. 
fee,  59. 

notices,  58,  59. 

powers,   58. 

returns  to  Minister  of  Finance,  59. 

service  of  process,  58. 
by-laws,  regulating  preference  stock,  25,  26. 
calls,  27,  28,  42,  45. 

capital,  increase  and  reduction  of,  26,  27. 
capital  stock,  25,  26,  41,  42. 
charter,  forfeiture  of,  20. 

grant  of,  17. 
chartered  companies,  proceedings  for  incorporation  of,  19. 
commencement  of  business,  conditions  for,   20. 

premature,  34. 

in  case  of  British  loan  company,  57,  58. 
loan  company,  48,  49. 
consolidation  of  shares,  26. 
contracts  by  agents,   44. 

disclosure  of,  in  prospectus,  24,  25. 
criminal  offences,   38,  42. 
debentures,  issue  of,  29. 

by  loan  company,   50,  51. 
definitions,   16,   17,  39. 

in  loan  companies,  46. 
directors: 

appointment  of  first,   19. 

confirmation  of  by-laws  of,  32,  40. 

election,  30,  31,  40. 

indemnity,  31. 

UabiUties,  32—34,  44,  45. 

number  of  board,  30.  39. 

powers,  31,  32,  40,  41. 

provisional,   30,   40. 
dividends,  declaration  of,  30. 

wrongful  payment  of,  32,  33,  44. 
evidence,  37,  46. 

examination  of  books  and  affairs  of  company,  35. 
execution  against  shareholders,  23. 
executors,  rights  and  liabilities  of,  24,  43. 
existing  companies,  incorporation  of,  18,  19. 
fees,  20. 
forfeiture  of  charter,   20. 

shares,  28,  42. 
forms,  20,  60,  61. 

Governor  in  Council,  decisions  of,  in  case  of  loan  companies,  48. 
incorporation,   1 7. 
inspection  of  books,  42. 
inspectors,  appointment  of,  35. 
irregularities,   1 7. 

in     case  of  loan  companies,  48. 
letters  patent,  application  for  and  grant  of,   17 — 19. 

71* 


1124  INDEX:  CANADA. 

COMPANIES — eontintied. 

supplementary,  22,  23. 
in  case  of  loan  company,  47. 
"limited",  use  of  word,  22. 

loan  by  company  to  shareholders,  forbidden,  20,  45. 
penalty  for,  33. 
loan  companies,  46  et  seq. 
agencies  of,  55. 
amalgamation,  53,  54. 
application  for  charter,  46,  47. 
application  to  court,  55,  56. 
assets  necessary,  50. 
borrowing  powers,  50. 
bye-laws,  51 — 53. 

commencement  of  business,  48,  49. 
creditors,  rights  of,  56,  57. 
debentures  and  debenture  stock,  50,  51,  59. 
definitions,  46. 

deposit  with  Minister,  48,  49. 

exemption  of  certain  companies  from  general  provisions  governing,  59. 
Governor  in  Council,  decisions  of,  48. 
irregular  proceedings,  48. 
letters  patent,  grant  and  effect  of,  47. 
loan  on  company's  own  stock,  50. 
meetings,  48. 
name  of  company,  47. 
powers  and  liabilities,  48,  49. 
preference  stock,  53. 
real  estate,  holding  of,  50. 
regulations  by  Governor  in  Council,  46. 
statements,  57. 

transfer  and  transmission  of  interests,  54,  55. 
trusts,  51. 
meetings,  34,  43. 

of  loan  companies,  48. 
mining  companies,  British  and  Foreign,   59. 
mortgages  by  company,  29. 
name  of  company,   18. 
change  of,   19,  20. 
of  loan  company,  47. 
new  companies,  incorporation  of,   17,   18. 
offices,  21,  41. 
penalties,  38. 

personal  representative,  transfer  of  shares  by,  29. 
pledgor  of  stock,  liability  of,  24,  43. 
powers  in  general,  20,  21. 

supplementary  powers,  22,  23. 
of  British  loan  company,  58. 
loan  company,  48,  49. 
preference  stock,  25,  26,  41,  43,  44. 

in  case  of  loan  companies,  53. 
procedure,  34,  35,  45,  46. 
prospectus,  24,  25. 
proxies,  34,  43. 

purchase  by  company  of  stock  in  other  companies,  25,  45. 
real  estate,  company's  power  to  deal  with,  20,  39. 

loan  company's  power  to  hold,   50. 
register  of  transfers,  35. 
returns  to  Minister  of  Finance  by  British  loan  company,  59. 

Secretary  of  State,  19,  37. 
seal  for  granting  letters  patent,  17. 

of  company  unnecessary  in  certain  cases,  36,  44. 
service  of  process  or  notice,  35,  36,  46. 

in  case  of  British  loan  company,  58. 
set-off  by  shareholder  against  creditor,  24. 
shareholders,  liabiUty  of,  23,  43. 

loan  to,  by  company  forbidden,  20,  45. 
penalty  for,  33. 
shares,  consolidation  of,  26. 
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shares,  payment  on,  in  advance  28. 
statement  of  affairs  to  shareholders,  37. 
stock,  transfer  and  allotment  of,  25,  41,  42. 
transfer  and  transmission  of  shares,  29,  36. 
in  loan  company,  54,  55. 

liability  of  directors  for  wrongful  transfer,  33. 
register  of,  35. 
transfer  of  stock,  25,  41,  42. 
trusts,  26,  44. 

trustees,  rights  and  liabihties  of,  24,  43. 
voting,  34,  43. 

wages  of  clerks  and  servants,  liability  of  directors  for,  33,  45. 
winding-up  of  certain  companies,  61  et  seq. 

actions  against  company  after  commencement  of,  69. 

appeals,  85,  86. 

arrangements  with  creditors,  73,  78. 

arrest  of  persons  about  to  abscond,  87. 

attachment  of  debts,  87. 

banks,  special  provisions  governing,  65,  92,  93. 

books,  disposal  of,  74. 

falsification  etc.,  of,  91. 
calls,  77. 

carrying  on  business  for  beneficial  winding-up,  73. 
cases  where  order  made,   66. 
clerks  and  employees,  claims  of,  79. 
companies  to  which  winding-up  Act  applies,  65. 
compromises  by  liquidator,  72,  73. 
contempt  of  court,  91,  92. 
contributories,  lists  and  liabilities  of,  74 — 77. 
creditors,  arrangements  with,  73. 
criminal  offences,  91,  92. 
definitions,   62. 

deposit  of  assets  in  bank,  73,  74. 
directors,  cessation  of  powers  of,  70. 
distribution  of  assets,  80,  83. 

dividend  sheet,  and  objections  to  dividends,  82,  83. 
evidence,  92. 

examination  of  persons  having  assets  of  company  etc.,  88. 
execution  after  commencement  of,  69,  82. 
forms,  power  to  settle,  90. 
fraudulent  preferences,  83 — 85. 
inquiry  into  affairs  of  company,   67,   68. 
insolvent,   company  when  deemed,   63,   64. 
inspection  of  books  of  company,  88. 
inspectors,  73. 

insurance  companies,  special  provisions  governing,  65,  94 — 97. 
liquidators : 

appointment,   69,   70. 

effect  of,  70. 
discharge,   74. 

powers  and  duties,  71 — 73. 
provisional,  70. 
remedies  against,  90. 
remuneration,  73. 
resignation  and  removal,   71. 
security  by,  70. 
meetings  of  creditors,  contributories  etc.,  77,  78. 
misfeasance  by  officer,  88,  89. 
mortgages,  81,  82. 

objections  to  claims  or  dividends,  82,  83. 
order,  application  for,  and  procedure  on,  66 — 68. 
cases  in  which  made,  66. 
effect  of,  68,  69. 
passbook,  production  of,  by  liquidator,  78. 
petition,  66,  67. 
procedure,  86  et  seq. 

arrest  of  persons  about  to  abscond,  87. 
attachment  of  debts,  87. 
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winding-up — continued. 

classification  of  creditors,  shareholders,  etc.,  90. 

delegation  of  court's  powers,  87. 

dispensing  with  notices,  89. 

enforcement  of  orders,  87,  89. 

examination  of  persons  having  assets  etc.  of  company,  88. 

inspection  of  books,  88. 

irregularities,  89 

liquidator,  position  of,  and  remedies  against,  90. 

misfeasance  by  officer,  88,  89. 

service  out  of  jurisdiction,  87. 

transfer  of  proceedings,  89. 
proof  of  debts,  78—81. 
rules  and  regulations,  power  to  make,  90. 
secured  creditors,  80 — 82. 
security  for  appeals,  86. 
set  off  of  debts,  79. 
staying  proceedings,  68. 

transfer  of  shares  after  commencement  of,  69. 
unclaimed  dividends,  91. 

void  and  voidable  transactions  by  company,  83 — 85. 
COURTS,  ORGANISATION  OF,   12—15. 

D 

DOMINION  AND  PROVINCES,  RELATIONS  BETWEEN,  2,  3. 

DOMINION  COURTS,   12.     . 

DOMINION  PARLIAMENT,  POWERS  OF,  2,  3. 

G 

GOODS: 

carriage  of:  see  CARRIAGE  OF  GOODS. 

sale  of:  see  VARIOUS  PROVINCES. 
GOVERNMENT,  MODE  OF,   1. 


HISTORY,   1. 

HOLIDAYS,  LEGAL.   169,  170. 


INTRODUCTION,   1—3. 
JUDICIAL  SYSTEM,   12—15. 
LIMITATION  OF  ACTIONS,   16. 
MANITOBA:   see  infra. 


NEW   BRUNSWICK:   see  infra. 

NORTH  WEST  TERRITORIES:  see  infra. 


ONT.VRIO:   see  infra. 


H 
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PRINCE   EDWARD   ISLAND:   see  infra. 
PRIVY  COUNCIL,  APPEALS  TO,  13—15. 
PROMISSORY  NOTES:  see  BILLS  OF  EXCHANGE. 
PROVINCES, 

legislative  powers  of,   3. 

relations  between  Dominion  and,   2,   3. 
PROVINCIAL  COURTS,   12,  13. 
PUBLIC  HOLIDAYS,  169,  170. 


UEBEC:  see  infra. 


Q 
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RAILWAYS,  carriage  of  goods  by,  99 — 102. 


SASKATCHEWAN:  see  infra. 
SUPREME  COURT  OF  CANADA,  12. 


TERRITORIAL  COURTS,   12,   13. 
WATER,  CARRIAGE  BY,  102—105. 
YUKON  TERRITORY:  see  infra. 
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Provinces:  Alberta, 
A 

ASSIGNMENTS  BY  INSOLVENT  PERSONS,  233  et  seq. 
accounts,  inspection  of,  239. 
action,  rights  of,  241. 
administration  of  estate,  238. 
amendment  of,   234. 

application  of  the  Assignments  Act,  243. 
assets,  deposit  of,  238. 
assignee,  remuneration  of,  243. 

substitution  of,   235. 
avoidance  of  transactions  by  insolvent,  239 — 241. 
creditors,  claims  of,  236 — 238. 

defeating,  delaying,  or  preferring,  239. 

meetings  of,  235,  236. 
dividends,  238. 
effect,  234. 

examination  of  assignor  and  others,  242,  243. 
executions  etc.,  effect  on,   234. 

form  and  mode,  233 — 235.  ■  ' 

fraudulent  transfers,  239. 
inspectors,  remuneration  of,  243. 
interpretation  of  the  Assignments  Act,  243. 
meetings  of  creditors,   235,   236. 
official  assignees,  233. 
preference  by  insolvent,  239,  240. 
proof  of  claim,  236—238. 

protection  of  bona  fide  transactions,  240,  241. 
pubUcation,  234,  235. 
registration,   234,   235. 
substituted  assignee,  235. 

surety  a  "creditor"  for  certain  purposes,  240. 
voting  at  meetings,   236. 
wages,  preferential  claim  of,  237,  240,  241. 

B 

BANKRUPTCY:  see  ASSIGNMENTS,  etc. 

c 

COMPANIES,    176  et  seq. 

accounts,   provisions  of  table  A  governing,   211,   212. 

actions  and  proceedings  by  and  against,   199,  204,  206. 

allotment,   198,   199. 

application  of  the  Companies  Ordinance  to  existmg  Companies,  20o— ^0/. 

arbitration,   204. 

articles  of  association,    178 — 180. 

forms  of,   214—217. 
audit,  203,  204. 
balance  sheet,  form  of,  213. 
bill  of  exchange  by  company,   195. 
books,  prodviction  of,  to  inspectors,   203. 
borrowing  powers,  195,   196,   197. 
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business,  carrying  on  with  less  than  three  members,   197. 

commencement  of,   197. 
calls,  adjustment  of,   189. 
under  Table  A,  207. 
capital,  increase  of,  194. 

under  Table  A,  208,  209. 
reduction  of,  191—193. 
certificate  of  incorporation,   179,  206. 
change  of  name,   194. 
contracts  by  company,  194,   195. 
conversion  of  shares  into  stock  under  Table  A,  208. 
copies  of  memorandum  and  articles,  179. 
costs,  security  for,  204. 
debentures,  reissue  of  redeemed,   195,   196. 
directors,  liabiHty  of,  183—185,  187,   188,  198. 

powers  etc.  of,  under  Table  A,  210,  211. 
register  of,  197. 

restrictions  on  appointment  of,  188. 
tmlimited  liability,  194. 
dividends,  declaration  of,  by  insolvent  company  prohibited,   185. 
pajTnent  of,   189. 

provisions  of  table  A,  governing,  211. 
evidence  of  proceedings,  204. 
false  statement,  penalty  for,  204. 
foreign,   228 — 231. 
forms,  use  of,  204,  205. 
increase  of  capital,  194. 

under  Table  A,  208,   209. 
inspection  of  register,   182. 
inspectors,  202,  203. 

interpretation  of  the  Companies  Ordinance,   176. 
loan  by  company  to  shareholder  prohibited,   185. 
meetings,  200 — 202. 

under  Table  A,  209. 
members,  definition  of,  181. 

Uabihty  of,  177,  183,   184. 

where  less  than  three,  197. 
register  of,   181. 
memorandum  of  association,  177,   178. 
alteration  of,   193,   194. 
forms    of,  212—217. 
minutes,  duty  to  keep,   204. 
mortgages,  register  of,   197. 
mortgagees  of  shares,  liability  of,   184. 
name  of  company,  change  of,   180,   194. 

identity  of,  with  existing  company,  179. 
pubUcation  of,  196. 
striking  off  register,   180. 
notices,  199,  200. 

under  Table  A,  212. 
objects,  alteration  of,  193,   194. 
office,  registered,  196. 

partnerships  exceeding  certain  number  prohibited,   177. 
personal  representative,  transfer  by,   181. 
post,  service  by,   200. 
power  of  attorney  by  company,  202. 
preference  shares,   189. 
promissory  notes  by  company,   195. 
prospectus,   186  et  seq. 

circulation  of  misleading  documents,   189. 
companies  required  to  file,   188. 
liability  for  statements  in,   187,   188. 
publication  and  contents,   186,   187. 
reduction  of  capital,   191 — 193. 
register,  inspection  of,   182,   183. 
no  trusts  on,   182. 
of  members,   181. 

rectification  of,   183. 
of  mortgages  and  directors,   197. 
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Registrar,  fees  of,   179. 

registration  of  companies  existing  before  the  Companies  Ordinance,   205 207. 

memorandum  and  articles,   178,   179,   194. 
special  resolution,  202. 
repeals  by  the  Companies  Ordinance,  206. 
resolutions,  special,  201,  202. 
security  for  costs,  204. 
shares,  annual  list  of,  181,   182. 

cancellation  of  unused,   193. 
consolidation,  conversion,  etc.    of,  182. 
nature  and  transfer  of,  181. 
preference,   189. 

provisions  of  Table  A  relating  to,  207,  208. 
subdivision  of,   190. 
share  warrants,  190,   191. 
special  resolutions,  201,  202. 
stock,  conversion  of  shares  into,  182. 
Table  A,  207—212. 

application  of,  178. 
trustees  of  shares,  liability  of,  184. 
trusts,  not  to  be  entered  on  register,   182. 
votes  and  voting,  202. 

imder  Table  A,  209,  210. 
wages,  liability  of  directors  for,  186. 
winding-up,  218  et  eeq. 
appeals,  226. 

books,  disposal  of,  227,  228. 
commencement,  218. 

companies  to  which  Winding-up  Ordinance  applies,  218. 
compromises  of  debts  and  calls,  220,  221. 
consequences,  218,  219. 

contributories,  list  and  liabilities  of,  221,  222. 
costs,  223. 

court,  powers  of,  224 — 226. 
dissolution,  227. 
evidence,  227. 

inspectors,  appointment  of,  219. 
interpretation  of  Winding-up  Ordinance,  218. 
liquidators,  appointment  and  removal  of,  219,  225. 
powers  and  duties  of,  219 — 223,  227. 
remuneration  of,  223. 
meetings,  223,  224. 

final  meeting,  227. 
practice,  226,  227. 
preferential  pajfinents,  220. 
proof  of  debts,  220. 
rules  of  court,  228. 

sale  of  business  for  shares  in  new  company,  221. 
stay  of  proceedings  in,  226. 
unclaimed  dividends,  227. 
when  companies  may  be  wound  up,  218. 

c 

CREDITORS'  RELIEF  ACT,  243  et  eeq. 

absconding  debtors,  costs  of  proceedings  against,  248. 

affidavit  by  creditor,  245,  246. 

appeal,  251. 

attaching  orders  by  sheriff  or  creditor,  251. 

certificate,  effect  of  delivery  of,  246. 

claim  in  another  district,  248. 

contesting  claim,  247. 

costs,  248,  249. 

equality  among  creditors.  244. 

forms,  251 — 253. 

fund  in  court,  payment  of,  to  sheriff,  249. 

information  by  sheriff,  250. 

insufficiency  of  levy,  apportionment  and  distribution  on,  249,  250. 

interpleader  prodeedings,  244 — 246. 

interpretation,  243. 


1130  INDEX:  CANADA  (BRITISH  COLUMBIA). 

CREDITORS'  RELIEF  ACT— continued, 
judge,  powers  of,  251. 
receiver,  payment  into  court  by,  249. 
record  book  of  clerk  of  District  Court,  248. 
service  on  debtor,  246. 

solicitor,  247. 
sheriff,  general  duties  of,  249,  250. 
sheriff's  poundage,  249. 
stamp  fees,  251. 

D 

DEBTORS  ACT: 

imprisonment  for  debt,  exclusion  of,  253. 

£ 

EXECUTION:  see  CREDITORS'  RELIEF  ACT. 


FACTORS,  232. 
HOLIDAYS,  PUBLIC,  233. 
INSOLVENCY,  see  ASSIGNMENTS,  ETC. 
JUDICIAL  SYSTEM,   12. 
LAW  IN  FORCE,   170 
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PARTNERSHIP,   171  e«  seq. 

declaration  of,  in  certain  cases  to  be  registered,   173,   174. 

effect  of  declaration,  175. 

form  of  declaration,  175. 

penalty  for  omission,  174. 

registration  books,   174. 

fees,  175. 
dissolution,   175. 

of  limited  partnership,   172. 
exceeding  certain  number  forbidden,   177. 
individual  using  trade  name  must  register,   174. 
interpretation  of  Partnership  Ordinance  1899,  171. 
limited  partnerships,   171 — 173. 

certificate,   172,   173. 
PUBLIC  HOLIDAYS,  233. 


SALE   OF  GOODS,  232. 


British  Columbia. 
A 

ASSIGNMENTS  FOR  CREDITORS,  328  et  seq. 
accounts  by  assignee,  334. 
allowance  to  debtor,   334. 
amendment  of  assignment  by  judge,  328. 
assignee,  change  of,  330,  331,  333. 

discharge  of,  338. 

liability  of,  as  officer  of  court,  339. 

qualifications  of,  334. 

remimeration  of,  331,  332,  333. 

security  by,  339,  340. 
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avoidance  of  payments  before  assignment  executed,  334. 
balance  of  estate  after  payment  of  debts,  338. 
compromise  of  debts,  333. 
creditors,  actions  by,  336. 

rescission  of  contracts  in  fraud  of,  336. 
criminal  offences  by  debtor,  338. 
debtor,  arrest  of,  335,  336. 

criminal    offences  by,  338. 

examination  of,  334,  335. 

information  by,  and  allowance  to,  334. 
deposit  of  money  by  assignee,  333. 
description  of  property  in,  328. 
disclaimer  by  assignee  of  leases,  336,  337. 

shares,  stock  etc.,  337,  338. 
dividends,  334. 

unclaimed,  338. 
estate,  disposal  of,  by  assignee,  336. 

retention  of  portion  of,   by  debtor,  338. 
examination  of  debtor  and  other  persons,   334,   335. 
fraud  of  creditors,  rescission  of  contracts  in,  336. 
inspectors,  appointment  and  duties  of,   333. 

delegation  to,  of  powers  of  creditors,  339. 
insolvency  laws  not  affected  by  Act  regulating  assignments,   340. 
interest,   334. 
interpretation,   328. 

judge,  reference  to,  for  directions,   339. 
land,  effect  of  registration  of  assignment  of,   329. 
landlord,  rights  and  liabilities  of  debtor's,   336,   337. 
leases,  right  of  assignee  in  respect  of  debtor's,   336,   337. 
meetings  of  creditors,  329,  330,  332,  338. 
notice  of,  328,  329. 

personal  and  partnership  debts  of  assignor,   330. 
proof  of  claim,   330. 
proxies,  339. 

registration  and  registration  fees,   329,   340. 
resolution  of  creditors,  rescission  of,   339. 
retention  of  estate  by  debtor,  338. 
secured  creditors,  331,  332. 
solicitor,  employment  of,  by  assignee,   334. 
Trustees  and  Executors  Act,  application  of,   333. 
validity,   328. 

vesting  of  estate  on  assignment,   334. 
voting  by  creditors,   330,   338,  339. 
wages  and  salary,  preferential  claims  of,   333. 
ASSIGNMENTS,  FRAUDULENT,  BY  INSOLVENT  PERSONS,  340—342. 

c 

COMPANIES,  260  et  seq. 
allotment,  283 — 285. 
applications  to  court,   324. 
arbitrations,   293. 
articles,  265,  266. 

auditors,  appointment  and  duties  of,  291,  292. 
authentication  of  docviments,   293< 
balance  sheet,   268. 
banknotes,  issue  of,   262. 
bills  and  notes  by,   280. 
business,   carrying  on,  with  less  than  minimum  of  members,   293. 

restrictions  on  commencement  of,   284,   285. 
calls,  differenca  between  shareholders'  liabilities  for,  270. 
capital,  paid  up,  return  of  profits  in  reduction  of,   270. 
carrying  on  business  with  less  than  minimum  Of  members,   293. 
certificate  of  incorporation,   266,   319. 

registration,  321. 

shares,  etc.,  286. 
Chinese  company,   295. 
commission  for  subscribing  for  shares,   285. 

registration  of,   287. 
compromises,  293,  294. 
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consolidation  of  share  capital,  271. 
contracts  by,  280. 

copies  of  documents  as  evidence,  319. 
creditors,  compromise  with,  293,  294. 
debentures,  289,  290. 

deed  of  settlement,  substitution  of  memorandum  and  articles  for,  323. 
Deputy  Registrar,  appointment  of,  262. 

directors,  acts  of  companies  not  invalidated  by  default  of,  326. 
appointment  and  advertisement  of,  279. 
liability  of,  for  statement  in  prospectus,  282,  283. 
lists  of,  279. 
qualification  of,  279. 
relief  of,  from  liability,  323. 
unlimited  liability  of,  275. 
validity  of  acts  of,  279. 
discount  for  subscribing  for  shares,  285. 
dividend,  payment  of,  in  proportion  to  sum  paid  up,  270. 
documents,  service  and  authentication  of,  293. 
evidence,  certificate  of  shares  as,  267. 
copies  of  documents  as,  319. 
report  of  inspectors  to  be,  291. 
exclusion  of  certain  companies  from  the  Companies  Act,  262. 
executors,  voting  by,  268. 

existing  companies,  application  of  the  Companies  Act  to,  319. 
extra-provincial  companies,  294  et  aeq. 
disabilities  and  penalities,  299,  300. 
insurance  companies,  special  provisions  governing,  296. 
Ucensing,  296,  297. 
process  against,  300,  301. 
registration,  297 — 299. 

rights,  powers  and  duties  in  gelieral,  294 — 296. 
extraordinary  general  meetings,  277. 

resolution,  278. 
fees  to  Registrar,  319. 
floating  charge,  priority  of  certain  debts  over,  290. 

registration  of,  286 — 289. 
forged  transfers,  protection  of  purchasers  in  case  of,  326,  327. 
forms,  262,  293. 

guarantee  companies,  special  provisions  governing,  266. 
increase  of  share  capital,  or  of  members,  271. 
inspection  of  registers  of  mortgages  and  debenture  holders,  289. 

reports,  persons  entitled  to,  292. 
inspectors,  appointment  and  duties  of,  291. 
insurance  companies,  262. 
interest  out  of  capital,  payment  of,  286. 
interpretation  of  the  Companies  Act,  260,  261. 
Japanese  company,  295. 
joint-stock  company,  definition  of,  320. 
Lieutenant-Governor  in  Council,  powers  of,  262. 
"limited",  use  and  misuse  of  word,  321,  323,  324. 
manager,  registration  of  appointment  of,  288. 
meetings,  276 — 278. 
members,  definition,  list  and  register  of,  267. 

hability  of,  in  respect  of  reduced  shares,  273. 
memorandum,  262 — 265. 
alteration  of,   271,  272. 
effect  and  registration,  265,  266. 
mining  companies,   294. 
minutes  of  proceedings,  278. 
mortgagees,  position  of,  268. 
mortgages,  registration  of,  286 — 289. 
name,  and  change  of  name,  263,   264. 

pubUcation  of,   276. 
objects,  alteration  of,  264,   265. 
office,  registered,  275. 

partnerships  exceeding  certain  number  prohibited,   262. 
power  of  attorney,  280. 
private  company,  meaning  of,   294. 
procedure,   324. 
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profits,  return  of,  in  reduction  of  paid  up  capital,  270. 

promoter,  liability  of,  for  statement  in  prospectus,  282,  283. 

prosecution  of  offences,  323. 

prospectus,  281 — 283. 

railway  companies,  262. 

refeiver,  registration  of  appointment  of,  288. 

reduction  of  share  capital,  272 — 274. 

register  of  members,  267. 

as  evidence,  269. 

inspection  of,  268,  269. 

rectification  and  closing  of,  269. 
registered  office,  275. 

Registrar,  appointment  and  duties  of,  262,  319. 
registration,  companies  capable  of,  320. 

of  existing  companies,  effect  of,  321 — 323. 

requirements  for,  320,  321. 
of  memorandum  and  articles,  266. 
of  mortgages,  286 — 289. 
relief  against  penalties  etc.,  323 — 325. 
repeal  of  Acts,  324. 
reserve  liability,  275. 

resolutions,  extraordinary  and  special,  278. 
rules  and  regulations,  262,  326. 
seal,  contracts  not  requiring,  280. 

for  use  abroad,  280. 
security  for  costs,  323. 

by  extra-provincial  company,   295. 
service  of  documents,  293. 
share-capital,  alteration  of,  270 — 274. 

provision  of  reserve,   275. 
shares,  conversion  of,  into  stock,  271. 

division  and  cancellation  of,  271. 
nature  of,   267. 

payment  on,  in  advance,  270. 
transfer  of,  268. 
share- warrants,   269,   270. 
special  resolution,  278. 

statements  to  be  pubUshed  by  certain  companies,  290,  291. 
subscription  for  shares,  commission  for,  285. 

registration  of,   287. 
summary,  annual,  267,  268. 
Table  A,  265. 
trustees,  position  of,   268. 
trusts,  268. 

unlimited  company,  registration  of,  as  limited,  274. 
voting,  277. 
winding-up  by  court,  302  et  seq. 

appeals,  309,  310. 

application  for,  302. 

arrest  of  absconding  contributory,  309. 

calls,  307. 

commencement,  303. 

committee  of  inspection,  306,  307. 

companies  within  scope  of  The  Companies  Act,  302. 

compromises,  315. 

contributories,  adjustment  of  rights  of,  308. 

orders  against,  by  court,  307,  308. 
settlement  of  list  of,  307. 

copy  of  order  for  Registrar,  303. 

costs,  power  of  court  to  deal  with,  308. 

court,  powers  of,  307 — 309. 

dissolution,  308. 

avoidance  of,  316. 

effect  of  order,  303. 

enforcement  of  orders,  309. 

evidence,  order  against  contributory  conclusive  as,  308. 

examination  of  various  persons,  308,  309. 

executions  etc.  after  commencement  of,  315. 

grounds  for,  302. 
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winding  up  by  court — continued. 
inspection  of  books,  316. 
liquidators,  303  et  seq. 

accounts  of,  305. 

appointment,  303,  304. 

books  to  be  kept  by,  305. 

control  of  court  over,  306. 

custody  of  property  by,  304. 

payments  by,  into  bank,  305. 

powers  of,  304,  306,  308,  315. 

release,  305,  306. 

remuneration,  304. 

summoning  of  meetings  by,  304,  305,  306. 
manager,  special,  307. 
proof  of  debts,  effect  of  delay  in,  308. 

property  of  company,  examination  of  person  suspected  of  holding,  308. 
order  against  contributory  for  delivery,  of,  307. 
special  manager,  307. 
stay  of  proceedings,  303. 
winding  up,   303. 
winding  up  in  general,  301   et  seq. 
books  of  company,  316. 

cases  in  which  The  Cdmpanies  Act  does  not  apply,  324,  325. 
contributories,  liability  of,  301,  302. 
criminal  offence  by  officer,  315. 
defunct  companies,  striking  of  register,  318. 
evidence,  316,  317. 
fees,  317,  318. 
fraudulent  preference,  314. 
information  as  to  pending  hquidations,   316. 
judicial  notice  of  signature  of  officers,  317. 
landlord,  rights  of,  314. 

meetings  of  creditors  and  contributories,  315,  316. 
misfeasance  by  officer,   315. 
modes  of,  301. 
preferential  payments,   314. 
proof  of  debts,  314. 
returns  by  officers,  317. 
rules,  317. 
winding  up  subject  to  supervision,  313  et  seq. 
executions  etc.   after  commencement  of,  315. 
inspection  of  books,   316. 

transfer  of  shares  etc.  after  commencement  of,  314. 
winding  up,  voluntary,  310  et  seq. 

arrangements  and  compromises,  311,  315. 

commencement,  310. 

costs  of,  313. 

court,  application  to,  312. 

creditors,  rights  of,  311. 

dissolution,   313. 

avoidance  of,   316. 
effect,  310. 
grounds  for,  310. 
liquidator,  appointment  of,   310,   311. 

powers  of,  311,  312,  315. 
meetings,   312. 
notice  of,   310. 

sale  of  property  for  shares,  311,  312. 
transfer  of  shares  etc.  after  commencement  of,  314. 
winding-up  by  court  supervening  on,  313. 


FACTORS,  328. 

FRAUDULENT  PREFERENCES,  340—342. 

I 

INSOLVENT  PERSONS,  ASSIGNMENTS  BY,  340—342. 
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JUDICIAL  SYSTEM,   12. 

L 

LAW  IN  FORCE,  254. 

P 

PARTNERSHIP,  254  et  seg. 

above  certain  number  prohibited,  262. 

declaration,  and  registration  thereof,  257,  258. 

dissolution,   257. 

forms,   259,   260. 

index  books,  258,  259. 

limited,  255. 

mining  partnerships,   259. 

S 
SALE  OF  GOODS,  327. 
SALES  IN  BULK,  327. 


Manitoba. 

A 

ASSIGNMENT  BY  INSOLVENT  PERSONS,  385  et  seq. 
accounts  by  assignee,   392. 
administration  of  estate,   391,   392. 
assignee,  duties  of,  in  respect  of  estate,  391,  392. 

remuneration  of,   396. 

substitution  of  new,   388. 
avoidance  of,   386. 
dividends,  391. 

examination  of  assignor  and  others,   395,  396. 
form  of,  386. 

fraudulent  or  preferential  transfers,   392 — 395. 
meetings  of  creditors,   388,  389. 
notice  of,  387,  388. 

official  assignee,  appointment  of,  and  security  by,  385,  386. 
precedence  of,  over  judgments  etc.,  386,  387. 
preferential  claims,   389,   390. 
proof  of  claims,  389 — 391. 
registration,  387,  388. 

secured  creditors,  rights  and  duties  of,   390. 
voting  by  creditors,  388,  389. 

c 

COMPANIES,   349  et  acq. 
allotment  of  stock,  354. 
books  to  be  kept,  357,  358. 
borrowing  powers,  359,  360. 

business,  restrictions  on  commencement  of,  352. 
calls,  357. 
capital  stock,  decrease  of,  355. 

increase  of,   354,   355. 
charter,  forfeiture  of,  for  non-user,  352. 
grant  of,   349. 

surrender  or  cancellation  of,  361. 
commencement  of  business,  restrictions  on,  352. 
contracts  of  company,  358. 
debentures,  issue  of,  359,  360. 

deposits  on  stock,  repayment  of,  when  letters  patent  refused,  351. 
directors,  election  of,  353. 
liabilities,  354. 

number  and  qualifications,  352. 
powers  and  duties,  353,  354,  359,  360. 
use  of  name  as,  for  consideration,  prohibited,  352,  353. 
dividends,  declaration  of,  when  company  insolvent,  prohibited,  354. 
evidence  by  affidavit,  349. 
books  as,  358. 
of  by-laws,  361. 
executor,  Uability  of,  356,  357. 
existing  companies,  application  by,  for  letters  patent,  351. 
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incorporation  by  letters     patent,  349,  350. 

interpretation  of  The  Manitoba  Joint  Stock  Companies  Act,  349. 

land  companies,  359,  360. 

letters  patent,  fees  for,  361. 

incorporation  by,  349 — 352. 
notice  of  issue  of,  362. 
revocation  of,  359. 
supplementary,  352,  355,  362. 
meetings,  353,  354. 
mining  companies,  361. 
name,  change  of,  351,  361,  362. 
notes,  issue  of,  by  company,  358. 
petition  for  incorporation,  350. 
powers,  variation  of,  351. 

by  supplementary  letters  patent,  352. 
preference  shares,  359,  360. 
stock,  355,  356. 
real  estate,  powers  with  reference  to,  359. 
set-off,  shareholders  right  of,  356. 
shares,  forfeiture  of,  357. 

issue  of,  at  premium  or  discount,  361. 
subdivision  of,   354. 
transfer  of,  357,  358. 
shareholders,  liability  of,  356,  357. 

list  of,  360. 
statement  of  affairs,  360. 
stock  in  other  corporations,  purchase  of,  359. 

transfer  of,  356. 
transfer  of  shares,  357,  358. 

stock,  356. 
trustee,  Hability  of,  356,  357. 
trusts,  company  not  liable  in  respect  of,  356. 
votes  and  voting,  by  shareholder  in  arrear,  357. 
wages,  HabiUty  of  directors  for,  354. 
winding  up,   368  et  aeq. 
appeals,  377. 

arrangements  and  compromises,   371. 
books,  inspection  of,   375. 

disposal  of,  379. 
calls,  373. 

commencement,   369. 
consequences,  369,  370. 
contributories,  list  and  liability  of,  372,  373. 

proceedings  by,  at  own  expense,  376. 
costs,  374. 

court,  powers  of,  375 — 377. 
creditors,  rights  of,  370,  371. 
deposit  of  assets  by  liquidator,  373. 
dissolution,  378,  379. 
distribution  of  assets,  379 — 381. 
dividends,  unclaimed,  379. 
enforcing  orders,  377. 

evidence,  378.  • 

examination  of  persons  suspected  of  holding  assets  of  company,  375,  376. 
extra  Provincial  corporations:  see  infra. 
grounds  and  methods,  368,  369. 
inspector,  appointment  and  remuneration  of,  370. 
interpretation  of  terms,   368. 
liquidators,  appointment,  369,  376. 

powers  and  duties,  370—372,  373. 

on  dissolution,  378,  379. 
removal,  370,  376. 
remuneration,  369,  374. 
security  by,  369. 
vacancy  in  office,  370,  374,  376. 
meetings,  374,  375. 
misfeasance  by  officer,  376. 

personal  representatives,  UabiUty  of,  as  contributories,  373. 
practice,  377,  378. 
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reduction  of  capital,  379 — 381. 

registration  of  resolution  or  order,  369. 

rescission  of  resolutions,  376,  377. 

rules  and  forms,  379. 

sale  of  assets  in  consideration  of  shares  in  new  company,  371,  372. 

stay  of  proceedings,  375,  377. 

voting  at  meetings,  374. 

wages  and  salary,  priority  of,  371. 

E 
EXTRA-PROVINCIAL  CORPORATIONS,   LICENSING  OF,   363  et  aeq. 
annual  returns,  365,  367. 
applications  for  license,  364 — 367,  368. 
carrying  on  business  without  license,  363. 
corporations  which  must  not  take  Ucenses,  363. 
evidence  of  license,  367. 
fees  for  licenses,  366,  367. 
meaning  of  extra-provincial  corporation,  363. 
notice  of  issue  of  Ucense,  365. 
penalties,  366. 

real  estate,  power  of  hcensed  and  unUcensed  corporations  to  deal  with,   365,  367. 
suspension,  revocation  and  forfeiture  of  hcense,  366,  367. 
unlicensed  corporations,  restriction  on  powers  of,  365,  366. 

I 

INSOLVENT  PERSONS,   ASSIGNMENTS  BY:   see  ASSIGNMENTS  ETC. 

J 

JUDICIAL  SYSTEM,    12,   13. 

L 

LAW  IN  FORCE,  342,  343. 

P 

PARTNERSHIP,  344  et  seq. 

enforcement  of  judgments  against  members,  346. 
general,  344. 

general  partners,  rights  and  Uabilities  of,  346,  348. 
index  books,  345. 
interpretation,  344. 
Umited,  346—348. 

registration  of  declaration  of,  344,  345. 
omission  to  register,  346,  346. 

S 
SALE  OF  GOODS,  382,  383. 
in  bulk,  383—385. 


New  Brunswick. 
A 

ASSIGNMENT  AND  CREDITORS'  RELIEF,  401,  402. 

c 

COMPANIES,  398—400. 
winding-up,  400,  401. 


EXECUTION  CREDITORS,  402. 

JUDICIAL  SYSTEM,  13. 

LAW  IN  FORCE,  397. 

PARTNERSHIP,  397,  398. 

SALE  OF  GOODS,  401. 
B 
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North  West  Territories. 

NORTH  WEST  TERRITORIES,  13,  402,  403. 


Nova  Scotia. 

A 

AGENTS,  MERCANTILE,  462—464. 

ASSIGNMENTS  BY  INSOLVENT  PERSONS,  465  et  aeq. 

assignee,  change  of,  468. 
powers  of,  469. 

avoidance  of  fraudulent  preference,  466. 

confession  of  judgment  in  fraud  of  creditors,  465. 

contestation  of  claims,  471,  472. 

creditors,  proceedings  by,  469. 

dividends,  472. 

estate,  disposition  of,  468. 
recovery  of,  469. 

examination  of  debtor  and  other  persons,  472,  473. 

interpretation  of  the  Assignments  Act,  465. 

meetings  of  creditors,  469,  470. 
voting  at,  470. 

notice  of,  467,  468. 

official  assignees,  472,  473. 

partner,  assignment  by,  470. 

proof  of  claims,  470,  471. 

protected  transactions,  466,  467. 

registration,  467,  468. 

secured  claims,  470. 

wages,  469. 

B 

BILLS  OF  LADING,  464,  465. 

c 

COMPANIES  AND  CORPORATIONS,  410  et  seq. 
actions  against,   412,   414. 
arbitrations,   412,  430. 
articles  of  association,   416. 
bonds,  reissue  of,  459,  460. 

books  of  company,  production  of,  to  inspectors,  432. 
borrowing  powers  of  company,  430. 
business,  effect  of  ceasing  to  carry  on,  433. 
calls,  427,  430. 

cancellation  of  unissued  shares,  421,  422. 
capital,  distribution  of,  422 — 424. 

incapable  of  being  called  up,  423. 

increase  of,  418. 

reduction  of,  419 — 423. 
certificate  of  incorporation  of  company,  417. 

shares  to  be  evidence,  423. 
change  of  constitution,   418,  419. 

name,   456. 
commissions  for  subscription  of  shares,   413,  437. 
contracts,  430,  455,  456. 
costs,  security  for,  by  company,  430. 
debentures,  reissue  of,  459,  460. 
directors,  liability  of,  411,  434,  435. 

register  of,  428,  429. 
dividends,  no  pa3rment  of,  out  of  capital,  427. 
executor,  liability  of,   426. 

existing  company,  incorporation  of,  as  company  limited  by  shares,  435. 
expiration  of  charter,  411. 
fees,  413,  417. 

foreign  company  to  file  statement,  412. 
forms,  433,  444. 
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guarantee,  company  limited  by,  415. 

increase  of  capital,  418. 

inspection  of  books  and  accounts,  412. 

inspectors,  appointment  and  duties  of,  432. 

interpretation  of  Nova  Scotia  Companies  Act,  414. 

legal  proceedings,  429,   430. 

"limited",  use  of  word,  428. 

manager  for  service  of  process,  412. 

managers,  register  of,  428,  429. 

meetings,  410,  411,  431,  432. 

member  of  company,  definition  of,  422. 

Uability  of,  411,  415,  426,  427. 
memorandum  of  association,  415,  416. 

alteration  of,  418,  419. 
mortgages  by  company,  430. 
name  of  company,  and  change  of  name,  417,  418,  456. 

publication  of,  428. 
offences  and  penalties,  414. 
office,  427. 

power  of  attorney  by  company,  431. 
powers  in  general,  410. 
preference  shares,  427. 

promoter,  liability  of,  for  prospectus,  434,  435. 
prospectus,  434,  435. 
reduction  of  capital,  419 — 422. 
register  of  directors  or  managers,  428,  429. 
of  members,  424 — 426. 
striking  company  off,  433. 
registered  office,  427. 

Registrar  of  companies,  appointment,  duties  etc.,  414. 
registration  of  company,  417. 
resolutions,  proof  of,  429. 

special,   431,   432,  458. 
seal,  validity  of  acts  without,  412. 
security  for  costs  by  company,  430. 
service  of  process  and  documents,  412,  429. 
shares,  issue  of,  for  consideration  other  than  cash,  456,  457. 
preference,  427. 

to  be  personal  property,  411,  422. 
transfer  of,  422,  423. 
share  warrants  to  bearer,  457,  458. 
stock,  effect  of  conversion  of  shares  into,  426. 
striking  company  off  register,  433. 
table  A,  437  et  seq. 

accounts,   442. 

audit,   442. 

balance  sheet,  443. 

calls,  438. 

directors,  440,  441. 

dividends,  441,  442. 

general  meetings,  439,  440. 

increase  of  capital,  439. 

shares,  437—439. 

voting,   440. 
trustee,  liability  of,  426. 
trusts  in  respect  of  shares,  413,  422. 
voting  at  meetings  of  company,  423,  431. 
winding-up,  444  et  seq. 

application  of  the  Companies'  Winding-Up  Act,  444. 

books,  disposal  of,  455. 

inspection  and  production  of,  452. 

calls,  450. 

commencement,  445. 

compromises,  448. 

conditions  permitting  winding-up,  445. 

consequences,  445. 

contributories,  liability  of,  448 — 450. 

proceedings  by,  in  name  of  company,  453. 

court,  assistance  of,  451 — 453. 
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winding-up — continued. 

directors,  cessation  of  powers  of,  446. 

dissolution,  454,  455. 

examination  of  persons  as  to  property  of  company,  453. 

heirs,  liability  of,  449. 

inspectors,  446. 

interpretation  of  the  Companies'  Winding-XJp  Act,  444. 

liquidators,  445,  446. 
duties  of,  450,  451. 
powers  of,  446,  447. 

malfeasance,  453. 

meetings,  451,  452. 

payment  of  money  due  to  company,  order  for,  452. 

practice  and  procedure,  454. 

proof  of  claims,  447,  448. 

registration  of  resolution  or  order,  445. 

rules  and  forms,  454. 

settlement  of  list  of  contributories,  449. 

stay  of,  451. 

stay  of  proceedings  against  company,  451. 

transfer  to  another  company,  448. 
CREDITORS,  RELIEF  OF:  see  EXECUTION  CREDITORS:  see  also  ASSIGNMENTS  ETC. 

E 
EXECUTION  CREDITORS,  474  et  seq. 
affidavit  of  claim,  475,  476. 
amendment  of  proceedings,  482. 
appeal,  482. 
attaching  orders,  481. 
certificate,  grant  of,  to  creditor,  476. 
contestation  of  claim,  476,  477. 
costs,  479. 

creditors'  rights,  474,   475. 
distribution  of  moneys,  479  —  481. 
entries  by  clerk  of  county  court,  478. 
fees,  482. 

forms  under  the  Creditors'  Rehef  Act,   482 — 484. 
no  priority  among,   474. 
payment  by  debtor,  478. 
powers  of  judge,  482. 
practice  and  procedxu'e,  482. 
proceedings  in  other  county,  477,  478. 
sheriffs'  duties,   474. 

where  claim  contested,  477. 

F 

FACTORS,  462—464. 

I 

INSOLVENT  PERSONS,  ASSIGNMENT  BY,  see  ASSIGNMENTS  ETC. 

J 

JUDICIAL  SYSTEM,   13. 

L 

LAW  IN  FORCE,  403. 

P 

PARTNERSHIPS,  404  et  seq. 
action  against  partners,  406. 
declaration  and  registration  thereof,  404 — 406. 
dissolution,  405. 
index  books,  406,  407. 
Hmited,  407—409. 
sureties  to  or  for  firms,  410. 

S 
SALE  OF  GOODS,  460—462. 


INDEX:  CANADA  (ONTARIO).  H41 

Ontario. 
A 

ASSIGNMENTS  BY  INSOLVENT  PERSONS,  550  et  seq. 
assignee,  accounts  by,  563. 

remtmeration  of,  564. 
rights  of,  557. 
to  reside  in  Province,  555. 
attachments  etc.  to  be  subject  to  assignments  for  creditors,  558. 
bona  fide  transactions,  protection  of,  553,  554. 
confessions  of  judgment,  avoidance  of  certain,  550. 
disposal  of  assets  of  estate,  563. 
dividends,  564. 

examination  of  assignor  and  other  persons,  565,  566. 
executions  to  be  subject  to  The  Creditors'  Relief  Act,  557,  558. 
following  proceeds  of  transferred  property,  557. 
for  benefit  of  creditors,  553,  554. 

amendment  of,   558. 

apphcation  of  the  Assignments  and  Preferences  Act  to  all,  556. 

form   of,   555. 

priority  of,  558. 

registration  and  notice  of,  559. 
inspectors,  appointment  of,   559. 
remuneration  of,   565. 
meetings  of  creditors,  559,  560. 

voting  at,  560. 
proceedings  by  creditor,   557. 
proof  of  claim,   561 — 563. 
set-off  by  and  against  assignee,   563. 
substitution  of  assignee,  556. 
to  defeat  creditors,  avoidance  of,   551,   552. 
where  assigning  debtor  member  of  partnership,   556. 

B 

BILLS   OF  LADING,  547—550. 

C 

COMPANIES,  490  et  seq. 
accounts,  audit  of,   524. 

advertisements,   capital  to  be  correctly  stated  in,   519. 
allotments,  restriction  on,   520,   521. 

return  of,   521,   522. 
amalgamation,   492,   493. 
annual  summary  of  affairs,   525,   526. 
auditors,   524,   525. 

books  to  be  kept,   and  their  rectification  and  inspection,   522 — 524. 
brokerage,  payment  of,  517. 

business,  restrictions  on  commencement  of,   521. 
calls,  505. 

certificate  of  shares,  502. 

charter,  forfeiture,  revocation,  and  surrender  of,   497,   498. 
cold  storage  companies,  shares  in,  502. 
commissions  for  subscriptions  for  shares,  517. 
debentures,  mortgages  to  secure,  511. 
directors,  change  in  number  of,  513. 

election  of  board  of,  511 — 513. 

liabiMties  of,  516,  519. 

powers  of,  513. 

in  respect  of  making  by-laws,  509,  510. 

provisional,   511. 

qualifications  of,   512. 

quorum  and  committee   of,   512. 

voting  by,  on  contracts,  515. 
dividends,  no  declaration  of,  when  company  insolvent,   516. 

payment   of,   503. 
evidence  of  by-laws,  526. 

extra- provincial  corporations,  licensing  of,  540 — 544. 
fees,  526. 

incorporation  by  letters  patent,   490,  491. 
land,  right  of  holding,   497. 
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letters  patent,  incorporation  by,  490,  491,  493,  494. 

supplementary,  493,  494. 
"limited",  use  of  word,  499. 
loan]  by,  to  shareholders  prohibited,  516. 
meetings,  500 — 502. 
statutory,  522. 
members,  liability  of,  where  less  than  five,  498. 

number  of,  498. 
moneys  to  be  held  in  trust,  521. 
mortgagees,  UabiUty  of,  509. 
name  and  change  of  name,  499,  500. 
office,  change  of  head,  513. 
Ontario  Companies  Act,  apphcation  of,  535. 
payments  to  president  or  directors,  514. 
petition,  forms  of,  535 — 539. 
powers,  494 — 497. 

variation  of,  534. 
preference  shares,  509,  510. 
prospectus,  contents  of,  518,  519. 

liabUities  for  statements  in,  519,  520. 
meaning  of,  517. 

necessity  for,  and  form  of,  517,  518. 
reincorporation,  492,  493. 
service  of  notices,  527. 
set-off  by  shareholder,  509. 
shares,  forfeiture^^of,  505,  506. 

loss  of  certificate  of,  502. 
nature  of,  502. 
preference,  509,  510. 
transfer  of,  503,  504. 
share-warrants,  506,  507. 
shareholders,  hability  of,  508,  509. 
stock  dividends,  516. 
summary  of  affairs,  525,  526. 

termination  of,  by  Lieutenant-Governor,  498,  499. 
trusts,  507. 

trustees,  liabUity  of,  509. 
voting  by,  507. 
votes  and  voting,  502,  507,  515. 
wages,  liability  of  directors  for,  516. 
winding-up  by  court,  531  et  seq. 
appeals  and  procedure,  533. 
cases  permitting,  531. 
commencement,  531. 
consequences,  532. 

contributory,  liabUity  of,  and  death  of,  527. 
dissolution,  534. 
examination  of  persons,  532. 
inspection  of  books,  532. 
liquidators,  accounts  by,  533. 

appointment  and  removal  of,  532. 
retimns  by,  533,  534. 
list  of  contributories,  832. 
meetings,  532,  533. 

misappUcation  of  money  by  officer,  532,  533. 
proceedings  by  private  members,   533. 
stay  of  proceedings,  533. 
unclaimed  dividends,   534. 
winding-up,  voluntary,  527  et  aeq. 

actions  etc.  after  commencement  of,   528. 

cessation  of  business  upon,  528. 

commencement,   528. 

compromises,  530. 

consequences  of,  528. 

contributory,  liability  of,  and  death  of,  527. 

costs  of,  529. 

inspectors,  529. 

Uquidators,  appointment  of,  528. 

where  vacancy,  530. 
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liquidators,  duties  of,  in  respect  of  assets,  529,  530. 

powers  of,  529. 
list  of  contributories,  528. 
notice  of  resolution  for,  528. 
sale  of  property  for  shares,  530,  531. 
CORPORATIONS:  see  COMPANIES. 

extra-provincial,  licensing  of,  540 — 544. 

F 

FACTORS,  545—547. 

I 

INSOLVENT  PERSONS,  ASSIGNMENTS  BY,  see  ASSIGNMENTS  ETC. 

J 

JUDICIAL  SYSTEM,  13. 

L 

LAW  IN  FORCE,  484,  485. 

PARTNERSHIP,  485  et  seq. 

certificates  to  be  signed,  filed  etc.,  486. 

changes  causing  dissolution,  436. 

declaration  by  partners,  necessity  and  effect  of,  487 — 489. 

general  and  special  partners,  486,  486. 

limited,  486. 

name  of  partnership,  486. 

registration  of,  487 — 489. 

special  partners,  rights  and  Uabilities  of,  487. 

withdrawals  of  capital,  486. 
PREFERENCES  BY  INSOLVENT  PERSONS:  see  ASSIGNMENTS  ETC. 

w 

WAREHOUSE  RECEIPTS,  547—550. 


Prince  Edward  Islcind. 
A 

ASSIGNMENTS  FOR  CREDITORS,  669. 

B 

BILLS  OF  LADING,  668. 
BUILDING  SOCIETIES,  568. 

c 

CHEESE  AND  BUTTER  MANUFACTURING  ASSOCIATIONS,  56!>. 
COMPANIES,  667,  568. 

I 

INSOLVENT  BANKS,  568. 

J 

JUDICIAL  SYSTEM,  13. 

L 

LAW  IN  FORCE,  566. 

P 

PARTNERSHIP,  566,  567. 

B 

RETURNS  BY  CERTAIN  ASSOCIATIONS,  568. 

T 

TRADING  CORPORATIONS,  568. 
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Quebec. 

A 

ABANDONMENT  OF  PROPERTY:  see  ASSIGNMENTS;  MARINE   INSURANCE. 
AFFREIGHTMENT,  623  et  seg. 

average,  627. 

biU  of  lading,  624—626. 
transfer  of,  627,  628. 

charter  party,  623. 

conveyance  of  goods  in  general  ship,  623. 

cove  receipts,  transfer  of,  628,  629. 

demurrage,  627. 

freight,  626,  627. 

obligations  of  lessee,  626,  627. 

in  general,  623,  624. 

primage,  627. 
ASSIGNMENTS,  636  et  aeq. 

abandonment,  demand  for,  and  persons  capable  of  making,  636,  637. 
effect  of,  640. 
mode  of,  637. 

after-acquired  property  of  debtor,  638. 

curator,  appointment  and  powers  of,  638. 
security  by,  638. 

dividends,  639. 

examination  of  debtor  and  other  persons,   639. 

executions  etc.   after  abandonment,   638. 

imprisonment  of  debtor,   640. 

inspectors,  638,  639. 

production  of  books  and  documents,   639. 

register  to  be  kept  by  curator,  640. 

sale  of  immoveable  property,  639. 

statement  by  debtor,   637. 

contestation  of,  639,  640. 

third  persons,  right  of,  to  recover  property,  638. 
AVERAGE:  see  AFFREIGHTMENT;  MARINE  INSURANCE. 

B 

BILLS  OF  LADING,  624—626. 
transfer  of,   627,   628. 

c 

CHARTER  PARTIES,  623. 

COMPANIES,  582  et  seg.,  see  also  CORPORATIONS. 
actions,   588,   606. 

bills  of  exchange  by  company,   587. 
books  of  company,   586,  587,   604,   605. 
borrowing  powers,   586,   600. 
British  corporations,  special  rights  of,   611. 
business,  commencement  of,   581. 
by-laws,  power  to  make,   583. 

proof  of,   584. 
calls,   585,   597,   598. 

Canadian  corporations,  special  rights  of,  611. 
capital  and  capital  stock,  595 — 597,  584,  612. 
charter,  forfeiture  of,   591. 

grant  of,   589. 
contracts  by  company,   587,   592. 

specification  of,  in  prospectus,  594. 
debentures,  issue  of,   586. 

declaration  by  incorporated  companies,   608,   609. 
directors,  election  of,   583,   601. 

first,   582. 

indemnification,   602. 

liability  of,  584,   602,  603. 

number  of,  582,   601. 

powers  of,   583,   602. 

provisional,   601. 

qualifications,   582,   601. 
dividends,   587,   588,   600,   601. 
evidence,   606. 
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COMPANIES— conimuerf. 
existing  companies,  590. 

extra-provincial  corporations  and  companies,  609 — 611 
fees,  591. 

formation,  581,  589,  590. 
forms,  607,  608. 
inspectors,  605. 
interpretation  of  Joint  Stock  Companies'  General  Clauses  Act,   582. 

Quebec  Companies  Act,  588. 
land,  power  to  hold,   611,   612. 
letters  patent,  incorporation  by,  588  et  seq. 

supplementary  letters  patent,  597. 
loans  to  shareholders  forbidden,  583,  603. 
meetings,  584,  603,  604. 
name,  change  of,  590,  591. 
notices  605,  606. 

officers,  appointment  and  removal  of,  583. 
offices,  592. 
powers,  582,  592. 

extension  of,  593. 
President,  election  of,  583. 
prospectus,  contents  of,  594. 
returns  by  company,   606. 
seal  not  necessary  to  certain  contracts,  587. 
shares,  forfeiture  of,  585,  597. 

subdivision  and  consoUdation  of,  596,  611. 
transfer  and  transmission  of,   585,  599,   600. 
shareholders,  habiUty  of,  585,  593,  594. 
statement  of  affairs,  606. 
stock  in  other  companies,  purchase,  of,  587,  594. 

issue  and  aUotment,   584,   595. 

preferred,   584,   595. 

transfer  of,   584,   586,   587. 

watering,  584,  595. 
trustees,  rights  and  Uabihties  of,  594. 
trusts,  587,  596. 

United  States  corporations,  special  rights  of,   611. 
voluntary  winding-up,   liquidators  in,   613,   614. 
method  of,  612,  613. 

proceedings  after  dissolution  in,   614,   615. 
votes  and  voting,   585,   586,   594. 
wages,  Habihty  of  directors  for,  584,  603. 
CORPORATIONS,  579  et  seq.  see  also  COMPANIES, 
disabilities,   580. 
dissolution,   580,   581. 
liquidation  of  affairs,  581. 
nature  and  kinds,   579. 
rights  and  privileges,   579. 

D 

DEMURRAGE:  see  AFFREIGHTMENT. 


FACTORS,  622,  623. 

FREIGHT:  see  AFFREIGHTMENT. 

I 

INSURANCE,  629—631,  see  also  MARINE  INSURANCE, 
concealment  and  misrepresentation,  630,  631. 
nature  of  contract,  629,  630. 

policy  of  insurance,  nature  and  transfer  of,   630. 
warranties,  631. 


JUDICIAL  SYSTEM,   13. 


LAW  IN  FORCE,  569. 
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M 

MARINE  INSUEANCE,  631  et  seq. 
abandonment,  634,  636. 
after  loss  known,  631. 
average  contributions,  635,  636. 

losses,  633. 
barratry,  632. 
collision,  633. 
concealment,  632. 
constructive  total  loss,  633. 
insured,  liability  of,  634. 

losses  for  which  insurer  liable  and  not  liable,  632,  633. 
misrepresentation,  632. 
obligations  of  insured,  631. 

insurer,  632 — 636. 
open  poUcies,  634. 
period  covered  by,  631. 
policy,  contents  of,  631. 
premium,  631,  632. 

several  contracts  of  insurance  on  same  object,  632,  633. 
things  capable  of  insurance,  631. 
total  and  partial  losses,  633. 
warranties,  632. 

P 

PARTNERSHIP,  569  et  seq. 

action  against  partners,  670. 

"anonymous"  (having  no  name  or  firm),  573. 

commencement  and  term  of,  670. 

commercial,  572,  573.  ' 

declaration  by  partners,  570. 

dissolution,  574,  575. 

effects  of,  575,  576. 
essentials  of,  569. 
forms,  577,  578. 
general,  573. 
limited,  573,  574. 

obUgations  and  rights  of  partners  among  themselves,  570 — 572. 
obligations  of  partners  toward  third  persons,  572. 
particular,  572. 
registration,  576,  577. 
universal,   572. 


SALE  OF  GOODS,  615  et  aeq. 
bulk  sales,  620,  621. 
buyer,  obUgations  of,  619,  620. 
capacity  to  buy  or  sell,  616. 
completion  of  sale,  616. 
delivery,  616,  617. 
expenses  of,  615. 
liquors,  sale  of,   616. 
nature  of  contract,  615. 
on  trial,  615. 
promise  of  sale,  616. 
seller,  obUgations  of,  616 — 619. 
things  capable  of  sale,  616. 
warranty  against  eviction,  617,  618. 

latent  defects,  618,  619. 
in  general,  617. 


JUDICIAL  SYSTEM  OF,  13. 
LAW  IN  FORCE,  640,  641. 


Saskatchewan. 
3 
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COMPANIES,  644. 
foreign,  641  —  643. 

FACTORS,  643. 

JXTDICIAL  SYSTEM,  13. 

LAW  IN  FORCE,  641. 


PARTNERSHIP,  643. 
PREFERENTIAL  ASSIGNMENTS,  644. 


Yukon  Territory. 
C 


P 
J 
L 
P 


SALE  OF  GOODS,  643 


BIBLIOGRAPHY,  779. 


Falkland  Islands. 
B 


COMPANIES,  780,  781. 
COURTS,  778. 

GOVERNMENT,  777. 


HISTORY,  776,  777. 
HOLIDAYS,  PUBLIC,  781. 


INTRODUCTION,  776. 


LAW  IN  FORCE,  777. 

application  of  law,  779,  780. 


G 
H 

I 
L 


PROCEDURE,  778—780. 


ARBITRATION,  981. 


Jamaica. 
A 


B 


BANKRUPTCY,  980,  1016  et  aeq. 
absolute  order,  1022,  1024,  1026. 
action  by  or  against  trustee,  1028,  1038. 
acts  of  bankruptcy,   1019,   1020,   1046. 
adjudication,  1024. 

annulment  of,   1039. 
agent  of  debtor,  payment  by,  to  trustee,  1030,  1031. 

power  of  company  etc.  to  act  through,  1021. 
appeal  to  court  against  trustee,  1030. 

from  order  of  single  judge,   1046. 
apprentice  to  debtor,  rights  of,  1038. 
arbitrations  by  trustee,  1028. 
arrangement,  deed  of,   1024 — 1026. 

not  to  be  made  in  certain  cases,  1021,   1045,  1046. 
assignee  of  thing  in  action,  rights  of,  1038. 


1148  INDEX:  JAMAICA. 

BANKRVFTCY— continued. 

avoidance  of  certain  settlements  and  preferences,   1031,  1032. 

bankruptcy  notice,   1020. 

bailiff,  duties  of,  as  regards  executions,  1032. 

books,  falsification  of,   1039. 

omission  by  debtor  to  keep  proper,  1026. 
to  be  kept  by  trustee,   1029. 
carrying  on  debtor's  trade,  1028. 
compromises  by  trustee,  1028. 
consolidation  of  proceedings,   1021. 
court,  control  of  trustee  by,  1029,   1030. 

jurisdiction,  orders,  and  warrants  of,   1016,   1017. 
criminal  offences,  1026,  1039,  1040,   1047. 
death  of  debtor,     1021. 
debtor,  arrest  of,   1037. 

allowance  to,   1035. 
certain  acts  done  in  name  of,   1030. 
distinct  liabilities  of,  in  different  capacities,  1034. 
duties  of,  in  respect  of  property,   1023. 
examination  of,   1026. 
offences  by,  1026. 
petition  by,   1020,  1042,  1046. 
property  of:  see  property  of  debtor, 
debts  provable  and  not  provable,   1033. 
deceased  debtor,  administration  of  estate  of,  in  bankruptcy,  1043. 

settlements  by,   1041. 
definitions,   1018. 
discharge  of  bankrupt,   1026,   1027,   1041—1045. 

debtor  where  deed  of  arrangement  carried  out,   1025. 
disclaimer  by  trustee,      1031. 
distress,  landlord's  right  of,   1032. 
District  Court,  exclusion  of  jurisdiction  of,   1017. 
dividends,  payment  of,   1034,   1035. 

dower,  power  to  sell  bankrupt's  land  freed  from,  1046, 
evidence,   1037,   1038. 
examination  of  debtor,   1026. 

persons  as  to  debtor's  property,  1036. 
trustee  by  court,   1029. 
executions  against  debtor,   1032. 
firms,  proceedings  by  and  against,   1021,    1042. 
fraud,  debt  incurred  by,   1025. 
fraudulent  bankruptcy,   1039,   1040. 

preference,   1032. 
general  law  of,   980. 
interest,  claim  for,   1033. 
irregularities,  effect  of,   1038. 
joint  debtors,   1035,   1036. 

effect  of  discharge  of  one  of,   1027. 
jurisdiction,   1016,   1017. 
landlord,  right  of,  to  distrain,   1032. 

prove,   1034. 
legal  proceedings  by  or  against  trustee,   1028,   1038. 
letters  to  debtor,  redirection  of,   1037. 
maintenance  of  debtor,   1035. 

married  women,   application  of  bankruptcy  law  to,   1038. 
meetings  of  creditors,   1023,   1024. 
mutual  credits,   1034. 
offices,  abolition  of  certain,    1018. 
partners,  effect  of  discharge  of  one  of,   1027. 
deeds  of  arrangement  by,   1025. 
proceedings  against,   1035,   1036,    1042. 
rights  of  creditors  of,   1035. 
petition,  persons  entitled  to  present,   1019,   1042,   1046. 

proceedings  following  presentment  of,   1021,   1046. 
verification  of,   1020. 
petitions,  consolidation  of,   1021. 
preferential  debts,   1035. 
prison,   commitment  to,   1017,   1026,   1037. 
property  of  debtor,  administration  of,   1028 — 1030. 
discovery  of,   1036,   1037,   1046. 
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property  of  debtor,  divisible  and  not  divisible,   1030. 

realization  and  distribution  and  sale  of,  1023,  1028,  1030,  1031,  1046. 
protected  transactions,   1032,   1033. 
provisional  order,   1022,   1023. 

not  to  be  made  in  certain  cases,   1021. 
revocation  of,   1039. 
receiver,  appointment  of,   1021. 
recklessness  of  debtor,  penalty  for,   1026. 
relation  back  of  provisional  order,   1022. 
report  by  trustee,   1043,   1044. 
salary,  appropriation  of  debtor's,  1030. 

preferential  claim  for,   1035. 
sale  of  debtor's  property,  1028. 
secured  creditor,  proof  by,   1033. 
set-off,   1034. 

settlements,  avoidance  of  voluntary,   1031,  1032,   1041. 
shares,  transfer  of,  by  trustee,   1031. 

stamp  duty,  exemption  of  certain  documents  from,   1038. 
statement  of  affairs  by  debtor,   1020,    1022. 

periodical,  by  trustee,   1029. 
stay  of  bankruptcy  proceedings,   1021. 

proceedings  against  debtor,   1022. 
trustee,   appointment  of  agent  by,   1019. 

creation  of  office  of,   1019. 

duties  and  powers  of,  as  to  bankrupt's  estate,   1028 — 1031. 

legal  proceedings  by  or  against,   1028,   1038. 

remuneration  of,    1019. 

report  by,    1043,   1044. 
voluntary  settlements,  avoidance  of,   1031,   1032. 
votes  and  voting  at  meetings  of  creditors,   1023. 
wages,  preferential  claim  for,   1035. 
warrants  of  bankruptcy  courts,   1017. 

BIBLIOGRAPHY,  982. 

BILLS  OF  EXCHANGE,  980,  1015. 

BILLS  OF  LADING,   1015. 

C 
COMPANIES,  979,   980,  987  et  seq. 

action  by  company  against  member,  995. 
articles  of  association,  988,  989. 

alteration  of,   993. 

recording  of,   989. 
authentication  of  acts  of  company,  994. 
banking  company,  periodical  statement  by,  993. 
bills  of  exchange  by  company,  form  of,  993. 
business,  carrying  on,  with  less  then  seven  members,  993. 
capital,  increase  of,  991. 

reduction  of,   1003,  1004—1006. 
costs,  security  by  company  for,  995. 
deeds,  execution  of,  abroad,  994. 
defunct  companies,   1011,   1012, 
directors,  register  of,  993. 
dissolution:   see  winding-up. 
evidence,  990,  991,  995. 
formation,   987. 
general  law  of,  979,  980. 

insurance  company,  periodical  statement  by,  993. 

keeper  of  Records,  duties  of,  as  regards  defunct  companies  etc.,  1011,  1012. 
meetings,  993,  994. 

members,  liabiUty  of,  987,  988,  991—993. 
persons  deemed  to  be,  989. 
register  and  annual  list  of,  990. 
memorandum  of  association,  988. 

alteration  of,   1013,   1014. 

recording  of,  989. 

rules  for  recording  and  registration,  1014. 
minutes  of  proceedings,  995. 
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mortgages,  register  of,  992. 
name,  change  of,  1014. 

prohibition  of  identity  of,  989. 
publication  of,  992. 
objects  of  company,  alteration  of,  1013,   1014. 
office  of  company,  992. 

penalties,  recovery  and  application  of,  995. 
register  of  directors,  993. 
members,  990. 

inspection,  closing  and  rectification  of,  990,  991. 
mortgages,  992. 
security  for  costs  by  company,  995. 
service  on  company,  994. 
shares,  cancellation  of,  1004. 
certificate  of,  990. 
consoUdation  and  division  of,  1003. 
conversion  of,  into  stock,   1003. 
nature  of,  989. 
subdivision  of,  1006. 
transfer  of,  989. 
special  resolution,  993,  994. 

statements,  periodical,  by  certain  companies,  993. 
stock,  conversion  of  shares  into,   1003. 

reconversion  of,  into  paid-up  shares,   1004. 
trusts,  no  entry  of,  on  register,   1003. 
votes  and  voting,  994. 
winding-up  (by  court),   996  et  seq. 
appeals,  1001. 

application  of  Winding-up  Act,   1003. 

assets  of  company,  collection  and  application  of,  998,  999. 
assignee  of  things  in  action,   1001. 
books,  evidence  and  inspection  of,   1001. 

falsification  of,   1002. 
calls,  999. 

circumstances  permitting,  996. 
commencement,  997. 
compromises  and  arrangements,   1002. 
contributories,  adjustment  of  rights  of,   1000. 
arrest  of,  1000. 

meaning  and  liability  of,  996,  999. 
settlement  of  list  of,  998,  999. 
costs,   1000. 

court,  enforcement  of  orders  of,   1001. 

powers  of,  extraordinary,   1000. 

ordinary,   998 — 1000. 

to  make  rules,  1001. 

creditors,  exclusion  of,  after  certain  day,   1000. 

criminal  offences,  1002,   1003. 

dispositions  of  property  after  commencement  of,   1001. 
dissolution,   1000. 

distress  after  commencement  of,   1002. 
evidence,   1010,   1011. 

examination  of  persons  as  to  company's  property,  1000. 
execution  after  commencement  of,   1002. 
fraudulent  preference,   1002. 
guarantee,  companies  limited  by,  997. 
liquidators,  appointment,  powers  of  etc.,  997,  998,  1002. 
misfeasance  by  officer,   1002. 
perjury,    1003. 
petition  for,   997. 
proof  of  debts,   1001,   1002. 
Receiver-General,  payments  to,   999. 
rules,  powers  to  make,   1001. 
service  of  notices,   999. 
set-off,  contributory's  right  of,   999. 
stay  of  proceedings  against  company,  997. 

winding-up  proceedings,   997. 
winding-up  subject  to  supervision,   1009,   1010. 
arrangements  with  creditors  in,   1012. 
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winding-up,  voluntary,  1007  et  seq. 

arrangements  with  creditors,  1008,  1012. 

circumstances  permitting,  1007. 

commencement,   1007. 

costs,  1009. 

court,  applications  to,  1008. 

criminal  offences,  1009. 

dissolution,  1009. 

effects  and  consequences,   1007. 

evidence,  1010,  1011. 

guarantee,  of  company  limited  by,   1008. 

liquidators,'  appointment  and  powers  etc.  of,   1007 — 1009. 

meetings,  1008,  1009. 

sale  of  property  for  shares,   1011. 

winding-up  by  court,  supervening  upon,  1009. 
COURTS,  981,  982. 

H 

HISTORY,  977,  978. 
HOLIDAYS,  PUBLIC,  1015,   1016. 


INTRODUCTION,  977—982. 


LAW  IN  FORCE,  978—980. 
application  of  law,  983. 


MARITIME  LAW,  980. 
MERCANTILE  LAW,  978,  979. 


I 
L 

M 


PARTNERSHIP,  LIMITED,  980,  983—987. 
PROCEDURE,  981,  982. 


SALE   OF  GOODS,  979,   1014. 


Leeward  Islands. 

A 


AGENCY,   1086:  see  also  FACTORS. 
ANTIGUA,   1086,   1087. 

B 

BANKING,   1086. 
BANKRUPTCY,   1086,   1094. 
BIBLIOGRAPHY,  1087,  1088. 
BILLS  OF  EXCHANGE,  1086,  1093. 
BILLS  OF  LADING,   1093. 


COMPANIES,   1086,   1089. 
CONTRACT,   1086. 
COURT,   1087. 

D 

DOMINICA,  1087. 

F 

FACTORS  ACT,  1089—1093. 

contracts  by  agent  entrusted  with  goods,  1090,  1091. 

definitions,   1089. 

habiUty  of  agent,  1093. 

Uen  and  right  of  stoppage  in  transit,  defeat  of  vendor's,  1093. 

loans  on  security  of  goods,  1091. 


1152  INDEX:  LEEWARD  ISLANDS.  —  NEWFOUNDLAND. 

FACTORS  ACT— continued. 

protection  of  bona  fide  transactions,  1091,   1092. 

revocation  of  agency,  1091. 

rights  of  true  owner  and  of  persons  having  documents  of  title,   1092,   1093. 

true  owners,  persons  deemed  to  be,   1089,  1090. 

G 

GOVERNMENT,  1084,  1085. 

H 

HISTORY,  1084,  1085. 
HOLIDAYS,  1093. 


LAW  IN  FORCE,  1085,   1086. 
local  legislation,  1086,   1087. 

M 

MARITIME  LAW,  1086. 
MONTSERRAT,   1087. 


PARTNERSHIP,  1086,  1088,     1089. 
PROCEDURE,  1087. 

S 
ST.  CHRISTOPHER  AND  NEVIS,   1087. 

V 

VIRGIN  ISLANDS,   1087. 


Newfoundland. 
A 

ALIENS,  647. 

B 

BANK  HOLIDAYS,  705. 
BIBLIOGRAPHY,  648. 
BILLS  OF  EXCHANGE,  703—705. 
BOUNDARIES,  645. 

c 

CARRIERS  BY  WATER,  702,  703. 
COMPANIES,   654  et  seq. 
arbitrations,   675. 
articles  of  association,  656. 
alteration  of,  672,  673. 
copies  of,  657. 
banking  companies,  exclusion  of,  from  The  Companies  Act,   1899.  ..  654. 
bills  of  exchange,  mode  of  accepting  etc.,  667. 
business,  effect  of  carrying  on,  with  less  than  3  members,   667. 
caUs,   663,   664. 
capital,  consolidation  of,   661. 

distribution  of,  660 — 662. 
increase  of,   662. 
reduction  of,  667 — 670. 
contracts,  disclosure  of,  in  prospectus,  658. 
mode  of  making,  667. 

to  take  shares  otherwise  than  for  cash,  664. 
costs,  security  for,  by  company,  675. 
deeds,  execution  of  abroad,  673. 
defunct  companies,  striking  off  register,   658. 
director,  UabiUty  of,  for  prospectus,  659,  663,  672. 
evidence  of  proceedings  at  meetings,  675. 

existing  companies,  apphcation  of  the  Companies  Act  1899  to,  694 — 696. 
formation,   655. 
forms,   696. 
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inspection  of  documents,  656. 

inspectors,  appointment  and  duties  of,  673,  674. 

interpretation  of  The  Companies  Act,  1899. . .  654. 

legal  proceedings,  675. 

meetings,  667,  673. 

member,  definition  of,  660. 

Uability  of,  655,  662,  663. 
register  and  annual  list  of,  660,  661. 
memorandum  of  association,  655,  656. 
alteration  of,  667,  671,  672. 
copies  of,  657. 
mortgages,  register  and  registration  of,  666,  698,  699. 
name,  change  of,  672. 

prohibition  of  identity  of,  657. 
publication  of,  666. 
notices,  674. 

objects,  alteration  of,  671,  672. 
office,  registered,  665. 

partnerships  exceeding  certain  number  prohibited,  655. 
penalties,  recovery  and  application  of,  675. 
promoter,  liability  of,  for  prospectus,  659. 
prospectus,  658 — 660. 

register  and  registration  of  companies,  656 — 658,  696,  697. 

directors  and  managers,  666. 
members,   660. 

inspection  and  closing  of  register,  661. 
rectification  of  register,  662. 
mortgages  and  charges,  666,  698,  699. 
registered  office,  665. 
Registrar,  appointment,  duties  etc.   of,  656. 

fees  to,  697. 
repeal  of  Acts,  696. 
rules,  696. 

seal,  preparation  of,  656. 
shares,  cancellation  of  unissued,  670. 
certificate  of,  661. 
conversion  of,  into  stock,  661. 
issue  of,  663,  664. 

for  consideration  other  than  cash,  664. 
nature  of,  660. 
subdivision  of,  670. 
transfer  of,  660,  664. 
share -warrants,  664,  665. 
special  resolution,   672,   673. 
stock,  conversion  of  shares  into,  661. 
summary,  annual,  660,  661,  699. 
Table  A,  697. 
trusts,   661. 

votes  and  voting,  673. 
■winding-up  by  court,  676  et  aeq, 

appUcation  to  be  by  petition,  676. 

arrest  of  absconding  contributory,  686. 

audit  of  accounts  of  liquidator,  682. 

avoidance  of  certain  dispositions  of  property,  690. 

bank,  payments  into  and  out  of,  685. 

books,  disposal  of,  690. 

to  be  kept  by  Uquidator,  683. 
calls,  684. 

circumstances  permitting,  676. 
commencement,   677. 
committee  of  inspection,  681. 
compromises,  692,  693. 
contributories  disqualified  from  applying,  677. 

orders  for  payment  etc.  against,  684,  685. 
settlement  of  list  of,  684. 
costs,  payment  of,  685. 
court,  powers  and  procedure  of,  684 — 686. 
distress,  avoidance  of,  693. 
dissolution,  685. 
3  ^'' 
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winding-up  by  court — continued. 
examination  of  persons,  686. 
execution,  avoidance  of,   693. 
liquidators,  appeal  against  and  control  over,  683,  684. 

appointment,  powers,  etc.  of,  678,  679,  682,  683. 
payments  into  bank  by,  681,  682. 
release  of,  683. 

statements  by,  where  liquidation  exceeds  one  year,  682. 
meetings  of  creditors  and  contributories,  679. 
misfeasance  by  officer,  681. 
official  receiver,  position  and  duties  of,  679. 

report  by,  680. 
proceedings,  transfer  of,  684. 
proof  of  debts,  685. 
statements  of  affairs,  679,  680. 
stay  of  actions  etc.  after  petition,  and  after  order,  677 . 

proceedings  in  winding-up,  677. 
special  manager,  appointment  of,  679. 
winding-up  in  general,   675  et  seq. 

assignee  of  company,  rights  of,  691. 
books,  inspection,  disposal,  and  evidence  of,   690,   691. 
compromises,   692,   693. 

contributory,  meaning  and  liability  of,   675. 
fraudulent  preference,  693. 
mutual  credits,   691. 
priority  of  debts,   691. 
proof  of  debts,  691. 

receiver  for  debenture  holders,  rights  of,  691,  692. 
registered  associations,  in  case  of,  693,  694. 
secured  and  unsecured  creditors,  rights  of,  691. 
unregistered  companies,  in  case  of,  699 — 701. 
winding  up  under  supervision,   689  et  seq. 

avoidance  of  certain  dispositions  of  property,   690. 
books,  disposal  of,  690. 
compromises,   692,   693. 
distress,  avoidance  of,   693. 
execution,  avoidance  of,   693. 
liquidators  in,   690. 
order  for,   689,   690. 
effect  of,  690. 

winding-up  by  court  following  upon,   682. 
winding-up,  voluntary,   686  et  seq. 
accounts  by  liquidators,   689. 
applications  to  court,   688. 
arrangements  with  creditors,   688. 
books,  disposal  of,  690. 
circumstances  permitting,   686,   687. 
commencement,   687. 
compromises,   692,   693. 
costs,   689. 

creditors,  right  of,  to  compulsory  winding-up,   689. 
effects,  687,  688. 

liquidators,  appointment,  powers  and  duties  of,   688,   689. 
meetings,  688,  689. 
notice  of  resolution  for,   687. 
sale  of  property  for  shares,   692,   693. 
COMPROMISES  BY  PARTNERS  AND  JOINT  DEBTORS,  653,  654. 
COURTS,  646—648. 

G 

-GOVERXMEXT,  646. 

H 

HISTORY,   G45,   646. 

I 

INSOLVENCY,  706  et  seq. 

arrangements  and  compositions,   710,   711. 
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costs,  711,  712. 
criminal  offences,  711. 
debtor,  duties  of,  707. 
deceased  persons,  estates  of,  710. 
declaration  of,  706. 
discharge  of  debtor,  707. 
distress  by  landlord,   707. 
distribution  of  estate,  709. 
dividends,   710. 

fishermen,  rights  of,  as  creditors,  708,   709. 
foreign  insolvency,   712. 
fraudulent  assignments,   710. 
mutual  dealings,   707. 

persons  secondarily  liable  for  insolvent,   711. 
petition,   706. 

preferential  claims  of  various  persons,   708,   709. 
proof  of  debts,  707. 
sealers,  rights  of,   as  creditors,   709. 
seamen,  rights  of,  as  creditors,   708,   709. 
trustees,  706. 

INTEREST,  647. 

J 

JOINT  DEBTORS,  COMPROMISES  BY,  653,  654. 


LAW  IN  FORCE,  646,  647. 
LIMITATION  OF  ACTIONS,  648. 

M 

MARRIED  WOMEN,  647. 
MORTGAGES,  647. 


PARTNERS,  COMPROMISES  BY,  653,  654. 
PARTNERSHIPS 

exceeding  certain  number  prohibited,   655. 

general,   649,   650. 

Umited,   650 — 653. 
PROCEDURE,  647,  648. 


SALE  OF   GOODS,   701,  702. 
SEA-CARRIAGE  OF  GOODS,  702,  703. 


Trinidad  and  Tobago. 

A 
AGENCY,  900. 

B 

BANKRUPTCY,  936  et  aeq. 

acts  of  bankruptcy,   936,   937. 
adjudication,   941. 

annulment  of,  947. 
allowance  to  bankrupt,  956. 

antecedent  transactions,  effect  of  bankruptcy  on,   950,   961. 
appeals  960. 

apprentice  to  bankrupt,  rights  of,  949. 
avoidance  of  certain  settlements  and  preferences,  951. 
bankrupt,  administration  of  property  by,  955. 
disqualifications  of,  946,  947. 
maintenance  of,  956:  see  also  debtor, 
books,  falsification  of,  968. 
committee  of  inspection,  942. 

authority  of,  required  for  certain  acts,   954. 

73* 
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composition,   940,   941. 

after  adjudication,  943. 
corporation,  mode  of  acting  by,  967. 

no  receiving  order  against,  965. 
costs,  960,  961. 

court,  jurisdiction,  procedure,  and  powers  of,  936.  960 — 962. 
credit,  obtaining,  by  fraud,  969. 
creditors,  false  claims  etc.  by,  969. 

trustee  to  furnish  list  of,  958. 
criminal  offences,  968 — 970. 
Crown,  provisions  binding  on,  967. 
debenture-holders,  duty  of  receiver  for,  948,  949. 
debtor,  arrest  of,  943. 
death  of,  961. 

duties  of,  as  to  property,  943. 
fraudulent,  968 — 970. 

pubUc  examination  of,  939,  940:  see  also  bankrupt, 
debts,  priority  of,  948,  949. 

provable  and  not  provable,  947,  948. 
deceased  insolvent,  administration  of  estate  of,  965. 
deferred  debts,  949. 
discharge  of  bankrupt,  944 — 946. 
disclaimer  of  property,  953. 
discovery  of  debtor's  property,   944. 
disqualifications  of  bankrupt,  946,  947. 
distress,  949,  950. 
dividends,  declaration  and  distribution  of.,  954,  955. 

unclaimed,  967,  968. 
evidence,  966. 
examination  of  debtor,  public,   939,   940. 

persons  aa  to  debtor's  property,   944. 
execution  creditor,  rights  of,  950. 
formal  defects,  967. 
fraudulent  debtors,  968 — 970. 

preferences,  avoidance  of,  951. 
settlements,  946. 
interpretation,  936. 
joint  contract  by  bankrupt,   962. 
jury,  trial  of  questions  by,   960. 

land,  special  provision  where  debtor's  property  consists  of,  971. 
landlord,  rights  of,   949,  950. 
lease,  disclaimer  of,  953. 
letters  to  debtor,  redirection  of,   944. 
manager,  appointment  of  special,   939. 
married  women,   970. 

marshal,  duties  of,  as  to  executions,   950,   951. 
meetings  of  creditors,  939,  959,  960,  971 — 973. 
mutual  credits,   948. 
notices,  967. 
partners,  application  of  estate  of,   949. 

proceedings  by  and  against,   961,   962. 
partnership,  no  receiving  order  against,   965. 
petitions,  conditions  for,  and  proceedings  on,  937,  938. 

oonsoUdation  of,  961. 
possession,  taking  of,  by  trustee,   952. 
priority  of  debts,   948,   949. 
proof  of  debts,  947—949,  973,  974. 
property,  distribution  of,   954 — 956. 

divisible  and  not  divisible  among  creditors,   950. 
realisation  of,  by  trustee,  952 — 954. 
protected  transactions,   951,  952. 
receiver,     appointment  of  interim,   938. 
receiver  in  bankruptcy,  duties  of,  956. 
receiving  order,   937 — 939. 

registration  of,  970. 
relation  back  of  trustee's  title,   950. 
repeals,  971. 

rules,  power  to  make,  966. 
salary,  appropriation  of  bankrupt's,   952. 
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salary,  priority  of  claim  for,  948. 
scheme  of  arrangement,  940,  941. 

after  adjvidication,  943. 
search  warrant,  962. 
secured  creditor,  petition  by,  937. 

proof  by,  973. 
set-off,  948. 
settlements,  fraudulent,  946. 

voluntary,  avoidance  of,  951. 
small  bankruptcies,  962 — 964. 
solicitor's  right  of  audience,  970. 
stamp  duty,  967. 

statement  of  affairs,  939,  974 — 976. 
stay  of  bankruptcy  proceedings,  961. 

proceedings  against  debtor,  938,  939. 
time,  computation  of,  966. 
trustee  in  bankruptcy,  accounts  of,  957,  958. 
appeal  against,  960. 
appointment  of,  942,  959. 
books  to  be.  kept  by,  958. 
control  over,  959. 
costs,  957. 
official  name,  958. 
powers  of,  954. 
release,  958. 
removal,  959. 
remuneration,  956,   957. 
unclaimed  dividends,  967,  968. 
votes  and  voting,  972. 
wages,  priority  of  claim  for,  948. 
BIBLIOGRAPHY,  902. 
BILLS  OF  EXCHANGE,  901,  934,  935. 
BILLS  OF  LADING,  901,  934. 

C 
COMPANIES,  901,  903  et  aeq. 

accounts  and  audit,  929,  931. 
arbitrations,  912. 
articles  of  association,  904. 
copies  of,  904,  905. 
registration  of,  904. 
balance  sheet,  form  of,  930. 
bills  of  exchange,  form  of,  909. 
British  companies,  933,  934. 

business,  carrjring  on,  with  less  than  seven  members,  909. 
calls,  925. 
capital,  consolidation  and  division  of,  906. 

increase  of,  907,  926. 
certificate  of  shares  or  stock,  906. 
costs,  security  for,  by  company,  912. 
deeds,  execution  of,  abroad,  910. 

directors,  provisions  of  Table  A,  relating  to,  927 — 929. 
dividends,  declaration  and  distribution  of,  929. 
fees  to  Registrar-General,  904,  931. 
formation,  903. 
forms,  912. 

general  review  of  law  of,  901. 

inspectors,  appointment,  powers,  etc.  of,  910,  911. 
insurance  companies,  statement  to  be  published  by,  909. 
legal  proceedings,  912. 
meetings,  909,  910,  926,  927. 
members,  annual  list  of,  905. 
definition  of,  905. 
liability  of,  903,  907,  908. 
register  of,  905. 
memorandum  of  association,  903. 
copies  of,  904,  905. 
form  of,  932. 
registration  of,  904. 
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mortgages,  register  of,  908. 
name,  change  of,  903,  904. 

prohibition  of  identity  of,  905. 
publication  of,   908. 
notices,  911,  931. 
office,  registered,  908. 

partnerships  exceeding  certain  number  prohibited,  903. 
register,  branch,  932,  933. 

inspection,  closing,  and  rectification  of,  906,  90T. 
of  members,  905. 
mortgages,  908. 
registered  office,  908. 
security  for  costs  by  company,  912. 
shares,  certificate  of,  924. 

conversion  of,  into  stock,   906,   926. 
forfeiture  of,  925,  926. 
joint  holders  of,  924. 
nature  of,  905. 
subdivision  of,   906. 
transfer  of,  905,  925. 
transmission  of,   925. 
special  resolutions,  909,  910. 
statement,  certain  companies  to  publish,  909. 
summary,  annual,  to  be  made,  905. 
Table  A,  924  et  seq. 

tiTists  not  to  be  entered  on  register,  906. 
votes  and  voting,  910,  927. 
winding-up  by  court,   913  et  seq. 
affidavits,  swearing  of,  918. 
books,  inspection  of,   922. 
calls,  916. 

circumstances  permitting,   913. 
commencement,   914. 

contributories,  adjustment  of  rights  of,   917. 
arrest  of,  917. 
list  and  liabilities  of,  916. 
costs,  917. 
court,  enforcement  of  orders  of,   918. 

powers  of,  extraordinary,  917,  918. 
ordinary,  916,  917. 
dispositions  of  property,  shares  etc.,  subsequent  to,   922. 
dissolution,  917. 

distress  after  commencement  of,  923. 
examination  of  persons  as  to  company's  property,   917. 
executions  after  commencement  of,  923. 
official  liquidators,   appointment,  powers  etc.,   914,   915. 
petition  for,   914. 

stay  of  proceedings  against  company  before  and  after  order,   914. 
in  winding-up,   914. 
winding-up  in  general,  913,  922  et  aeq. 

arrangements  and  compromises,  922,  923, 
assignee  of  thing  in  action,  rights  of,  922. 
books,  disposal  of,  and  evidence  of,  922. 

falsification  of,  924. 
contributory,  meaning  and  liability  of,   913. 
criminal  offences,   924. 
fraudulent  preference,  923. 
misfeasance  by  officer,  924. 
proof  of  debts,  922. 
winding-up  subject  to  supervision.   921,   922,  923. 
"winding-up,  voluntary,  918  et  seq. 

arrangements  with  creditors,   919. 

circumstances  permitting,  918. 

conmiencement,  918. 

costs,   920. 

court,  applications  to,   919. 

effect  and  consequences,   918,   919. 

Uquidators,  appointment  and  powers  of,  919,   920. 
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win  ding-up,  voluntary — continued. 

meetings,  920. 

sale  of  property  for  shares,  923. 

winding-up  by  court  supervening  on,  920. 
COURTS,  901,  902. 


FACTORS,  901. 


GOVERNMENT,  899. 


HISTORY,  898,  899. 
HOLIDAYS,  PUBLIC,  935. 


LAW  IN  FORCE,  899—901. 


MERCANTILE  LAW,  901. 


PARTNERSHIP,  901,  902. 
PROCEDURE,  901,  902. 


SALE   OF  GOODS,  901,  934. 
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COURTS,   1095. 


G 

GOVERNMENT,   1094,   1095. 
GRENADA,   1095,   1096,   1100,   1101. 

bankruptcy,   1101. 

bills  of  exchange,   1101. 

biUs  of  lading,   1101. 

companies,   1100. 

history,  government  and  law  in  force,   1095,   1096. 

holidays,   1101. 


ST.  LUCIA,  1096—1098,  1102—1108. 
affreightment,  1103,  1104. 
bankruptcy,  1105—1108. 
bills  of  exchange,   1104. 
companies,   1102. 
courts,   1098. 
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factors,   1103. 

history  and  government,  1096,   1097. 

law  in  force,  1097,  1098. 

law  by  application,  1102. 

holidays,   1 104. 

marine  insvu'ance,  1104. 

psu'tnership,  1102. 

sale  of  goods,  1103. 
ST.  VINCENT,  1098,   1099,  1108,   1109. 

bankruptcy,  1109. 

bills  of  exchange,   1108. 

companies,  1108. 
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history  and  government,  1098,  1099. 

holidays,  1109. 
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THE 

COMMERCIAL  LAWS 

OF  THE  WORLD 

In  their  original  languages,  accompanied  by  an  Englisii  translation. 

In  35  large  volumes,  handsomely  bound  in  leather. 
Price  for  the  set  sB  1.15  s,  netavolume.  Separate  volumes  £2.28,  net  each. 


JHE  ceaseless  expansion  of  the  world's  trade  has  made  it  a  necessity 
for  merchants  and  lawyers  to  study  the  commercial,  exchange,  bank- 
ruptcy and  maritime  laws  of  the  countries  with  which  they,  or  their 
clients  have  dealings.  The  man  of  business  who  has  to  deal  with  foreign 
countries  soon  finds  himself  in  difficulties  unless  he  is  "au  courant"  with  the 
laws  of  such  countries.  The  lawyer  who  advises,  the  judge  who  gives  decisions, 
are  often  at  a  loss  when  they  come  into  contact  with  the  laws  of  other  countries. 
Consequently  the  time  has  come  when  it  is  necessary  to  collect  the  Commercial 
Laws  of  the  World  in  an  accessible  form,  to  interpret  them,  and  to  place  them 
in  a  reliable  and  exhaustive  work  ready  to  hand.  Lawyers,  commercial  men,  export 
merchants  and  trading  corporations  will  find  in  this  work  convenient  and  trust- 
worthy information  as  to  the  legal  obligations  arising  from  operations  abroad. 
In  commercial  life  it  will  remove  that  feeling  of  uncertainty  in  regard  to  points 
of  law  which  has  often  checked  the  prosperous  development  of  important  inter- 
national trade  relations.  From  its  pages  lawyers  will  be  in  a  position  to  obtain 
exhaustive  information  on  points  of  law  on  behalf  of  their  clients  engaged  in 
commerce  with  foreign  countries.  Governments,  Consulates  and  Judges  may 
feel  confident  of  being  in  a  position  to  refer  in  this  work  to  a  concensus  of 
authoritative  opinion  on  commercial  law.  In  recognition  of  its  significance  for 
the  trade  and  commerce  of  the  world,  governments  of  all  nations  have  placed 

official  material  at  its  disposal. 


THE  WORK  DOES  NOT  PRESENT  A  MERE  REPRINT  OF 
THE  CODES  OR  STATUTES,  BUT  IN  ITS  NOTES  AND 
COMMENTARIES  SUMMARISES  EVERYTHING  NECES- 
SARY TO  A  THOROUGH  GRASP  OF  THE  PRINCIPLES 
OF  COMMERCIAL  LAW. 


THE  COMMERCIAL  LAWS  OF  THE  WORLD 


The  following  list  of  volumes  will  show  how  the  laws  of  the  different  nations 
are  distributed  throughout  the  work: 


SOUTH  AMERICA. 

Volume 

1.  Argentine  Republic  and  Uruguay 

2.  Colombia 

3.  Venezuela,  Ecuador 

4.  Brazil 

5.  Peru,  Bolivia 

6.  Chile,  Paraguay 


NORTH  AND  CENTRAL  AMERICA. 

Volume 

7  and  8.  United  States  of  America 
9.  Mexico,  Guatemala,  Cuba 

10.  San  Salvador,  Dominican  Republic, 
Nicaragua 

11.  Costa  Rica,  Honduras,  Haiti, 
Panama. 


AFRICA  AND  ASIA. 

Volume 
12.  Egypt,  Morocco,  Liberia,  Persia,  China,  Japan,  Siam. 

NORTH  AND  NORTH-WEST  EUROPE. 

Volume 

13  and  14.  Great  Britain  and  Ireland 

15.  British  Dominions  and  Protectorates  in  Europe  and  Africa 

16.  „  „  „  „  in  Asia 

17.  „  „  „  „  in  America 

18.  „  „  „  „  in  Australasia 

19.  Sweden,  Norviray 

20.  Denmark,  Scandinavia. 


See  below  for 

details  of  these 

volumes. 


CENTRAL  EUROPE. 

Volume 

21.  France,  Monaco 

22.  Belgium,  Luxemburg. 

23.  Netherlands   and   Dutch  East 
Indies 

24, 25  and  26.  German  Empire 

27  and  28.  Austria,  Hungary,  Bosnia,  Her- 
zegovina, Croatia  and  Slavonia 
29.  Sv^itzerland. 


EAST  EUROPE. 

Volume 

30.  Russia,  Poland 

31.  Finland,  Servia,  Montenegro. 

SOUTH  EUROPE. 

Volume 

32.  Spain 

33.  Portugal,  Greece 

34.  Bulgaria,  Turkey 

35.  Rumania,  Italy,  San  Marino. 


WHAT  THE  WORK  CONTAINS. 


The  volumes  cover  the  whole  ground  of  Commercial  Law,  including,  inter  alia, 

Demurrage 
Average 
Lien 
Salvage 
Towage 
Collision 
Marine  Insurance 
Carriage  by  Land 
Bankruptcy  and  Insolvency. 


Contracts 

Trade  Usages  and  Customs 

Agency 

Companies 

Partnerships 

Bills  of  Exchange 

Promissory  Notes 

Cheques 

Negotiable  Instruments. 


Sale  of  Goods 

Banking 

Stock  Exchanges 

Guarantees 

Maritime  Law,  including 
Affreightment 
Bills  of  Lading 
Charter-parties 
Bottomry 


CLASSIFICATION  OF  THE  MATERIALS.  • 

a)  THE  HISTORICAL  DEVELOPMENT  OF  THE  COMMERCIAL  LAWS   OF 
ALL  COUNTRIES. 

A  treatise  on  the  historic  development   and  (cope  of  commercial  legislation,  together  with,  where 
requisite,  an  account  of  the  economic  progress  of  the  country  in  question. 

b)  THE    EXISTING    LITERATURE    OF   THE    COMMERCIAL,    EXCHANGE, 
BANKRUPTCY  AND  MARITIME  LAWS  OF  ALL  COUNTRIES. 


C)    CONSTITUTION   OF  THE   COURTS  AND  LEGAL  PRACTICE, 
d)    LEGISLATION,   CASE    LAW    AND   TRADE    USAGES  AND    CUSTOMS, 
including  tlie  Legeil  Provisions  concerning  the  following: 

Commercial  Dealings  in  General:  Trading  Associations  (Joint  Stock  Companies  and  Partnerships)— 
Brokers— Commission  Agencies. 
Sale  of  Qoods— Exchanges. 

Bills  of  Exchange:  (Forms  of  Bills  of  Exchange,  Duties  of  Drawers,  Indorsement,  Presentation,  Accep- 
tance, Maturity,  Payment,  Surety,  Protest,  iSci).  Cheques :  Promissory  Notes. 

Bankruptcy  Proceedings:  (Liquidation  and  Compulsory  Bankruptcy),  Liens,  Rights  of  Married  Persons. 
Maritime  Law:   (Ocean   Trade,   Maritime   Enactments,   Marine   Insurance;   Navigation   and   Friendly 
Treaties  concluded  between  different  States). 
Carriage  by  Land. 

DISTRIBUTION  OF  THE  COUNTRIES  IN  THE  BRITISH  EMPIRE. 

Volume  15.  Part  I.  EUROPE: 

Isle  of  Man,  Channel  Islands,  Gibraltar,  Malta. 

Partn.  AFRICA: 

South  Africa,  Rhodesia,  Sierra  Leone,  Gold  Coast,  Somaliland,  Anglo-Egyptian  Sudan, 
British  Central  Africa,  British  East  Africa,  Northern  Nigeria,  Southern  Nigeria,  Zanzibar, 
Uganda,  Mauritius  (incl.  Rodriguez),  Seychelles  (incl.  Amirantes),  St  Helena,  Ascension. 

Volume  16.  ASIA: 

Empire  of  India,  Ceylon,  Hongkong,  Weihaiwei,  Johore,  North  Borneo,  Sarawak, 
Brunei,  Straits  Settlements  including  Penang  (Prince  of  Wales  Island),  Wellesley, 
Malacca,  Singapore,  Cocos  Islands,  Christmas  Island,  Labuan,  Laccadives,  Andaman 
Islands,  Nicobar  Islands,  Federated  Malay  States,  including  Perak,  Selangor,  Negri 
Sembilan  (including  Sungei  Ujong),  Pahang,  Kedah,  Kelantan,  Trengganu,  Cyprus. 

Volume  17.  AMERICA: 

Canada,  Newfoundland,  West  Indies,  British  Honduras,  British  Guiana,  Falkland  Islands. 
Volume  18.  AUSTRALIA  AND  PACIFIC  ISLANDS: 

Australia,  New  Zealand,  Fiji,  Western  Pacific  (including  Tonga,  EUice,  Gilbert,  Ocean, 
Southern  Solomon,  Santa  Cruz,  New  Hebrides,  UniQn  Islands,  Pitcairn  Island;  Miscel- 
laneous Islands:  Humphrey,  Bahrein,  Rierson,  Christmas  (No.  2),  Penrhyn,  Suwarrow, 
Phenix,  Jarvis,  Fanning,  &c.). 

NAMES  OF  CONTRIBUTORS  TO  VOLUMES  13  AND  14 
GREAT  BRITAIN  AND  IRELAND. 

sir  Frederick  PoUock,  Bart,  D.C.L.,  LL.D.,  of  Lincoln's  Inn,  late  Corpus  Professor  of  Jurisprudence  In  the 

University  of  Oxford.    (Introduction.)  ^  .^       ^ 

Thomas  Baty,  D.C.L.,  LL.D.,  of  the  Inner  Temple.   (Constitution  of  the  Courts  and  Procedure.) 
Evans  Austin,  LL  D ,  M.A.,  of  the  Middle  Temple;  also  of  the  Irish  Bar.    (Commercial  Laws  of  Ireland.) 
J.  W.  Brodle-Innes,  B.  A.,  LL.M.,  of  Lincoln's  inn;  also  of  the  Scots  Bar.  (Commercial  Laws  of  ScoUand.) 
Aubrey  J.  Spencer,  M.  A.,  of  Lincoln's  Inn.    (Partnership.) 

Wyndham  A.  Bewes,  LL.B.,  of  Lincoln's  Inn.   (Banking,  Sto*  Exdiange  and  OnarantiesJ 
H.  W,  Disney,  B.A.,  of  Lincoln's  Inn.    (Carriage  by  Land.) 
J.  Gerald  Pease,  B.A.,  of  the  Inner  Temple.   (Contracts.) 
V.  G.  Underhay,  of  the  Inner  Temple.    (Trade  Marks  and  Trade  Names.) 
Arthur  B.  Langridge,  B.A.,  of  the  Middle  Temple.    (Maritime  Law.) 
N.  W.  Sibley,  B.A.,  LL.M.,  of  Lincoln's  Inn.    (Bankruptcy  and  Insolvency.) 

The  General  Editor.  (Agency.)  ^     ^,        ,,       „  w.     .     ._         ^    « 

Walter  J.  B.  Byles,  of  the  Inner  Temple.   (Bills,  Notes,  Cheques,  and  other  Negotiable  Instruments.) 
F.  D.  MatUnnon,  M.A.,  of  the  Inner  Temple.    (Marine  Insurance.) 
J.  Bromley  Eames,  B.CL.,  of  the  Middle  Temple.    (Sale  of  Goods.) 
A.  F.  Topham,  LL.M.,  of  Lincoln's  Inn.   (Companies.) 

Barristers-at-Law. 
C.E.  A.Bedwell,  Librarian  to  the  Honourable  Society  ot  the  Middle  Temple.   (Bibliography.) 

TRADE  MARKS. 

A  Companion  volume,  dealing  with  the  Laws  of  all  civilised  countries  relating  to 
Trade  Marks,  is  in  preparation,  and  will  appear  immediately  after  the  final  TOlume 
of  the  Commercial  Laws  of  the  World.  The  price  will  probably  be  less  than  £2  2s. 


THE  AUTHORS  AND  EDITORS. 

As  will  be  seen  from  the  following  list,  the  work  has  been  compiled  by  some  of  the  most  eminent  jurists  of  the  coun- 
tries concerned,  and  its  accuracy  may  be  relied  upon.  The  work  has  been  greatly  promoted  by  the  active  assistance 
given  by  many  foreign  governments  which  have  thus  recognized  the  important  service  it  renders  to  the  world's  trade. 


CONSULTING  EDITOR:   The  Hon.  Sir  THOMAS 
EDWARD  SCRUTTON,  Judge  of  the  King's  Bench 
Division  of  the  High  Court  of  Justice. 


GENERAL  EDITOR:  WILLIAM  BOWSTEAD 

Of  the  Middle  Temple,  Barrister-at-Law. 


AMERICA,  UNITED  STATES  OF.  Charles  Henry 
Huberlch,  J.  U.  D.  (Heidelberg),  D.  C.  L.  (Yale). 
LL.  D.  (Melbourne),  Counsellor  at  Law,  Berlin 
and  Paris,  sometime  Professor  of  Law  in  the  Law 
School  of  the  Leland  Stanford  Junior  University, 
Frank  E.  Chipman,  Attorney  at  Law,  Boston; 
Joseph  Richardson  Beiker,  A.  B.,  of  the  Solicitor's 
Office  of  the  Department  of  State,  Washington. 
H.  W.  Ballantine,  of  the  San  Francisco  Bar, 
Professor  of  Law  in  the  University  of  Montana; 
Robert  Thomas  Devlin,  United  States  Attorney, 
Northern  District  of  California:  Charles  Andrews 
Huston,  Professor  of  Law,  Stanford  University, 
California;  Donald  J.  Kiser,  Counsellor  at  Law, 
Chicago;  James  B, Liditenberger,  Fellow-in-Law, 
University  of  Pennsylvania;  Philadelphia;  J.  W. 
Magrath,  Counsellor  at  Law,  New  York;  William 
Underhill  Moore,  A.  M.,  LL.  B,,  Professor  of  Law 
in  the  University  of  Wisconsin  (Madison);  Orrin 
•  Kip  McMurray,  Professor  of  Law,  University  of 
California,  Berkeley;  W.  R.  Vance,  Professor  of 
Law,  Yale  University,  New  Haven. 

ARGENTINE  REPUBLIC.  Professor  Dr.  Ernesto 
Quesada.    Buenos-Aires. 

AUSTRIA.  Dr.  Gertsther,  President  of  the  High 
Court,  Trieste. 

BELGIUM.  L6on  Hennebicq,  Avocat  k  la  Cour 
d'Appel,  Brussels. 

BOLIVIA.  Artur  Fernandez  PradeI,Advocate  La  Paz. 

BOSNIA-HERZEGOVINA.  Dr.  Gertsdier,  President 
of  the  High  Court,  Trieste. 

BRAZIL.  Dr.  Rodrigo  Octavio  Langgaard  de 
Menezes,  Advocate,  Rio  de  Janeiro. 

BULGARIA.  Dr.  M.  St.  Stbisdinianow,  first  Secre- 
tary of  Legation  to  the  Agence  Diplomatique  de 
Bulgarie ;  Dr.  Subow,  State  Counsellor,  High  Court 
ol  Appeal,  Sofia. 

CHILE.  Fernandez  Pradel,  Dr.  Jnlio  Philippi, 
Advocates,  Santiago. 

CHINA.  Dr.  Chung -Hui -Wang,  Shanghai;  Prof. 
Dr.  Forke,  Berlin. 

COLOMBIA.  Antonio  Jos6  Uribe.  Advocat,  Bogota. 

COSTA  RICA.  Dr.  Ramon  Zelaya,  Advocate,  San 
iosi  de  Costa  Rica. 

CROATIA  AND  SLAVONIA.  Prof.  Dr.  Cupovic, 
Prof.  Vrbanic,  A  gram. 

CUBA.   Professor  Frank  L.  Joannini. 

DENMARK.  Dr.  Tybjerg,  Counsellor  and  Assessor 
of  the  Criminal  Court,  Copenhagen. 

DOMINICAN  REPUBLIC.  Dr.  R.  Hack,  Advocate, 
Secretary  of  Legation,  Hamburg. 

DUTCH  INDIES.  Dr.  F.  C.  Hekmeyer,  Judge-Pre- 
sident, s'Gravenhage. 

ECUADOR.  Francisco  Jos6  Urrutia,  Advocate,  Quito. 

EGYPT.  Dr.  Friedrick  v.  Dumreicher,  Advocate  of 
the  Mixed  Court  of  Appeal  and  Legal  Adviser  to 
the  Austro-Hungarian  Consulate,  Cairo. 

FINLAND.   Hermann  Klibeuiski,  Advocate,  Berlin. 

FRANCE.   Dr.  G.  Horn,  Avocat  i  la  Cour,  Paris. 

GERMAN  EMPIRE,  THE.  Karl  Lehmann,  Professor 
of  Jurisprudence,  Qoettingen;  Dr.  Heinr.  Sievers, 
Counsellor  of  the  Imperial  Court,  Leipsic;  Dr.  Carl 
Hitter,  Counsellor  of  the  Imperial  Court,  Leipsig; 
E.  Brodmann,  Counsellor  of  the  Imperial  Court, 
Leipsic;  Dr.  Georg  Cohn,  Professor  of  Law  in 
Ordinary,  Zurich ;  Dr.  Ernst  Jaeger,  Professor  of 
Law  inordinary,  Leipsic;  Dr.  Hans  Cruger,  Pro- 
fessor, Counsellor  of  Justice,  Berlin-Westend;  Dr. 
James  Breit,  Advocate,  Dresden;  H.  Konige, 
Counsellor  of  the  Imperial  Court,  Leipsig;  B.  v. 
Ronig,  Privy  Councillor  and  Councillor  of  Legation 
(retired),  Berlin. 

GREAT  BRITAIN  AND  IRELAND.   See  List  above. 

BRITISH  DOMINIONS  AND  PROTECTORATES. 
JosephBaptista,Barrister-at-Law,  lateProfessor  of 
Jurisprudence  in  the  Local  Government  Law  School, 
Bombay ;  Charles  Henry  Huberidi,  J.  U.  D.  (Heidel- 
berg),  D.C.L.  (Yale),  LL.D.  (Melbourne),   Coun- 


sellor at  Law,  Berlin  and  Paris,  sometime  Professor 
of  Law  in  the  Law  School  of  the  Leland  Stanford 
Junior  University  (California);  R.  W.  Lee,  Pro- 
fessor of  Roman-Dutch  Law,  London ;  M.  A.  Refalo, 
LL.D.,  Assistant  Crown  Advocate,  Professor  of 
Commercial  Law,  University  of  Malta,  Valletta; 
W.  P.  B.  Shepheard,  Barrister-at-Law,  London ; 
W.  H.  Stuart,  Barrister-at-Law,  Cape  Colony. 

GREECE.  Dr.  von  Streit,  Advocate,  Athens;  Dc.  G. 
Diobouniotis,  Advocate,  Athens. 

GUATEMALA.  Jos6  Aspuru,  Advocate  and  Notary, 
Guatemala. 

HAITI.  Alexandre  Poujol,  Judge  of  the  Civil  Tri- 
bunal, Haiti. 

HONDURAS.  Pedro  F.Bustillo,  Advoc.,Tegucigalpa. 

HUNGARY.  Prof.  Dr.  Bela-Leyy,  Advoc,  Budapest. 

ITALY.  Dr.  Alavo  Angelo  Sraffa,  Professor  Parma 
University;  Count  Sommati  deMombello,  Dr.  jur., 
Berlin. 

JAPAN.  Dr.Lonholm,Prof.  attheUniversityof  Tokio. 

LIBERIA.   Prof.  F.  Mc.  Cants  Stewart,  Monrovia. 

LUXEMBURG.  EmileReuter,  Advocate,  Luxemburg. 

MEXICO.    Sanchez  P.  Suarez,   Advocate,   Mexico. 

MONACO.  Baron  de  RoUand,  President  of  the 
Supreme  Court. 

MONTENEGRO.  MitarDJurowitsch,  Advoc.Cettinje. 

MOROCCO.   Dr.  SteinfQhrer,   Dragoman,  Tangiers. 

NETHERLANDS,  THE.  M.  van  Regteren  Altena, 
Advocate,  Member  of  the  Association  for  Trade 
and  Commerce,  Amsterdam. 

NICARAGUA.  Dr.  jur.  Ram6n  Zelaya,  Advocate 
and  Consul-General  of  Costa  Rica,  Genoa. 

NORWAY.  E.  Hambro,  Member  of  the  Supreme 
Court,  Christiania. 

PANAMA.  Heinrich  Huss,  Bogota. 

PARAGUAY.    A.  Sdiuler,  Advocate,  Ascuncion. 

PERSIA.  James  Greenfield,  Dr.  rer.  pol ,  Tabriz. 

PERU.  Miguel  de  la  Lama,  Judge  of  the  Supreme 
Military  Court,  Lima  (Peru). 

POLAND.  Heinrich  Klibanski,  Advocate,  Berlin, 

PORTUGAL.    Ed.  Alves  de  SA,   Advocate,  Lisbon. 

RUMANIA.  Dr.  Flaisleu,  Judge  of  the  Court  of 
Appeal,  Bucharest. 

RUSSIA.  Dr.  Zavadskij,  Lecturer  at  Kasan  •  Dr.  Per- 
gament.  Advocate,  President  of  the  Chamber  of  Ad- 
vocates, Odessa;  H.  Klibanski,  Advocate,  Berlin. 

SAN  MARINO.    Professor  Giannini,  Rome. 

SAN  SALVADOR.  Professor  Dr.  Reyes  Arrieta 
Rossi,  Advocate,  San  Salvador. 

SERVIA.  Andreas  Georgewitsch ,  K.  C,  formerly 
Professor  of  Jurisprudence,  Belgrade;  Dr.  Stanoje 
Michajlowitsch,  Attach^  to  the  Servian  Embassy, 
Berlin. 

SIAM.  L'Evesque,  Secretary  of  the  Codification 
Committee  ot  the  Ministry  of  Justice,  Bangkok. 

SPAIN.   Dr.  Lorenzo  Benito,  Barcelona. 

SWEDEN.    Adolph  Astrom,  Dr.  jur.,  Lund. 

SWITZERLAND.  Dr.  Ludwlg  Rudolf  von  Sails, 
Hon.  Prof,  at  Zurich  University;  Dr.  Mamelock, 
Advocate,  Zurich. 

TURKEY.  W.  Padel,  late  Consul  of  the  German 
Empire  and  Director  of  the  Mortgage-Bank  in  Cairo. 

URUGUAY.Dr.Daniel  Garcia  Acevedo,Montevideo. 

VENEZUELA.  Dr.  Angel  Cesar  Rivas,  Advocate, 
Caracas.  
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